
CONFIDENTIALITY and NON-DISCLOSURE AGREEMENT

This Agreement is made and entered into by and between the following Parties:

Fulton Building LLC  hereinafter identified as “Owner”.

Whereas, Prospect and Owner intend to engage in discussions regarding a possible purchase 
or lease of real estate (“the Real Estate Transaction”) for property located at the following address:

334  South Washington Blvd, Sarasota , Fl 34236 

Whereas, the Parties recognize that in order to facilitate negotiations related to the Real Estate 
Transaction, both require the other to agree to maintain confidentiality and to agree that neither Party 
shall disclose the terms of the negotiations or any confidential information or documentation received 
by a Party related to this Real Estate Transaction to a third Party, and same shall include the identity 
of the Parties, unless specifically waived in writing.

Whereas, in connection with the Real Estate Transaction the Parties may provide to the other 
financial or property information to include, but not limited to, any research, sketches, surveys, 
engineering plans, working drawings, tax returns, bank statements, or the like. Such information, 
together with any analyses, compilations, studies or other documents prepared by either Party or its 
representatives which contain or otherwise reflect such information shall be referred to as 
“Business/Property Information” and is deemed to be confidential. For purposes of this Agreement, 
“Confidential Information” shall mean any information proprietary to a Party or which a Party 
designates as Confidential Information at the time such information is provided.

NOW, THEREFORE, in mutual consideration for each Party to engage in discussions 
regarding a Real Estate Transaction and furnishing Business and Property Information to each other 
of the nature described in this Agreement, the Parties agree the above Recitals are true and correct 
and are incorporated herein.    Prospect and Owner agree to the following terms and conditions:

1. That all of the Real Estate Transaction Information and the Business/Property Information 
(collectively, the “Information”) (a) is highly confidential and/or proprietary, (b) shall be preserved 
and protected as highly confidential, (c) shall be used only for the purpose of evaluating or preparing 
for the proposed Real Estate Transaction and not used for any other purpose including any competitive 
purpose, and (d) shall not be disclosed to any person (including any corporation, company, 
partnership, trust or individual person) except as permitted herein. The Parties hereto acknowledge 
and agree that the Information disclosed hereunder may also serve as a trade secret and is being 
disclosed on a confidential basis to be used only as expressly permitted by the terms and conditions 
of this Agreement. Title to the Information will remain at all times with the Originating Party and 
no transfer of any interest therein is either expressly granted or implied.
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2. Nothing in Paragraph 1 shall be deemed to prevent either Party from disclosing Information 
to its employees involved in the Real Estate Transaction, officers, directors, consultants, agents, 
accountants and counsel or other persons acting for or on behalf of a person, provided said 
representatives need to know the Information for the purpose of evaluating, negotiating or 
administering the Real Estate Transaction. Further, said representatives shall be advised of the 
confidential nature of the Information and shall be required to agree to act in accordance with the 
terms and conditions of this Agreement. Each Party shall be responsible for any breach of this 
Agreement by its Representatives.

3. Nothing contained herein shall be deemed to prevent either Party from disclosing any 
Information when required to do so by a subpoena, or other similar legal process, or by the authority 
of any state, federal or foreign administrative agency or governmental body, provided that the Party 
disclosing the Information shall promptly notify in writing the other Party of the subpoena or legal 
process so a protective order or other appropriate remedy can be obtained. In the event that such 
protective order or other remedy is not obtained, or the other Party waives compliance with the 
provisions of this Agreement, the disclosing Party agrees to furnish only that portion of the 
Information which is legally required.

4. Information, as defined in this Agreement, does not include any information or 
documentation that is or becomes generally available to the public other than as a result of a violation 
of this Agreement, is previously known to the Party receiving such Information or becomes available 
to a Party on a non-confidential basis from a source which is not prohibited from disclosing such 
information to such Party by a legal, contractual or fiduciary obligation to the other Party.

5. Each Party agrees that no public disclosure (including press releases) will be made 
regarding the identity of the Parties, the discussions between them regarding the Real Estate 
Transaction, including, but not limited to, the fact that there are negotiations, and any of the terms, 
conditions or other matters related to the Real Estate Transaction without the prior written approval 
of both as to timing and wording. In the event it may be necessary to comply with the requirements 
of any law, governmental order, or regulation to make any such disclosure otherwise prohibited as 
provided herein, or if a Party is advised by its legal counsel that the making of a statement, public 
announcement or disclosure is necessary to comply with the requirements of any law, governmental 
order or regulation, said Party shall give the other Party written timely notice of such advice or its 
intention prior to making such statement, public announcement or disclosure, and shall provide a copy 
of the text of such statement or announcement.

6. In the event the discussions between the Parties do not result in an agreement to enter into 
a contractual purchase or lease or other transfer of interest in the subject property or any other mutually 
agreed to real estate transaction, each Party shall return to the other all written information supplied 
to it by the other without retaining copies thereof, or shall certify in writing they have destroyed all 
such Information. Any Information received orally will continue to be subject to the terms of this 
Agreement. Nothing herein shall obligate either Party to proceed with or enter into any future 
transaction or commitment with the other Party, and each Party reserves the right, at its sole discretion, 
to terminate the discussions contemplated by this Agreement at any time.



1. 7. Each Party agrees that the improper disclosure or use of Information by the receiving 
Party could cause irreparable injury to the disclosing Party, and in case of any breach, the non-
breaching Party may seek injunctive relief to enforce this Agreement, and if applicable, may seek 
recovery of monetary and other damages, costs and expenses in addition to any other remedies 
available to the non-breaching Party whether at law or in equity.

