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NON-DISCLOSURE AGREEMENT 

 

 THIS NON-DISCLOSURE AGREEMENT (“Agreement”) is entered into as of this ___ 

day of _________________, 201__, by and between ____________________________ 

(“Buyer”) and KC QUIVIRA, a partnership (“Seller”) and is made with reference to the 

following: 

 A. Seller is the owner and holder of a 35.25% membership interest (the “LLC 

Interest”) in ADS Associates, LLC (the “Company”), and the Company owns a tenancy-in-

common interest in the real property commonly known as the PacSun Distribution Center at 

21800 West 167th Street, Olathe, Kansas 66062 (the “Property”); 

 B. Seller and Buyer may discuss a possible transaction whereby Buyer might offer to 

purchase the LLC Interest;  

 C. Seller has appointed Braunco Inc. (“Braun”) as Seller’s marketing agent to sell 

the LLC Interest; and  

 D. Seller and Buyer may discuss and explore a possible transaction as described in 

Recital B (the “Transaction”), and in order for Buyer and Seller to further discuss a possible 

Transaction, Seller and/or Braun may provide Buyer with certain non-public, proprietary and 

confidential information concerning the Company, the Property and/or the LLC Interest 

(including, but not limited to, copies of the Company operating agreement, Company tax returns 

and financial information, Property lease, Property appraisal and other related information) 

which Seller deems to be confidential and proprietary in nature (the “Proprietary Information”), 

whether or not marked as “Confidential” or otherwise, and Buyer agrees to keep all terms of the 

Proprietary Information confidential and not to disclose same in accordance with the terms of 

this Agreement. 

 NOW, THEREFORE, in consideration of the foregoing, Buyer and Seller agree as 

follows: 

 1. Preservation of Confidentiality.  Buyer shall keep confidential all the Proprietary 

Information received from Seller and/or Braun with respect to the Property and/or the Company 

and/or the LLC Interest and any discussions that may take place.  Buyer shall take reasonable 

and necessary measures to preserve the confidentiality and avoid the disclosure of the 

Proprietary Information.  Buyer shall limit access to the Proprietary Information to those of 

Buyer and Buyer’s employees, agents, accountants, attorneys, and consultants (“Advisors”) who 

have a reasonable need to access such information in connection with the discussion and 

exploration of the Transaction and who shall be made aware of, and agree to be bound by, the 

non-disclosure covenants contained herein.  Buyer acknowledges that Seller has not granted, and 

does not grant in this Agreement or otherwise, any right or license to Buyer under any trade 

secret or other proprietary right to use or reproduce any Proprietary Information other than in 

connection with a possible Transaction. 

 2. Covenant not to Use or Disclose.  Buyer shall not, at any time, without the prior 

written consent of Seller copy, use or disclose the Proprietary Information or any of the proposed 

terms of the Transaction for any reason or in any manner whatsoever except as may be necessary 

for discussing and exploring the Transaction with its Advisors.  Buyer shall not give a copy of 
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the Proprietary Information, in whole or in part, to any other person or entity.  Upon the request 

of Seller or Braun, Buyer shall promptly return to Seller or Braun the Proprietary Information 

delivered to Buyer and all reproductions thereof; however, no such return of the Proprietary 

Information will affect Buyer’s obligations under this Agreement.  

 3. Exceptions.  The obligations undertaken by Buyer hereunder shall not apply to 

any portion of the Proprietary Information which: (a) is or shall become, other than by an act of 

Buyer  or its employees or Advisors, available to the public, or (b) becomes available to  Buyer 

from a source other than Seller, Braun or the Company, provided such source was not known by 

Buyer to be prohibited from disclosing such information, or (c) was independently developed by 

Buyer without breach of its obligations hereunder, or (d) is required to be disclosed by subpoena, 

order of a competent court or regulatory body or otherwise by applicable law. 

 4. Equitable Remedies.  Buyer acknowledges that any breach of this Agreement 

could cause Seller and/or the Company irreparable harm.  Accordingly, Buyer agrees that in the 

event of any breach or threatened breach of this Agreement, in addition to other remedies at law 

or in equity it may have, Seller shall be entitled to equitable relief, including injunctive relief and 

specific performance, as determined by a court of competent jurisdiction, without the 

requirement of posting a bond or other security. 

 5. Further Negotiations.  Each party agrees that neither the execution of this 

Agreement nor the delivery of the Proprietary Information nor the continuance of discussions or 

negotiations or exchange of drafts constitutes any obligation of either party to consummate any 

Transaction unless and until a definitive agreement for a Transaction is mutually signed, and 

either party may discontinue negotiations at any time and for any reason until a definitive 

agreement for a Transaction has been mutually signed. 

 6. Miscellaneous.  No failure or delay in exercising any right under this Agreement 

shall operate as a waiver thereof.   If either party prevails in any legal action arising out of this 

Agreement, the party prevailing on the substantive matters in dispute shall be entitled to recover 

its court costs, expenses and reasonable attorneys’ fees.  The invalidity or unenforceability of any 

provision hereof shall in no way affect the validity or enforceability of any other provision 

hereof.  This Agreement shall be governed by and construed in accordance with the laws of the 

State of California applicable to contracts entered into and wholly to be performed in California 

by California residents.  Venue and jurisdiction shall be in Los Angeles County, California.  This 

Agreement shall be binding upon and inure to the benefit of Buyer and Seller and their respective 

successors and assigns. 

 IN WITNESS WHEREOF, the parties hereto have executed this agreement as of the day 

and year first above written. 

BUYER:      SELLER: 

________________________   KC QUIVIRA 

By: ________________________   By:  ______________________  

Address:_____________________    Address: __________________  

____________________________    __________________________ 

 


