CONFIDENTIALITY/NON-DISCLOSURE AGREEMENT

THIS CONFIDENTIALITY/NON-DISCLOSURE AGREEMENT (“Agreement”), is made and entered as of the date set forth below by and between undersigned “First Party” and the undersigned “Second Party”.

	R E C I T A L S

A.	First Party and Second Party desire to engage in discussions with respect to business matters concerning a certain restaurant that may involve the sharing of Confidential Information (as hereafter defined);  and
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B.	First Party and Second Party wish to set forth the terms and conditions under which such Confidential Information may be shared and confidentiality maintained.

NOW THEREFORE, in consideration of the mutual benefits and obligations set forth in this Agreement, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. RECITALS:  The Recitals set forth above are hereby confirmed and ratified, and the parties hereto agree that such Recitals are true and correct, and that such Recitals are incorporated into this Agreement as if fully set forth herein.

2. CONFIDENTIAL INFORMATION:  

a. For purposes of this Agreement, “Confidential Information” shall mean any and all non-public information of the First Party and any and all non-public information of  the Second Party, in whatever form or manner  conveyed, recorded, stored, and/or disseminated, including, without limitation,  any written or printed documents, computer disks, and audio and video tapes, and any other information provided by either party,  or obtained by the other party, which is designated as confidential, either orally or in writing, as being confidential or proprietary information.  

b. Confidential Information shall not include information which was (1) in the public domain prior to the date of this Agreement, and/or (2) known by the Receiving Party prior to the Effective Date of this Agreement. 

3. OWNERSHIP/RETURN OF CONFIDENTIAL INFORMATION: 

a. All Confidential Information is and shall remain the property of the party that developed and/or disclosed it (sometimes hereafter referred to as the “Disclosing Party”) to the party receiving such Confidential Information (sometimes hereafter referred to as the “Receiving Party”).  By disclosing or providing Confidential Information to the Receiving Party the Disclosing Party does not waive any privileges which may entitle it to prevent the disclosure of such Confidential Information to any other party.  Further, neither the First Party nor the Second Party shall have any express or implied right to any of the other party’s patents, copyrights, trademarks, trade secrets, and/or proprietary information.


b. Immediately upon receipt of the Disclosing Party’s written request therefor, the Receiving Party shall either return to the Disclosing Party all Confidential Information (and all copies thereof maintained in any medium) in the Receiving Party’s possession or control or certify the destruction of all such Confidential Information.

4. USE OF CONFIDENTIAL INFORMATION: 

a. The Receiving Party shall use the Confidential Information solely for the evaluation and/or consummation of business transactions with Disclosing Party and shall not directly or indirectly, use, copy, reproduce, or otherwise utilize the Confidential Information in any manner whatsoever, or encourage, enable, assist or facilitate, directly or indirectly, the use, copy, reproduction, or  utilization of the Confidential Information in any manner whatsoever;  including, without limitation, for pecuniary gain, in competition with or in any manner whatsoever which is detrimental to the Disclosing Party.

b. The Receiving Party shall keep all Confidential Information confidential and shall not disclose and shall prevent the disclosure any of such Confidential Information in any manner whatsoever, except however to the Receiving Party’s accountants, attorneys, and other financial advisors with a need to know such Confidential Information (“Advisors”), provided however that the Advisors shall have first agreed  to maintain the confidentiality of all Confidential Information in accordance with the terms of this Agreement.  Nothing contained herein shall be construed to preclude the disclosure of any Confidential Information pursuant to a lawful subpoena or other civil process having the compulsion of law, provided however that in such case the Receiving Party shall (1) promptly notify the Disclosing Party prior to such disclosure or submission so that the Disclosing Party may appear and defend its interests in a timely manner, and (2) comply with any protective order (or equivalent) imposed on such disclosure.

NOTICES:  All notices, requests, demands or other communications required or permitted by the terms of this Agreement will be given in writing and either served personally, or by certified mail, or by a recognized overnight courier. The addresses for any notice to be delivered to any of the parties to this Agreement shall be as set forth above, unless changed pursuant to notice delivered in accordance with this Agreement.