8. This Agreement shall be governed by and construed, and the legal relations between the 
Parties shall be determined, in accordance with the laws of the State of Florida without giving effect 
to the principles of conflicts of laws. This Agreement supersedes all prior understandings and 
negotiations, oral and written, and constitutes the entire understanding between the Parties on this 
subject. This Agreement and any of the rights or obligations hereunder are not assignable without 
both Parties’ prior written permission. No waiver, modification, or amendment to this Agreement 
shall be binding upon the Parties unless it is in writing signed by an Authorized Representative of the 
Party against whom enforcement is sought. The Parties stipulate that the forum and venue for any 
such action shall be the Circuit Court for the Judicial Circuit Division serving Sarasota, Florida. 
The Prevailing Party in any such action shall be entitled to attorney’s fees.

9. The Parties acknowledge that Michael Saunders & Company and its Agent (Broker/
Agent) are serving one or more of the Parties in the capacity as a Florida licensed real estate broker 
and sales associate, and as such the Parties agree not to ask Broker/Agent to provide legal advice to 
either Party nor shall any such advice be given. The Parties acknowledge that this Agreement has 
been provided as a courtesy to the Parties to address their concern for confidentiality, and the Parties 
acknowledge that it may not include every or all terms, conditions or provisions a Party may require 
or desire to be included. Only the Parties themselves or their legal counsel may modify this 
Agreement, and no modifications, additions or amendments may be prepared by the Broker or 
Agent. The Parties agree to indemnify and hold Broker/Agent harmless from their use of this 
Agreement.

10. The Parties further agree that all representations (oral, written or otherwise) made or 
provided by Broker/Agent to a Party are based on representations made or documentation provided 
by a Party or the public records. Prospect agrees to rely solely on Seller, licensed professionals, 
inspectors, or certified vendors, its legal counsel, tax advisors, and governmental agencies for 
verification of any Property or Business Information, to include, but not limited to zoning, permitting, 
property use, property condition, square footage and any material facts for the property or the 
transaction. Seller agrees to rely solely on Prospect as to any representations made to include, but not 
limited to, financial condition, identity, or any other matter deemed material by Seller in deciding 
whether to enter into a legally binding real estate transaction with Prospect. The Parties acknowledge 
that the accuracy of any Information provided is not investigated, confirmed or warranted in any 
manner by Broker/Agent. Prospect and Seller (individually, the “Indemnifying Party”) each 
individually indemnifies, holds harmless, and releases Broker and Broker’s officers, directors, agents 
and employees from all liability for loss or damage, including all costs and expenses, and reasonable 
attorney’s fees at all levels, suffered or incurred by Broker, in connection with or arising from any 
claims, demands or causes of action instituted by either Party against the other or against Broker 
based on: (i) inaccuracy of information or document provided by the Indemnifying Party or from the 



public records; (ii) Indemnifying Party’s misstatements(s) or failure to perform contractual 
obligations; (iii) Broker’s performance at Indemnifying Party’s request, of any task beyond the scope
1. of services regulated by Chapter 475, F.S., as amended, including Broker’s referral, 
recommendation or retention of any vendor (iv) products or services provided by any such vendor or 
on behalf of Indemnifying Party; and (v) expenses incurred by any such vendor. This paragraph 
shall survive the termination of this Agreement and Broker/Agent shall be considered a Party for 
this paragraph only.

11. The Parties acknowledge that they have been advised by Broker/Agent to seek legal 
representation both prior to execution of this Agreement as well as prior to entering into any legally 
binding contract related to the Real Estate Transaction.

12. Each Party has participated in the review, revision and finalization of the terms of this 
Agreement or they have chosen intentionally to waive their right to do so. Accordingly, the Parties 
acknowledge and agree that in interpreting this Agreement, any uncertain or ambiguous provisions 
shall not be construed against any Party solely on the basis that the Party selected the uncertain or 
ambiguous language.

13. The signatories hereto, and each of them, represent and warrant that they have the sole 
right and exclusive authority to execute this Agreement and that they are not restricted in doing so.

14. Wherever possible, each provision of this Agreement shall be interpreted in a manner 
so as to effectuate and render valid each and all of the provisions set forth herein. If, however, any 
provision of this Agreement, or any portion thereof, is prohibited by law or otherwise found invalid 
under any law, only that prohibited or invalid provision or portion thereof shall be ineffective, 
without in any manner invalidating or affecting the remaining provisions of this Agreement or 
valid portions of such provisions, which are hereby deemed severable.

15. This Agreement may be executed in counterparts and shall be effective when such 
counterparts have been executed by all Parties hereto, as if such Parties had all executed one 
original. A facsimile or electronic signature will be deemed to be equally as valid as an original 
signature.

WHEREAS, EACH PARTY ACKNOWLEDGES THAT SUCH PARTY HAS 
CAREFULLY READ THIS AGREEMENT BEFORE SIGNING IT AND HAS ENTERED INTO 
THIS AGREEMENT VOLUNTARILY.

Intentionally Left Blank

Michael Saunders & Company Commercial 
Agent : Date:



 Signature

Printed Name: Leon R De Lieto, Sr 

As its: Broker Associate 

Owner Or It’s Agent 
By:  Signature Date:  Name of Broker/Agent for 

Owner
Printed Name:   

*If a Corporation, LLC or Partnership provide the capacity under which signor is authorized to sign (President, 
Managing Member, Partner, etc.)
*As it:  

Date:  

Prospect
By:  Signature

Date:  Name of Broker/Agent for Prospect
Printed Name:  

*If a Corporation, LLC or Partnership provide the capacity 
under which signor is authorized to sign (President, 
Managing Member, Partner, etc.)

*As its:  


