
 

 

CONFIDENTIALITY AGREEMENT 

This Confidentiality Agreement (the “Agreement”) is entered into in connection with the 
potential sale of the property known as 343-345 West Portal Avenue, San Francisco, California 
(the “Property”) by and between 3R Company, LP, a California limited partnership (the 
“Disclosing Party”), on the one hand, and the Person identified in the signature block below as 
the “Receiving Party,” on the other hand, with regard to the furnishing of certain confidential 
information by Disclosing Parties to Receiving Party regarding the Property and related matters. 

WHEREAS, Receiving Party has expressed an interest in receiving certain information 
from Disclosing Party about the Property and related matters that Disclosing Party considers 
confidential and proprietary; and 

WHEREAS, Disclosing Party is willing to provide such information if, and only if, 
Receiving Party agrees to keep confidential, and not to use or disclose, such information 
provided to it by Disclosing Party or the fact that Disclosing Party and Receiving Party are 
discussing such information, as hereinafter provided. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the Parties (defined below) hereby agree as follows:    

1. For the purposes of this Agreement, “Confidential Information” means any and all 
non-public information regarding or relating to the Property and/or Disclosing Party in any way, 
including (but not limited to) the terms and conditions of this Agreement and, without limitation, 
rents charged and/or collected, current or historical financial information, financial projections, 
forecasts, budgets, valuations, strategic plans, business plans, strategies, potential transactions, 
operating information, legal contracts and agreements, personnel information, market studies 
and/or analyses of any of the foregoing that are disclosed to Receiving Party.  Confidential 
Information need not be labeled as “confidential” to qualify as Confidential Information.  
Notwithstanding the foregoing, Confidential Information shall not include information that the 
Receiving Party has proved is (a) the product of Receiving Party’s general knowledge, 
education, training, and/or experience obtained prior to the date of this Agreement or without the 
benefit of any non-public information of Disclosing Party, (b) generally known and/or used by 
persons with the general knowledge, education, training, and/or experience comparable to that of 
Receiving Party, or (c) common knowledge in the industry. 

2. For the purposes of this Agreement, “Person” shall be interpreted broadly to 
include, without limitation, any corporation, company, limited liability company, joint venture, 
association, partnership, union, entity, and individual.  For the purposes of this Agreement, 
“Party” means either Disclosing Party or Receiving Party, and “Parties” means both Disclosing 
Party and Receiving Party.  

3. Receiving Party agrees that Receiving Party will not at any time directly or 
indirectly use or permit or assist others to use, or disclose or communicate to any Person, any of 
the Confidential Information without the prior written consent of an authorized agent of 
Disclosing Party in each particular case; provided that Receiving Party may use the Confidential 
Information in connection with Receiving Party potentially being engaged to act as the listing 
broker for Disclosing Party’s sale of the Property.  If Receiving Party receives a subpoena or 
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similar demand to disclose Confidential Information, Receiving Party shall promptly notify 
Disclosing Party so that Disclosing Party can seek an appropriate protective order.  Receiving 
Party shall promptly notify Disclosing Party in writing of any risk of, or actual, unauthorized 
disclosure, misuse, or misappropriation of Confidential Information or any other violation of this 
Agreement. 

4. Receiving Party shall take all action necessary to protect the confidentiality of the 
Confidential Information and hereby agrees to indemnify the Disclosing Party against any and all 
losses, damages, claims or expenses (including reasonable attorneys’ fees) incurred or suffered 
by Disclosing Party as a result of Receiving Party’s breach of this Agreement.  Receiving Party 
understands and acknowledges that money damages would not be a sufficient remedy for any 
breach or threatened breach of this Agreement and that any violation of this Agreement may 
cause Disclosing Party irreparable harm, the amount of which may be difficult to ascertain and, 
therefore, agrees that Disclosing Party shall have the right to apply to a court of competent 
jurisdiction in the United States for an order restraining any violation and for such other relief as 
Disclosing Party shall deem appropriate, such right of Disclosing Party to be in addition to the 
remedies otherwise available to Disclosing Party at law or in equity. 

