
 

MUTUAL CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT 
 

PPrrooppeerrttyy::    CCaattaalliinnaa  AAvveennuuee  RReessttaauurraanntt, Redondo Beach, CA 90277 
 

  
 This Mutual Confidentiality and Non-Disclosure Agreement (this “Agreement”) is entered into 
on this ______ day of October 2015, by and between, ____________ and The Innate Group.  Each party 
is referred to herein individually as a “Party” or collectively as the “Parties.” 
 

1. Purpose.  In connection with certain business discussions among the Parties to explore a 
possible business relationship (the “Discussions”), each Party (a “Disclosing Party”), or its respective 
directors, consultants, partners, officers, employees, affiliates, representatives (including, without 
limitation, financial advisors, attorneys and accountants) or agents (collectively its “Representatives”), 
whether before, on or after the date hereof, may disclose (or may previously have disclosed) to the other 
Party (a “Receiving Party”) or its Representatives certain Confidential Information (as defined below) of 
the Disclosing Party.  This Agreement is intended to allow the Parties to continue to discuss and evaluate 
the Relationship while protecting Confidential Information (including Confidential Information 
previously disclosed to Recipient) against unauthorized use or disclosure. 

 
2. Definition of Confidential Information.  “Confidential Information” means any oral, 

written, graphic or machine-readable information related to any aspect of the business, services, 
operations, assets or properties of the Disclosing Party or its affiliates, officers, managers, members, 
employees, agents or customers that has been identified as confidential or proprietary, or that by the 
nature of the information or the circumstances surrounding disclosure ought reasonably to be treated as 
confidential or proprietary, including, without limitation: (i) trade secrets, inventions, ideas, processes, 
copyrighted information, computer source and object code, formulae, data, programs, other works of 
authorship, know-how, improvements, discoveries, developments, and information which may relate to 
the Disclosing Party’s proprietary products, technology or processes; (ii) information regarding 
management, products, designs, customers, sales, marketing or other plans and strategies, budgets, 
financial statements, budgets and other financial information and projections, contracts, prices, customer 
and supplier lists, and agents and (iii) information relating to the Disclosing Party’s management, 
development and/or operating  agreements and other business arrangements. 

 
Unless otherwise specifically provided herein, all Confidential Information provided by a 

Disclosing Party to a Receiving Party shall be deemed to have been provided solely for limited purposes 
of facilitating the Discussions and without any representation, warranty, assurance, guarantee or 
inducement, express or implied by a Disclosing Party, including, without limitation, with respect to the 
accuracy or completeness of the Confidential Information.   

 
3. Nondisclosure of Confidential Information. Each Receiving Party agrees that any and 

all Confidential Information of a Disclosing Party is and shall remain the proprietary and confidential 
information and property of such Disclosing Party and no license or other intellectual property right is 
granted or implied by the conveying of Confidential Information to the Receiving Party hereunder, or by 
providing any Confidential Information pursuant to this Agreement.  Accordingly, each Party, as a 
Receiving Party, agrees to keep strictly confidential all Confidential Information so received by it from a 
Disclosing Party, and to use such Confidential Information solely for the purpose of conducting the 
Discussions.  A Receiving Party may copy Confidential Information only as necessary for the conduct of 
the Discussions, and any reproduction must contain any and all notices or legends that appear on or in the 
original.  Without limiting the generality of the foregoing, except as required by applicable law, 
regulation or legal process (and then only after compliance with paragraph 5 below) each Receiving Party 
agrees that it shall (a) not disclose any Confidential Information in any manner whatsoever or use any 
Confidential Information other than solely for the purposes permitted under this Agreement without the 
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Disclosing Party’s prior written consent; and (b) use all commercially reasonable efforts to prevent 
disclosure of such Confidential Information by its Representatives to any third party.  Each Receiving 
Party agrees that it shall take all reasonable measures to protect the secrecy and avoid disclosure or use of 
Confidential Information in order to prevent it from falling into the public domain or the possession of 
persons other than those persons authorized under this Agreement to have any such information.  Further, 
each Receiving Party agrees that it may reveal the Confidential Information only to its Representatives 
who need to know for the purpose of the Discussions and only after informing such Representatives of the 
confidential nature of the Confidential Information, and obtaining the agreement of such Representatives 
to treat the Confidential Information as confidential in accordance with the terms of this Agreement.  
Each Receiving Party will be responsible for any breach of this Agreement by any of its Representatives.  
No Receiving Party or any of its respective Representatives shall modify, reverse engineer, decompile, 
create other works from or disassemble any software programs contained in the Confidential Information. 

