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Our Philosophy 
At Untold, we keep secrets. We take our clients’ privacy seriously. This extensive mutual NDA is 
evidence of that. 

As the first step in what we hope is a long relationship, we want to make sure both our 
organizations are protected. Thank you for your help in keeping our secrets as we get started. 
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MUTUAL NON-DISCLOSURE AGREEMENT 
This is a Mutual Non-Disclosure Agreement (this “Agreement”), effective as of the date stated 
below (the “Effective Date”), between Untold LLC, an Oregon company (the “Company”), and  
________________________ (the “Counterparty”). 

Background 
The Parties are considering a potential business transaction (the “Opportunity”), and are entering 
into this Agreement so that they can share confidential information pertinent to the Opportunity 
with confidence that the other Party will use such confidential information only to evaluate the 
Opportunity and will not disclose that confidential information, except in accordance with the 
terms of this Agreement. The Counterparty and the Company are sometimes referred to 
individually as a “Party” and collectively as the “Parties.” 

Operative Terms 
The Parties agree as follows:

1. These terms have the following definitions in this Agreement:

“Confidential Information” means all information concerning or related to the business, operations, 
results of operations, assets and affairs of a Disclosing Party, including, but not limited to, financial 
and accounting information, budgets, projections, forecasts, business plans, operating methods, 
business strategies, product and service information, product plans, product specifications, product 
designs, processes, plans, drawings, concepts, research and development data and materials, 
systems, techniques, trade secrets, intellectual property, software programs and works of 
authorship, know-how, marketing and distribution plans, planning data, marketing strategies, price 
lists, market studies, employee lists, supplier lists, customer and prospect lists, and supplier and 
other customer information and data that the Disclosing Party or its Representatives discloses (or 
has, prior to the date of this Agreement, disclosed) to the Recipient or its Representatives in 
connection with the Opportunity, however documented or disclosed, together with any copies, 
extracts, analyses, compilations, studies or other documents prepared or received by the Recipient 
or its Representatives, which contain or otherwise reflect such information.

“Disclosing Party” means the Party furnishing Confidential Information. 
“Opportunity” has the meaning set forth in the Background. 
“Recipient” means the Party receiving Confidential Information.

“Representatives” means the officers, directors, employees, partners, members, managers, agents, 
advisors, subsidiaries, affiliates or representatives of a Party.
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2. Each Party in its capacity as a Recipient agrees to use the Confidential Information provided by 
the other Party solely for the purpose of evaluating the Opportunity, and for no other purpose, and 
further agrees to keep confidential and not disclose to any third party any Confidential Information. 
Notwithstanding the foregoing, each Party may disclose such Confidential Information solely to 
those of its Representatives who (a) require such material for the purpose of evaluating the 
Opportunity on behalf of such Party, and (b) are informed by such Party of the confidential nature 
of the Confidential Information and the obligations of this Agreement and agree to abide by the 
terms hereof as if they were a Recipient hereunder. Each Party shall take all actions necessary to 
cause its Representatives and affiliates who receive Confidential Information to comply with the 
terms of this Agreement as if they were a Recipient. Each Party shall be responsible for any 
disclosure of Confidential Information by its Representatives other than in accordance with the 
terms of this Agreement. Each Party acknowledges the confidential and proprietary nature of the 
Confidential Information provided by the other Party and acknowledges and agrees that it is 
acquiring no rights whatsoever in or to such Confidential Information. For avoidance of doubt, if the 
Parties do not consummate a transaction with respect to the Opportunity and terminate 
discussions, neither Party nor its Representatives may use the Confidential Information of the other 
Party for any purpose whatsoever. Further, for avoidance of doubt, the Parties acknowledge that 
they may conduct competing businesses and nothing in this Agreement shall restrict or prohibit 
either Party from continuing to conduct its business and to compete with the other Party so long 
as such action does not violate the terms of this Agreement. The Counterparty acknowledges that 
the Confidential Information that may be disclosed by the Company or its Representatives may 
contain material, non-public information. The Counterparty acknowledges and understands that 
federal securities law may restrict the Counterparty from pledging, selling, hedging, contracting to 
sell, short-selling, selling any option or contract to purchase, purchasing any option or contract to 
sell, granting any option, right, or warrant to purchase or otherwise hypothecating transferring for 
value, directly or indirectly, any securities of the Company while in possession of material non-
public information regarding the Company.

3. Confidential Information does not include information that the Recipient demonstrates (a) is in 
the public domain through no fault of, or disclosure by, the Recipient or its Representatives, 
subsidiaries or affiliates, (b) was properly known to the Recipient, without restriction, prior to 
disclosure by the Disclosing Party, (c) was properly disclosed to the Recipient by another person, 
but only if such person is not bound by a confidentiality agreement with the Disclosing Party or is 
not otherwise restricted from providing such information by a contractual, legal or fiduciary duty. 
Additionally, notwithstanding any other provision of this Agreement, if the Recipient or any 
Representative of the Recipient is, at any time, legally compelled to disclose any Confidential 
Information, the Recipient will provide the Disclosing Party with prompt notice thereof so that the 
Disclosing Party may seek an appropriate protective order or other appropriate relief, or waive 
compliance with the provisions of this Agreement. In the absence of a protective order or a waiver 
from the Disclosing Party, the Recipient or its Representative may comply with such legal 
requirement by disclosing only such Confidential Information as is legally required.
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4. Each Party acknowledges and agrees that neither Party nor any of its Representatives makes any 
representation or warranty (express or implied) as to the accuracy or completeness of the 
Confidential Information, except for those express representations and warranties that may be 
made and set forth in a definitive agreement regarding the Opportunity, if any, that is entered into 
between the Parties.

