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	RECITALS
A.	PNWU is a non-profit institution primarily involved in health science education.
B.	PNWU owns, or has obligations of confidentiality with respect to certain Confidential Information relating to its students, faculty, financial benefactors, grants, fundraising and business operations, and relating to health science education, health science training methodology, medical research and technology, and trade secrets which Confidential Information is of great value to PNWU.
C.	Business associate wishes to serve as a business associate of PNWU.
D.	Both parties recognize that business associate will be exposed to and learn PNWU’s Confidential Information in the course of providing services to PNWU as an business associate.  
AGREEMENT
In consideration for the premises, covenants, and promises in this agreement, it is AGREED:
1.	Definitions:  Definition of the term "Confidential Information" as used in this Agreement is set forth in Appendix A.
2.	Service: Business associate agrees to commence or continue a business relationship at PNWU subject to the terms and conditions of this Agreement and the Articles and Bylaws of PNWU.  
3.	Confidentiality Agreement:  Business associate shall not acquire, disclose or use any Confidential Information, either during or after service by PNWU, except as required by the performance of duties within the scope of business associate's service or as otherwise expressly instructed by the Board Chairman or an officer of PNWU.  Business associate's best efforts shall be applied to otherwise prevent improper acquisition, disclosure or use of any Confidential Information and to immediately inform, in writing, an officer of PNWU if business associate engages in, commits, or learns of any improper acquisition, disclosure or use occurring, whether by the business associate or another.
4.	Return of Confidential Information to PNWU:  Business associate shall, at any time when requested to do so by PNWU, and without request upon termination of service, deliver to the PNWU all documents, records and other materials in business associate's possession or control which relate in any way to any Confidential Information, including, without limitation, all models, samples, drawings, reports, notes, records, sketches, computer files, electronic files of any type, and manuals.  Business associate will not remove Confidential Information from PNWU’s premises, nor retain any summaries, excerpts, notes, photographs, reproductions or copies of Confidential Information except for the express purpose of performing the business of the Board or with the written permission of the President of PNWU or University Officer.
5.	Miscellaneous terms: This is the only Agreement between business associate and PNWU relating to Confidential Information, and supersedes all prior agreements.  No prior agreements contrary to the terms of this Agreement shall remain enforceable.  This Agreement shall be binding upon the heirs and legal representatives of business associate and shall be binding and inure to the benefit of PNWU and its successors and assignees.   No act or omission by PNWU regarding any breach or default by business associate shall constitute PNWU’s waiver with respect to any such breach or default, unless such waiver is express and in writing.  
6.	Remedies and Attorney's Fees:  In the event business associate breaches this Agreement, business associate shall immediately return all Confidential Information to PNWU, and shall cease using or disclosing all Confidential Information.  Business associate specifically consents to the entry of a temporary restraining order and permanent injunction, subject to a bond in an amount set by the court, requiring compliance with these terms.  The substantially prevailing party in any litigation related to this Agreement, including any appeal thereof, shall be entitled to recover their reasonable attorneys’ fees and costs.  This Agreement is made in the state of Washington, and shall be enforced in accordance with the laws of the state of Washington and the United States.  Business associate and PNWU agree that either the Yakima County Superior Court, or the United States District Court for the Eastern District of Washington, shall be the proper venue for, and shall have jurisdiction over, any litigation arising from or related to this Agreement.

By my signature below, I acknowledge that I have read the above Business associate Confidentiality policy and will comply with all of its provisions.

Print:________________________________________Signature:___________________________Date:__________



APPENDIX A


	DEFINITION of “Confidential Information”


Confidential Information shall mean all proprietary information which derives independent economic value, either actual or potential, from not being generally known to, and not being readily ascertainable by proper means by, other persons, companies, or business entities who can obtain economic value from its disclosure or use, including, without limitation, research data, know-how, devices, patterns, compilations, programs, methods, techniques, or processes which are disclosed or made available by Pacific Northwest University of Health Sciences to Employee.  If the Washington Uniform Trade Secret Act, RCW 19.108.010 et. seq., as enacted or as amended, can be construed at the time of any breach of this Agreement to include more information as "Trade Secret Information" than this definition of "Confidential Information" includes, then that Act shall control the definition of "Confidential Information" in this Agreement.  Examples of Confidential Information include, without limitation:  

1. All information specifically identified as Confidential Information by Pacific Northwest University of Health Sciences.
1. All information regarding business affairs, future plans, products, process information, technical information, budget information, fundraising and financial benefactors, public and private grants and grant applications, business operations, students, faculty, health science education, health science training methodology and medical research and technology, and trade secrets.
1. Pacific Northwest University of Health Sciences' patient lists and all patient information.
1. Pacific Northwest University of Health Sciences' existing and proposed business, marketing, research and curricula plans and policies.
1. Employee contracts, student admission applications, student transcripts, disciplinary matters, whether relative to an employee, student or Employee, litigation or arbitration matters, and claims against the University or any of its Employees, agents, employees or students.