 
4. No Publicity.  Each Receiving Party further agrees that it will not, without the Disclosing 

Party’s prior written consent (except as required by applicable law, regulation or legal process, and then 
only after compliance with paragraph 5 below), disclose to any person or entity (a) the fact that the 
Confidential Information exists or has been made available to such Receiving Party, (b) that discussions 
or negotiations are taking place between the Parties, or (c) any term, condition or fact relating to the 
proposed business relationship or such discussions or negotiations, including, without limitation, the 
status thereof. 

 
5. Disclosure When Required by Law.  In the event that a Receiving Party or any of its 

Representatives are requested pursuant to, or required by, applicable law, regulation or legal process to 
disclose any of the Confidential Information, such Receiving Party shall notify the Disclosing Party 
promptly so that the Disclosing Party may, in its sole discretion (a) seek a protective order or other 
appropriate remedy (at the sole cost of the Disclosing Party); or (b) waive compliance with the terms of 
this Agreement.  In the event that no such protective order or other remedy is obtained, or that the 
Disclosing Party waives the Receiving Party’s compliance with the terms of this Agreement, the 
Receiving Party will furnish only that portion of the Confidential Information which it is advised by 
counsel is legally required to be disclosed, and will exercise all reasonable efforts to obtain reliable 
assurance that the disclosed Confidential Information will be accorded confidential treatment. 

 
6. Return of Materials.  If any Party determines not to proceed with the Discussions, such 

Party will promptly inform the other Parties of that decision.  In such case and, in any event, at any time 
upon written request of a Disclosing Party, a Receiving Party shall, at its own expense, within five (5) 
business days following the Receiving Party’s decision not to proceed with the Discussion or receipt of a 
written request from a Disclosing Party, either (a) return all copies of any Confidential Information of the 
Disclosing Party in the possession or control of the Receiving Party or its Representatives; or (b) destroy 
such Confidential Information, and all copies and compilations thereof, with the election between (a) and 
(b) above to be made at the discretion of Disclosing Party; provided, however, in the event that the 
Receiving Party destroys any Confidential Information as permitted hereunder, the Receiving Party shall 
also provide a letter to the Disclosing Party certifying that all Confidential Information has in fact been 
destroyed.  In all events, any oral Confidential Information will continue to be subject to the terms of this 
Agreement following the return and/or destruction of the other Confidential Information. 

 
7. Exceptions to Confidential Information.  Subject to the last sentence of this 

paragraph 7, a Receiving Party’s obligations hereunder shall not apply to any portion of a Disclosing 
Party’s Confidential Information: (a) of which the Receiving Party presently has knowledge or which is in 
the Receiving Party’s possession on the date hereof or which comes into the Receiving Party’s possession 
after the date hereof, and which Receiving Party did not learn through its contact with the Disclosing 
Party or its Representatives, or from a third party whom the Receiving Party knew (or should have 
known) was prohibited from disclosing such Confidential Information by a legal, contractual or fiduciary 
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obligation to Disclosing Party; (b) which currently is or becomes publicly available or a matter of public 
knowledge generally, through no fault of the Receiving Party or its Representatives; (c) which is lawfully 
received by the Receiving Party from a third party who is not, or was not, prohibited from disclosing such 
Confidential Information to the Receiving Party by a legal, contractual or fiduciary obligation to the 
Disclosing Party; or (d) which is independently developed by the Receiving Party without the use or 
knowledge of the Confidential Information of the Disclosing Party.   

 
8. Non-circumvention.  The Parties acknowledge that the Confidential Information 

includes the very possibility that the subject property may be for sale.  The Receiving Party agrees that 
there is incalculable damage if this fact becomes public knowledge and that, additionally, the Receiving 
Party shall not under any circumstances approach the Receiving Party about the possible sale of all or part 
of the subject property for a period of three (3) years from the date this Agreement is executed without 
first consulting The Innate Group. 