MISCELLANEOUS:  
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This Agreement constitutes the entire agreement among the parties and supersedes, terminates, and cancels all prior or existing agreements between the parties with respect to their subject matter.  No amendment or variation of the terms of this Agreement shall be valid unless made in writing and signed by parties.  The “Effective Date” of this Agreement will be the date when the last one of the parties has signed this Agreement and initialed and dated any handwritten or typewritten interlineations or revisions (“Effective Date”)

This Agreement shall be binding upon the parties, its affiliates or related companies, principals, directors, managers, owners, officers, partners, employees, agents, and advisors, and  any other person controlling, controlled by or under common control with such parties or any of the foregoing.  All references to First Party, Second Party, Disclosing Party, and Receiving Party shall include such parties affiliates or related companies, principals, directors, managers, owners, officers, partners, employees, agents, and advisors, and  any other person controlling, controlled by or under common control with such parties or any of the foregoing.  
This Agreement may not be assigned, in whole or in part, or any right and or obligation hereunder, without the written consent of the other party.

This Agreement may be executed in several counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. A photocopy, scanned copy or facsimile of a signed original or counterparts shall have the same force and effect as an original and shall be considered to be as valid, legal and binding upon the parties as the originals thereof. 

No failure or delay by a party in exercising any right, power or privilege hereunder shall operate as a waiver thereof.  No waiver shall be effective unless it is in writing and expressly and specifically identifies that which is waived.   The waiver by a party of any breach of any provision of this Agreement shall not constitute or be construed as a waiver by such party of any subsequent breach.

Each undersigned signatory represents he or she has the power and authority to execute, deliver and perform this Agreement on behalf of the party for which he or she is signing. 

A party’s rights at law or in equity or under this Agreement shall be cumulative to the greatest extent possible and may be exercised singly or concurrently from time to time in such party’s discretion. In the event of any breach, threatened breach or other violation of this Agreement by a party, in addition to any other remedies at law or in equity such party may have, such party shall be entitled to equitable relief, including injunctive relief and specific performance. In the event either party shall institute legal proceedings against the other arising out of the terms of this Agreement, the prevailing party shall recover all fees, costs and expenses incurred in any such action. The parties acknowledge that Confidential Information is valuable and unique and its unauthorized use or disclosure will result in material, substantial, continuing and irreparable injury and damage to the Disclosing Party.  The Receiving Party shall immediately notify the Disclosing Party in writing in the event that the Receiving Party learns or has a reasonable basis to believe that Confidential Information has been used or disclosed in violation of this Agreement, or that any party intends to violate any restrictions in this Agreement and will reasonably cooperate with the Disclosing Party in any proceeding relating thereto seeking injunctive or equitable relief.


All provisions of this Agreement shall be construed according to the laws of the State of Florida, excluding conflicts‑of‑law principles.  The courts of Florida shall be exclusive and proper jurisdiction for any disputes arising hereunder. The provisions of this Agreement are severable, and if any one or more provisions may be determined to be illegal or otherwise unenforceable, in whole or in part, the remaining provisions and any partially enforceable provisions, to the extent enforceable, shall nevertheless be binding and enforceable.

If any provision of this Agreement is contrary to, prohibited by or deemed invalid under applicable law or regulation, only that provision will be inapplicable and deemed omitted to the extent it is contrary, prohibited or invalid, but the reminder will not be invalidated and will be given full force and effect so far as possible.

If any legal action or other proceeding is brought if the enforcement of this Agreement, or because of an alleged dispute, breach, default or misrepresentation in connection with any provisions of this Agreement, the successful or prevailing party will be entitled to recover reasonable attorneys’ fees, court costs and all expenses even if not taxable as court costs (including, without limitations, all such fees, costs and expenses incident to appeals or declaratory actions), incurred in that action or proceeding, in addition to any other relief to which such party or parties may be entitled.

The obligations hereunder shall survive the termination of this Agreement.

IN WITNESS WHEREOF, after full opportunity to consult with their respective advisors, the parties have executed or caused this Agreement to be executed by its duly authorized representative as of the date set forth below.


First Party					Second Party

By:____________________________		By:_________________________________	


Dated:_____________				Dated:_____________


