
 
 

 

 

THE SPOKANE TRIBE OF INDIANS 

NON-DISCLOSURE AGREEMENT 
 

 

THIS AGREEMENT (the “Agreement”), made effective this [DATE], by and between the Spokane Tribe of Indians 

(“Tribe”), and [PARTY NAME] (“Recipient”) on the Spokane Indian Reservation, is to assure the protection and 

preservation of the Tribe’s confidential and/or proprietary information.    

 

WHEREAS, the Tribe agrees to furnish the Recipient, or Recipient has agreed to develop, certain confidential 

information related to cultural materials and information, and such information is owned by the Tribe that is either non-

public, confidential, or proprietary in nature (collectively “Confidential Information”).  

 

WHEREAS, the Tribe desires to prevent the unauthorized disclosure of Confidential Information. 

 

WHEREAS, the Tribe is willing to disclose the Confidential Information in consideration of the following covenants 

and agreements made by the other. 

 

NOW THEREFORE, in reliance upon and in consideration of the foregoing premises, and of the promises set forth 

below, and for other good and valuable consideration, the receipt and sufficiency of which is acknowledged hereby, the 

Tribe and the Recipient intending to be legally bound, hereby agree as follows: 

 

1.  Confidential Information. Confidential Information shall mean any and all information or material of the 

Tribe, whether revealed orally, visually, or in tangible or electronic form, that is not generally known or available to the 

public, including but not limited to information that contains or relates to:  

 

(a)  the Tribe’s finances, including pricing, costs, revenues, and expenses; 

(b) personnel, employees, consultants and contractors;  

(c) marketing strategies, sales and marketing data, customer lists (including the identity of actual and 

potential customers) and supplier lists (including the identity of actual and potential suppliers);  

(d) operations, business procedures, know-how and capabilities;  

(e) product designs, drawings, specifications and computer code;  

(f) future technical, business, and marketing plans, and product strategies;  

(g) any information not set forth in clauses (a) through (f) that would qualify under law for protection as a 

trade secret;  

(h) cultural information and materials; and  

(i)  this Agreement and its terms, that any discussions and/or negotiations are taking place between the 

parties regarding the purpose of this Agreement, as well as any information in any form or media that 

is marked physically or electronically as “confidential” or with words of similar effect as well as all 

information that the Tribe identifies as confidential at the time of oral disclosure.  

 

Confidential Information shall not include information which the Recipient demonstrates: 

 

(a) is widely known by the public through no breach of this Agreement or other act by the Recipient;  

(b)  the Recipient rightfully knew prior to the time that it was disclosed to the Recipient; or 

(c) the Recipient received from a third party lawfully possessing and lawfully entitled to disclose such 

information without breach of this Agreement.   

 

2. Nondisclosure of Confidential Information.  Recipient recognizes and acknowledges the competitive value 

and confidential nature of the Confidential Information, and the damage that could result to the Tribe if any information 

contained therein is disclosed.  The Recipient will maintain the Tribe’s Confidential Information, as well as any notes or 

documents prepared by the Recipient that contain, summarize or are otherwise based upon the Confidential Information 

(“Work Product”), in the strictest confident and, (i) except with the prior written consent of the Tribe, will not disclose 

such Confidential Information or Work Product to any third party, or, (ii) except as is reasonably necessary to evaluate 

the Business Purpose, without the prior written consent of the Tribe, will not use or reproduce such Confidential 

Information or Work Product. The Recipient will maintain all of the Tribe’s Confidential Information and Work Product 

in a safe and secure manner, using physical, virtual and cyber security measures consistent with best industry practice. 

The Recipient will use all commercially reasonable steps to protect the Tribe’s Confidential Information and Work 

Product from unauthorized or inadvertent disclose, but in any event, steps no less stringent than it sues to protect its own 

similar Confidential Information. Notwithstanding anything in the forgoing, the Recipient may disclose the Tribe’s 
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Confidential information to the Recipient’s affiliates, officers, directors, partners, employees, accountants, lawyers, 

advisor and other consultants or representatives (collectively “Related Persons”), but only to the extent necessary to 

pursue the Business Purpose. The Recipient will ensure that all of its Related Persons that received any Confidential 

Information of the Tribe shall be obligated to maintain such Confidential Information in strictest confidence and 

otherwise in accordance with the terms of this Agreement. The Recipient shall be responsible for any acts or omissions 

of its Related Persons that violate the terms or result in a breach of this Agreement.  

 

3. Return of Materials. Upon the written request of the Tribe at any time, the Recipient shall, as the Tribe may 

elect, promptly (i) return to the Tribe or (ii) certify the destruction of all Confidential Information and copies thereof in 

the possession of the Recipient or any of its Related Persons, provided, however, that Confidential Information of the 

Tribe disclosed in digital or other electronic form, and any digital or other electronic copies thereof made by the 

Recipient or any of its Related Persons, must be destroyed using then-industry-standard methods for such destruction. 