5. If either Party decides not to proceed with the Opportunity, the Parties will promptly return or 
destroy all Confidential Information received under this Agreement, and all copies, extracts and 
other objects or items in which such Confidential Information may be contained or embodied, and 
certify in writing that it has complied with this requirement.

6. Without the prior consent of the other Party, neither Party nor its Representatives will initiate 
contact with any employee of the other Party with respect to the Opportunity. Each Party agrees 
that, for a period of one year from the Effective Date of this Agreement, such Party will not, and will 
not permit any controlled Representative to whom it has provided any Confidential Information to, 
directly or indirectly, solicit for employment or hire any employee of the other Party with whom 
such Party has had contact or who became known to such Party in connection with consideration 
of the Opportunity; provided that the foregoing shall not prohibit general employment 
advertisements and other similar employment solicitations that are not targeted at employees of 
the other Party.

7. Each Party will promptly notify the other Party upon discovery of any unauthorized use or 
disclosure of the Confidential Information, or any other breach of this Agreement by such Party or 
any of its Representatives, and will cooperate with the other Party to help the other Party regain 
possession of the Confidential Information and prevent its unauthorized use or further disclosure.

8. Each Party acknowledges and agrees that this Agreement does not obligate the other Party to 
disclose any information, including any Confidential Information, negotiate, or enter into any 
agreement or relationship with the other Party, or accept any offer from the other Party. Each Party 
further acknowledges and agrees that (a) the other Party and its Representatives shall be free to 
conduct any process for any transaction involving the Opportunity, if and as they in their sole 
discretion shall determine (including, without limitation, negotiating with any other interested 
parties and entering into a definitive agreement therewith without prior notice to the other Party or 
any other person), (b) any procedures relating to such process or transaction may be changed at 
any time without notice to the other Party or any other person, and (c) unless a definitive 
agreement is entered into among the Parties, neither Party shall have any claims whatsoever with 
respect to the Opportunity against the other Party or any third person with whom a transaction is 
entered into by the other Party. The Counterparty acknowledges that the Company may disclose 
that it is exploring strategic alternatives. Nothing in this Agreement shall be deemed to prohibit a 
Party from: (a) making a public announcement regarding the discussions (or the termination of 
such discussions) between the parties regarding the Opportunity, provided, however, that, to the 
extent practicable, a Party that intends to make such a public announcement shall discuss any such 
proposed announcement with the other Party prior to making such announcement; or (b) making 
any public announcement that may be required by applicable law, fiduciary duties or obligations 
pursuant to any listing agreement with a national securities exchange. The Parties acknowledge 
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that any disclosures made by them before the Effective Date are not subject to the restrictions in 
this Agreement.

9. The terms of this Agreement will remain in effect with respect to any particular Confidential 
Information for a period of three years following the termination of discussion between the Parties. 
This Agreement shall terminate automatically if the Company has not given to the Counterparty 
any Confidential Information within ten days of the Effective Date of this Agreement.

10. Each Party acknowledges and agrees that any breach of this Agreement would cause 
irreparable harm to the other Party for which damages are not an adequate remedy, and that the 
other Party shall therefore be entitled (without the posting of a bond or other security) to equitable 
relief in addition to all other remedies available at law.

11. This Agreement is governed by the internal laws of the State of Oregon and may be modified or 
waived only in writing signed by the Party against which such modification or waiver is sought to 
be enforced. The Parties irrevocably and unconditionally consent to submit to the exclusive 
jurisdiction of the courts of the State of Oregon for any actions, suits or proceedings arising out of 
or relating to this Agreement (and the Parties agree not to commence any action, suit or 
proceeding relating thereto, except in such courts), and further agree that service of any process, 
summons, notice or document by U.S. registered mail to the other Party’s address set forth next to 
their signature hereto shall be effective service of process for any action, suit or proceeding 
brought in any such court. The Parties irrevocably and unconditionally waive any objection to the 
laying of venue of any action, suit or proceeding arising out of this Agreement, in the courts of the 
State of Oregon or the United States of America and hereby further irrevocably and unconditionally 
waive and agree not to plead or claim in any such court that any such action, suit or proceeding 
brought in any such court has been brought in an inconvenient forum.

12. Neither the failure nor delay by any Party in exercising any right hereunder will operate as a 
waiver of such right, and no single or partial exercise of a right will preclude any other or further 
exercise of such right. The term “person” means any individual, corporation, partnership, limited 
liability company, joint venture, estate, trust, association, organization, or other entity or 
governmental body. If any provision of this Agreement is found to be unenforceable, such provision 
will be limited or deleted to the minimum extent necessary so that the remaining terms remain in 
full force and effect. The prevailing Party or Parties in any dispute or legal action regarding the 
subject matter of this Agreement (as finally determined by a court of competent jurisdiction) shall 
be entitled to recover attorneys’ fees and costs.

13. This Agreement may be executed and delivered by facsimile or .pdf signature and in two or 
more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. 
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SIGNATURES 

“COMPANY” UNTOLD LLC

AGREED & ACCEPTED ON

SIGNATURE

NAME

TITLE

ADDRESS 308 SW 1st Ave. Suite 182  
Portland, OR  97204

“COUNTERPARTY”

AGREED & ACCEPTED ON

SIGNATURE

NAME

TITLE

ADDRESS
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