5. Receiving Party understands and acknowledges that neither Disclosing Party nor 
any of its officers, directors, employees, affiliates, agents, or any other Person acting on 
Disclosing Party’s behalf make any representation or warranty as to the accuracy or 
completeness of the Confidential Information.  Receiving Party agrees neither Disclosing Party 
nor any of its officers, directors, employees, affiliates, agents, or any other Person acting on 
Disclosing Party’s behalf shall have any liability to Receiving Party or any of its officers, 
directors, employees, affiliates, agents, or any other Person acting on Receiving Party’s behalf as 
a result of any errors or omissions in the Confidential Information or as a result of the use of the 
Confidential Information by the Receiving Party or any of its officers, directors, employees, 
affiliates, agents, or any other Person acting on Receiving Party’s behalf. 

6. Upon written request by Disclosing Party, Receiving Party will promptly return to 
Disclosing Party or destroy all materials that Disclosing Party provided to Receiving Party that 
contain Disclosing Party’s Confidential Information; provided, however, that nothing contained 
in this Agreement shall require Receiving Party to return any copies of Disclosing Party’s 
Confidential Information that Receiving Party is required by law to maintain or that is contained 
on any backup tape or other archival media that is not reasonably accessible to Receiving Party. 

7. This Agreement shall be construed and interpreted according to the laws of the 
State of California, excluding rules relating to choice or conflicts of law.  The exclusive venue 
for any dispute arising out of or relating in any way to this Agreement shall be in San Francisco, 
California, and the Parties hereby irrevocably submit to the jurisdiction and venue of any state or 
federal court located in San Francisco, California. 

8. This Agreement is the entire agreement of the Parties with respect to the subject 
matter contained herein and supersedes all prior or contemporaneous negotiations, 
correspondence, discussions, understandings, and agreements, whether written or oral, between 
the Parties with respect to the subject matter of this Agreement.  No amendment, modification, or 
waiver of any provision of this Agreement shall be effective unless in writing and signed by 
authorized representatives of both Parties.  The waiver by either Party of a default under any 



 

 3 

provision of this Agreement shall not be construed as a waiver of any subsequent default under 
the same or any other provision of this Agreement, nor shall any delay or omission on the part of 
either Party to exercise or avail itself of any right or remedy that it has or may have hereunder 
operate as a waiver of any right or remedy. 

9.  The invalidity or unenforceability of any provision, word, phrase, clause, 
sentence, paragraph, or section hereof shall in no way affect the validity or enforceability of any 
other provision, word, phrase, clause, sentence, paragraph, or section hereof, and any such 
invalid or unenforceable provision that is overbroad in scope, duration, or coverage shall be 
deemed narrowed to the broadest term permitted by applicable law and shall be enforced as 
narrowed.  If one or more of the provisions in this Agreement are deemed invalid or 
unenforceable, then the remaining provisions will continue in full force and effect. 

10. No commitment by Receiving Party or Disclosing Party to enter into a business 
relationship or any other transaction between the Parties or with any other Person is intended by 
the terms of this Agreement.  For the avoidance of doubt, this Agreement is not an agreement for 
Receiving Party to serve as the listing broker in connection with the sale of the Property.  If 
Disclosing Party decides, in its sole and absolute discretion, to engage Receiving Party to be the 
listing broker in connection with the sale of the Property, such engagement shall be 
accomplished through a separate written agreement signed by both Parties. 

11. This Agreement shall continue in full force and effect for a period of two (2) 
years from the date hereof. 

IN WITNESS WHEREOF, the Parties hereto have executed and delivered this 
Agreement as of the date set forth above. 

 
Disclosing Party: 3R Company, LP 
 
By: Mary E. Ravetti, Trustee of the 
Survivor’s Trust Created April 21, 1997 by 
The David F. and Alice J. Ravetti Family 
Trust Restated December 1, 2006 
 
Its:  General Partner 
 
____________________________________ 
(Signature) 
 
By: Mary E. Ravetti, as Trustee of the 
Survivor’s  Trust Created April 21, 1997 by 
The David F. and Alice J. Ravetti Family 
Trust, Restated December 1, 2006 
 
Date:_________________________________ 
 

 
Receiving Party: ______________________ 
 
 
       
(Signature) 
 
 
By:  __________________________________ 
 
 
Its:  __________________________________ 
 
 
Date:_________________________________ 

 