 

4. Notification of Disclosure.  If the Recipient discovers any actual or threatened disclosure of the Tribe’s 

Confidential Information or Work Product, the Recipient shall promptly notify the Tribe and the Party responsible for, 

or that caused, any such disclosure shall, at its own expense, use all reasonable efforts to remedy any actual disclosure 

and to prevent any future disclosure.  

  

5. Excluded Confidential Information.  The obligations imposed by this Agreement shall not apply with respect 

to any portion of Confidential Information or Work Product which (i) has been approved in writing for release by the 

Disclosing Party; or (ii) is required to be disclosed pursuant to law or to a final and binding order of a governmental 

agency or court of competent jurisdiction, provided that the Disclosing Party has been given reasonable notice of the 

pendency of such disclosure and the opportunity to object, the Receiving Party discloses only such Confidential 

Information or Work Product as must be disclosed under the circumstances, and the Receiving Party uses its reasonable 

efforts to secure confidential treatment of such Confidential Information or Work Product. 

 

6. Obligations. 

 

(a) Recipient agrees to review, examine, inspect, or obtain such confidential information solely for 

advising the Tribe, and otherwise to agrees to hold such information pursuant to the terms of this 

Agreement. 

 

(b) Recipient shall hold and maintain confidential information in strictest confidence for the sole and 

exclusive benefit of the Tribe. 

 

(c) Recipient shall restrict access to confidential information to employees, contractors and 

subcontractors, and third parties as is reasonably required, and shall require those persons to sign 

nondisclosure restrictions at least as protective as those in this Agreement. 

 

(d) Recipient, without advanced written approval of the Tribe, shall not use for Recipient’s own benefit, 

publish, copy, or otherwise disclose to others, or permit the use by others for their benefit or to the 

detriment of the Tribe, any confidential information. 

 

(e) Recipient shall return or provide to the Tribe, upon written demand by the Tribe, all confidential 

information, including all records, reports, notes, photographs, sketches, drawings, models, 

memoranda, and other written, printed, or tangible materials in Recipient’s possession pertaining to 

confidential information.  

 

7. No Partnership or Joint Venture Formed.  Providing Confidential Information pursuant to this Agreement 

shall not be interpreted to mean that the parties have formed, or will form, a partnership, joint venture, or other 

relationship.  Any business relationship between the parties, if any, must be governed by separate agreement. 

 

8.  Equitable Relief.  Recipient acknowledges and agrees that the Tribe will be damaged irreparably if any 

provision of this Agreement were not performed in accordance with its specific terms, or otherwise were breached.  

Accordingly, the Tribe shall be entitled to equitable relief, including, without limitation, an injunction or injunctions to 

prevent breaches of the provisions of this Agreement, and to enforce specifically this Agreement and its provisions in 

any action or proceeding instituted in the Tribal Court of the Spokane Tribe of Indians, any court of the United States or 

any state thereof having jurisdiction over Recipient and the matter.  
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9. Severability.  The provisions of this Agreement shall be deemed severable, and the invalidity or 

unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof; provided 

that if any provision of this Agreement, as applied to any party or to any circumstance, is determined judicially not to be 

enforceable in accordance with its terms, the Parties agree that the court making such determination may modify the 

provision in a manner consistent with the objectives of this Agreement, such that it is enforceable, and/or delete specific 

words or phrases, and in its modified form, such provision then shall be enforceable and shall be enforced. 

 

10. Term.  These nondisclosure provisions shall survive the termination of this Agreement, and Recipient’s duty 

to hold confidential information in confidence shall remain in effect until the Tribe provides Recipient written notice 

releasing Recipient from this non-disclosure Agreement.  

 

11. Termination. Any breach of confidentiality shall be considered serious and subject to investigation and to 

possible termination of this Agreement, and appropriate legal action, including, but not limited to, recovery of damages 

and reasonable attorneys fees and expenses. 

 

12. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the 

Spokane Tribe of Indians.  

 

13. Counterparts. This Agreement may be signed in counterparts, which together shall constitute one agreement. 

 

 

IN WITNESS THEREOF, the parties have executed this Agreement as of the effective date noted above.   

 

AGREED AND ACCEPTED: 

SPOKANE TRIBE OF INDIANS 

 

By: ________________________________ 

Name/Title:  _________________________ 

Date: _______________________________     

 

AGREED AND ACCEPTED: 

[PARTY NAME] 

 

By:  ________________________________   

Name/Title:  _________________________   

Recipient:  __________________________                 

Date:  ______________________________            

 

 

 


