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NONDISCLOSURE AGREEMENT 

This Nondisclosure Agreement (“Agreement”) is entered into by and between GINGER’S KITCHENWARE, LLC, an 
Oregon limited liability company (“Seller”) and _________________________________ (“Buyer”). 
 
SECTION 1 STATEMENT OF FACTS 

Buyer, by and through Feliciano & Associates, LLC, an Oregon limited liability company (“F&A”) is considering 
entering into a transaction with Seller by and through Feliciano & Associates, LLC, an Oregon limited liability 
company (“F&A”), (the “Potential Transaction”) related to certain business located at 375 SW Powerhouse 
Drive, Building A, Suite 120, Bend, Oregon 97702 (the “Property”). In connection with the Potential Transaction, 
the parties may disclose confidential information to each other. 

SECTION 2 DEFINITIONS 

“Confidential Information” means all information that the disclosing party discloses to the receiving party 
related to the Property or the Potential Transaction, including but not limited to financial records, credit 
information, studies, leases, trade practices, and business models. 

“Representatives” real estate brokerages, real estate brokers, principal real estate brokers, directors, officers, 
managers, employees, subcontractors, agents, consultants, advisors, lawyers, bankers and other authorized 
representatives. 

“Restricted Period” means the period beginning on the date of this Agreement and ending on the three-year 
anniversary of the date of this Agreement. 

SECTION 3 OBLIGATIONS OF RECEIVING PARTY 

3.1 Use Restrictions and Nondisclosure Obligations.  During the Restricted Period, the receiving party shall 
not use or disclose Confidential Information for any purpose without the disclosing party’s specific prior written 
authorization, except the receiving party may: (i) use Confidential Information to consider and complete the 
Potential Transaction; (ii) disclose Confidential Information on a need-to-know basis to Representatives of the 
receiving party who are informed by the receiving party of the confidential nature of the Confidential 
Information and the obligations of the receiving party under this Agreement; and (iii) disclose Confidential 
Information in accordance with a judicial order, but only if the receiving party promptly notifies the disclosing 
party of the order prior to disclosure, and complies with any applicable protective or similar order.  Each party 
shall cause the party’s Representatives to comply with the provisions of this Section 3.  The receiving party shall 
promptly notify the disclosing party of any unauthorized use or disclosure of Confidential Information or other 
violation of this Agreement and assist the disclosing party in every reasonable way to retrieve any such 
Confidential Information and to mitigate any harm arising from or related to the unauthorized use or disclosure. 

3.2 Exceptions; Return of Confidential Information.  The receiving party will not breach Section 3.1 by 
using or disclosing Confidential Information if the receiving party proves that the information used or disclosed: 
(i) is generally available to the public other than as a result of a disclosure by the receiving party or a 
Representative of the receiving party; (ii) was received by the receiving party from another person without any 
limitations on use or disclosure, but only if the receiving party had no reason to believe that the other person 
was prohibited from using or disclosing the information by a contractual or fiduciary obligation; or (iii) was 
independently developed by the receiving party without using Confidential Information.  This Agreement does 
not transfer any rights to any Confidential Information.  Disclosing party represents and warrants to receiving 
party that the Confidential Information disclosed to the receiving party is accurate and complete to the best of 
disclosing party’s knowledge.  On the disclosing party’s request, the receiving party shall promptly return to the 
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disclosing party all Confidential Information, together with all copies and summaries of Confidential Information 
in the possession or under the control of the receiving party, including receiving party’s Representatives, or, 
with the disclosing party’s advance written permission, destroy all or a portion of said copies and summaries of 
such information. 

SECTION 4 GENERAL 

4.1 Miscellaneous.  Neither party may assign or delegate any of the party’s rights or obligations under this 
Agreement without the prior written consent of the other party, which the other party may withhold in the 
other party’s sole discretion.  This Agreement shall be binding on the parties and their respective heirs, personal 
representatives, successors, and permitted assigns, and shall inure to their benefit.  This Agreement may be 
amended only by a written document signed by the party against whom enforcement is sought; provided that 
Section 4.2 may not be amended without the written consent of F&A.  No waiver shall be binding on a party 
unless it is in writing and signed by the party making the waiver.  If a provision of this Agreement is determined 
to be unenforceable in any respect, the enforceability of the provision in any other respect and of the remaining 
provisions of this Agreement shall not be impaired. 

4.2 Procuring Cause.  Each party acknowledges that Delia Feliciano, a real estate broker or principal real 
estate broker for F&A (“Broker”), is Seller’s agent.  The parties agree that the Property is “off market” and that 
F&A or Broker, or both, are a procuring cause of the Potential Transaction.  Each party agrees that it will not 
interfere with F&A’s right to a fee related to the sale or other transfer of the Property that F&A may be entitled 
to pursuant to an agreement among F&A, Broker, and Seller. 

4.3 Dispute Resolution.  The parties shall have all remedies available to them at law or in equity.  All 
available remedies are cumulative and may be exercised singularly or concurrently.  Without limitation, the 
parties acknowledge that the remedies available at law for any breach of this Agreement will, by their nature, be 
inadequate.  Accordingly, a party may obtain injunctive relief or other equitable relief to restrain a breach or 
threatened breach of this Agreement or to specifically enforce this Agreement, without proving that any 
monetary damages have been sustained.  This Agreement is governed by the laws of the State of Oregon, the 
State in which this Agreement is deemed to have been executed and delivered, without giving effect to any 
conflict-of-law principle that would result in the laws of any other jurisdiction governing this Agreement.  Any 
action, suit, or proceeding arising out of the subject matter of this Agreement shall be litigated in courts located 
in Deschutes County, Oregon.  Each party consents and submits to the jurisdiction of any local, state, or federal 
court located in Deschutes County, Oregon, including, without limitation, the United States District Court for the 
District of Oregon, Eugene Division.  If any arbitration, action, suit, or proceeding is instituted to interpret, 
enforce, or rescind this Agreement, or otherwise in connection with the subject matter of this Agreement, the 
prevailing party on a claim shall be entitled to recover with respect to the claim, in addition to any other relief 
awarded, the prevailing party’s reasonable attorney's fees and other fees, costs, and expenses of every kind 
incurred in connection with the arbitration, action, suit, or proceeding, any appeal or petition for review, the 
collection of any award, or the enforcement of any order, as determined by the arbitrator or court. 

4.4 Entire Agreement; Construction; Authority; Signatures.  This Agreement contains the entire 
understanding of the parties regarding its subject matter and supersedes all prior and contemporaneous 
negotiations and agreements, whether written or oral, between the parties with respect to its subject matter.  
The language in all parts of this Agreement shall in all cases be construed according to its fair meaning and not 
strictly for or against any of the parties to this Agreement.  There shall be no presumption against any party on 
the ground that such party was responsible for drafting any part of this Agreement.  The persons signing this 
Agreement represent and warrant that they have the authority to execute this Agreement and bind the party on 
whose behalf they are signing to its terms.  This Agreement may be signed in counterparts, each of which shall 
be deemed an original and together shall constitute one instrument. A copy of signature by scan or otherwise 
shall be treated as an original signature. 



  
3  
 

Dated effective:  _____________________________ 

GINGER’S KITCHENWARE, LLC 
 
 
By:  _____________________________ 
 
Name:  ___________________________ 
 
Title:  ____________________________ 
 

 BUYER 
 
 
By:  ______________________________ 
 
Name:  ___________________________ 
 
By:  ______________________________ 
 
Name:  ___________________________ 
 
 

 


