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MUTUAL NON-DISCLOSURE AGREEMENT 

THIS MUTUAL NON-DISCLOSURE AGREEMENT (this "Agreement") is made on 
January 25, 2024, ( the “Effective Date”) by and between Lam Research Corporation, 
having its principal place of business at 4650 Cushing Parkway, Fremont, CA 94538, and 
its Affiliates (together, "COMPANY"), and Washington County, a political subdivision 
of the State of Oregon, acting by and through its elected officials and its officers and 
employees (together “County”).   

In consideration of the premises and covenants contained herein, COMPANY and 
County hereby agree as follows: 

1. Business Purpose.  COMPANY and County desire to explore the possibility
for incentives and financial support for growth initiatives (the "Business Purpose"). Both 
parties further desire to disclose and/or receive confidential information from each other 
for the Business Purpose. In connection with this, COMPANY may disclose certain 
technical, financial, trade and business information considered confidential by COMPANY 
to County. 

2. Definition.

2.1 "Confidential Information" means any information, technical data, or know-
how considered confidential by COMPANY or County including, but not limited to, 
COMPANY’s or County’s research, products, software, services, development, inventions, 
processes, specifications, designs, drawings, diagrams, engineering, marketing, 
techniques, mask works, design tapes, documentation, customer and supplier information, 
pricing information, procedures, data, concepts, and financial, marketing, sales, 
manufacturing, operational, strategic planning, budgeting, third-party information that the 
disclosing party is under an obligation to keep confidential,  and other information 
disclosed by COMPANY or County to the other, which is clearly marked as “Confidential” 
in case of disclosure in any tangible form, or identified as confidential at the time of 
disclosure,  that given the nature of the information or the circumstances of disclosure, 
the receiving party knew, or should have known, was considered confidential or proprietary 
by the disclosing party in case of disclosure in any intangible form. 

2.2 “Affiliate(s)” means any legal entity that directly or indirectly controls another 
entity via beneficial ownership of more than fifty percent (50%) of voting power or equity 
in another entity ("Control") or is Controlled by another entity or is under common Control 
with another entity, so long as such Control exists. 

3. Use Limitations.  COMPANY and County agree that, notwithstanding any
termination or expiration hereof, each party shall hold Confidential Information in strict 
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confidence pursuant to ORS 285C.620 and shall not use Confidential Information for its 
own use or for any purpose other than the Business Purpose. 

4. Non-Disclosure.  COMPANY and County agree that, notwithstanding any
termination or expiration hereof, each party shall not disclose Confidential Information, 
consistent with ORS 285.620, to any third parties, except its and its Affiliates’ directors, 
employees, consultants, and advisors, including legal counsel and auditors, and third party 
contractors (“Representatives”) who have a need to know the Confidential Information for 
the Business Purpose and are bound by a written agreement to preserve the Confidential 
Information with terms no less strict than the terms of this Agreement.  COMPANY and 
County agree that it shall protect the confidentiality of and take all necessary steps to 
prevent disclosure of the Confidential Information of the other to prevent it from falling 
into the public domain consistent with and as allowed by ORS 285C.620, or the possession 
of unauthorized persons, and shall be responsible for any breach by any of its 
Representatives of the obligations under this Agreement relating to Confidential 
Information of the disclosing party.  Neither the receiving party, nor receiving party’s 
Representatives, shall directly or indirectly, modify, adapt, reverse engineer, decompile, or 
disassemble any products, services, samples, models, prototypes, or create any derivative 
works based in whole or in part on the disclosing party’s Confidential Information. 
COMPANY and County agree to inform the other promptly in writing of any unauthorized 
disclosure, misappropriation or misuse of the Confidential Information of which it may 
become aware. 

5. Exclusions.  The obligations under Sections 3 and 4 above shall not apply to
Confidential Information that the receiving party shows with supporting documentation is: 

(a) already in the possession of the receiving party before the time of disclosure
hereunder as reasonably shown by evidence existing at the time of disclosure;
or

(b) now or hereafter publicly known or generally known in the relevant industry
through no wrongful act of the receiving party (provided that this provision
shall not excuse a breach that has taken place before the Confidential
Information becomes publicly known); or

(c) lawfully received from a third party without obligation of confidence; or

(d) approved for release by written authorization of the disclosing party; or

(e) disclosed to the extent required by law, Court order, or any relevant stock
exchange rules, provided that the party being required or requested to make
such disclosure shall immediately notify the other party of such requirement
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10. No License or Warranty.  No license under any patents, copyrights, mask work
rights, trademarks or other proprietary rights is granted by the disclosure of or access to 
Confidential Information under this Agreement. ALL CONFIDENTIAL INFORMATION 
IS PROVIDED “AS IS”, WITHOUT ANY EXPRESS OR IMPLIED WARRANTIES, 
INCLUDING BUT NOT LIMITED TO A WARRANTY THAT IT IS ACCURATE OR 
COMPLETE OR A WARRANTY AGAINST INFRINGEMENT. 

11. Public Records Requests. County will refuse to disclose the covered records
under a public records request or otherwise in accordance with O.R.S. 285C.620 and other 
Oregon public records laws.  In particular, County recognizes in accordance with O.R.S. 
192.502(4) that the Confidential Information to be provided by COMPANY under this 
Agreement is being submitted in confidence to County and County has (i) agreed to keep 
such information confidential and (ii) determined that the public interest would suffer by 
disclosure of the Confidential Information.  Further, in conjunction with COMPANY, 
County will defend the disclosure on appeal to the district attorney according to the Oregon 
public records laws.  County will give COMPANY reasonable notice of such a request.  If 
the district attorney orders disclosure, then County will comply with the request but first 
give COMPANY the opportunity to file for a protective order in Washington County 
Circuit Court.  If the district attorney denies the request and requestor files suit to obtain 
the records, County will notify COMPANY but County will have no obligation to 
participate in such a suit. County agrees to give COMPANY and opportunity intervene and 
defend any such suit.  If COMPANY does not file for a protective order or intervene and 
defend any such suit in the time periods required under the Oregon public records laws, 
then County may disclose the records requested.  County shall not be liable for any 
damages, expense, fees or costs associated with disclosure in accordance with this section. 

12. General.

12.1 This Agreement is not intended to nor does it create any agency, joint venture, 
or partnership relationship between the parties.  

12.3 This Agreement sets forth the entire understandings and agreements between 
the parties with respect to the subject matter hereof and supersedes all other oral or written 
representations and understandings. 

12.4 If any portion of this Agreement is determined to be invalid or unenforceable, 
the remainder shall be enforceable to the maximum extent possible. 

12.5 Either party’s failure to enforce any provision, right, or remedy under this 
Agreement shall not constitute a waiver of such provision, right, or remedy. 