 
9. No Definitive Agreement.  The Parties understand that no contract or agreement shall be 

deemed to exist between or among any of the Parties with respect to any business arrangements that may 
be proposed or contemplated in the course of the Discussions unless and until a definitive agreement has 
been executed and delivered, and that no Party has a legal obligation of any kind by virtue of this 
Agreement or any other written or oral expression with respect to the relationship between the Parties, 
except as specifically agreed to herein.  

 
10. Remedies.  Each Receiving Party acknowledges that a Disclosing Party may not have an 

adequate remedy at law in the event of an actual or threatened breach of this Agreement by a Receiving 
Party, or by its Representatives, and that a Disclosing Party may suffer irreparable damage and injury in 
such event, and each Receiving Party agrees that a Disclosing Party, in addition to any other rights and 
remedies available to it at law, in equity or otherwise, shall be entitled to seek (a) injunctive relief in the 
Disclosing Party’s favor without proof of actual damages, restricting the Receiving Party from 
committing or continuing any violation of this Agreement; and (b) be indemnified, defended and held 
harmless by the Receiving Party from any claims, damages, losses, judgments, liabilities or harm, 
including without limitation, attorney’s fees, arising out of  or in connection with any breach or 
enforcement of the Receiving Party’s obligations hereunder or the unauthorized use or disclosure of the 
Confidential Information.  In the event of litigation relating to this Agreement, if a court of competent 
jurisdiction determines that this Agreement has been breached by any Party or by its Representatives, then 
the breaching Party will reimburse the affected Party for its or their costs and expenses (including, 
without limitation, reasonable attorneys’ fees and legal expenses) incurred in connection with such 
litigation. 

 
11. Amendment and Waiver.  Any term of this Agreement may only be amended with the 

written consent of both Parties.  Any amendment or waiver affected in accordance with this Section shall 
be binding upon the Parties and their respective successors and assigns.  Failure to enforce any provision 
of this Agreement by a party shall not constitute a waiver of any term hereof by such party. 

 
12. Governing Law; Jurisdiction.  This Agreement will be governed by and construed in 

accordance with the laws of California, without giving effect to principles of conflicts of laws, and all 
actions shall be subject to jurisdiction of the courts of the State of California, County and City of Los 
Angeles. 

 
13. Assignment.  No Party may assign this Agreement without the prior written consent of 

the other Parties, provided that when permitted this Agreement is binding on the Parties and their 
respective successors and permitted assigns. 
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14. Counterparts.  This Agreement may be executed in any number of counterparts, each of 
which when so executed and delivered will be deemed an original, and such counterparts together 
constitute one instrument. 

 
15. Severability.  If any term or provision of this Agreement is held to be void or 

unenforceable, such term or provision will be ineffective and separable from the remaining terms and 
provisions of this Agreement without invalidating the remaining terms or provisions of this Agreement.  
In lieu of any invalid or unenforceable provision, a valid and enforceable provision will automatically be 
added containing terms as similar as possible to the ineffective provision, and the Parties request that the 
court or any arbitrator to whom disputes relating to this Agreement are submitted, reform the ineffective 
provision in accordance with this paragraph. 

 
16. Entire Agreement.  This Agreement contains the entire agreement between the Parties 

concerning the confidentiality of the Confidential Information, and no modifications of this Agreement, 
or waiver of the terms and conditions hereof, will be binding upon the Parties unless approved in writing 
and signed by all Parties affected by such modification or waiver.  Each Party acknowledges and agrees 
that the obligations of a Receiving Party hereunder to maintain the confidentiality of all Confidential 
Information of a Disclosing Party in its possession shall survive any termination of the Discussions and 
any termination of this Agreement for a period of three (3) years. 

 
17. Communications.  All communications with The Innate Group regarding the 

Discussions or Confidential Information shall be made solely through those on a need-to-know basis for 
purposes of the Discussions, and no Party shall communicate with any of The Innate Group’s partners, 
lenders, consultants or affiliates without the prior written consent of The Innate Group 
 
__________________________:  
 
 
 
By:  __________________________  
Name: 
Its: 
 
By:  ____________________________ 
Name  
Its 
 
 
 
The Innate Group:  
  
 
 
By:  ________________________________ 
Name:  Tony Cordi 
Its:  President and Broker  


