
       CONFIDENTIALITY AGREEMENT 
 

THIS CONFIDENTIALITY AGREEMENT (the "Agreement") is made and entered into as of the date hereinafter set 
forth by MIDDLEFIELD BANK (collectively herein, 'Seller") and the person(s) designated as the Reviewer on the 
signature page hereof (the "Reviewer"). 
 
WHEREAS, Ohio Real Estate Auctions, LLC ("Auction Company") is soliciting bidders to purchase the real property 
more particularly described as 110 S. Downing St., Piqua, Ohio 45356 (the "Property"); and 
 
WHEREAS, the Reviewer has requested information about the Property; and 
 
WHEREAS, as a condition to furnishing the Reviewer with such requested information, Seller requires that the Reviewer 
agree to treat such information confidentially as set forth in detail below. 
 
In consideration of the foregoing, the mutual promises hereinafter set forth and other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, agree as 
follows: 
 
1. All information furnished by Seller or any of its representatives or agents (collectively, the "Confidential Information") 
to the Reviewer or its directors, officers or employees, or outside attorneys, accountants or financial advisors (collectively, 
"Representatives") shall not be used for any purpose that is without consent by Seller. The term "Confidential 
Information" shall be deemed also to include all cash flow information, analyses, compilations, modeling, studies or 
other documents prepared by the Reviewer or its representatives containing or based in whole or in part on any 
information furnished by Seller or any of its representatives or agents. Confidential Information may be disclosed only to 
those who sign their own confidentiality agreement furnished by the Reviewer, and who in the Reviewer's considered 
judgment, need to know such information for the purpose of marketing the Property. The Reviewer shall direct all of its 
representatives to keep all such information in the strictest confidence. Any disclosure by a representative shall be 
deemed made by, and be the responsibility of, the Reviewer.  
 
2. The Reviewer agrees not to communicate with any borrower, guarantor, indemnitor, or the accountant, attorney or 
representative of any of them, relative to the loan or Property. 
 
3. In the event that the Reviewer or its representatives are requested or become legally compelled to disclose any of the 
Confidential Information or the fact that the Confidential Information has been made available to the Reviewer or that 
discussions or negotiations between the Reviewer and Seller are taking place, the Reviewer agrees to provide Seller with 
prompt written notice of such request so that Seller may seek a protective order or other appropriate remedy or 
waive compliance with the provisions of this Agreement. 
 
4. Upon the request of Seller, the Reviewer shall promptly deliver to Seller all Confidential Information furnished to the 
Reviewer, whether furnished before or after the date of this Agreement, without retaining copies thereof. The Reviewer 
shall destroy any compilations, studies, notes or other documents or records which contain or reflect Confidential 
Information relating to the loan or Property. The obligations of confidentiality and secrecy contained in this 
Agreement shall continue to apply to the Reviewer and its Representatives and be binding and enforceable upon the 
Reviewer and its Representatives following the return to Seller of the Confidential Information.  
 
5. Seller shall be entitled to equitable relief, including injunction, in the event of any breach of the provisions of this 
Agreement, in addition to all other remedies available at law or in equity. If litigation should be necessary to enforce this 
Agreement, Seller shall be entitled to recover from the Reviewer all costs of such litigation, including reasonable 
attorneys' fees, in addition to any other relief to which it is entitled.  
 



6. The Reviewer shall indemnify and hold harmless Seller against any and all claims, damages, losses, liability or 
expenses, including reasonable attorneys' fees that may result as a breach of this Agreement by the Reviewer, or its 
officers, directors, employees or representatives. 
 
7. This Agreement shall be governed by, and construed in accordance with, the laws of 
the State where the Property is located. 
 
8. SOME INFORMATION PROVIDED TO THE REVIEWER MAY HAVE BEEN PROVIDED TO THE 
SELLER BY THIRD PARTIES AND HAS NOT BEEN INDEPENDENTLY VERIFIED BY THE SELLER. 
SELLER MAKES NO REPRESENTATION THAT THE THIRD PARTY INFORMATION PROVIDED IS 
COMPLETE OR ACCURATE AND SPECIFICALLY DISCLAIMS ANY WARRANTIES, EXPRESS OR 
IMPLIED, RELATING TO THE PROPERTY. THE REVIEWER IS SOLELY RESPONSIBLE FOR 
CONDUCTING ITS OWN INVESTIGATIONS, INSPECTIONS AND DUE DILIGENCE TO DETERMINE 
THE CONDITION OF THE PROPERTY AND ITS FITNESS AND SUITABILITY FOR A PARTICULAR 
PURPOSE PRIOR TO SUBMITTING ANY OFFER FOR THE PURCHASE OF ANY PROPERTY. 9. ALL 
PROPERTY IS OFFERED FOR SALE ON AN "AS·IS", "WHERE IS", AND "WITH ALL FAULTS" 
BASIS. THE SELLER DOES NOT AND WILL NOT MAKE ANY EXPRESS OR IMPLIED WARRANTY, 
GUARANTEE, OR REPRESENTATION CONCERNING ANY OF THE INFORMATION INCLUDED IN 
THE PROPERTY INFORMATION PACKAGES OR PROVIDED BY ANY AGENT OR BROKER OR 
OTHERWISE RELATED TO THE PROPERTY. ANY PROJECTIONS, OPINIONS, OR ASSUMPTIONS 
THAT MAY BE MADE BY SELLER, ITS AGENTS OR AFFILIATES REGARDING THE PROPERTY 
SHALL NOT BE RELIED UPON BY THE REVIEWER. UNLESS OTHERWISE INDICATED, 
PERSONAL PROPERTY, INCLUDING BUT NOT LIMITED TO FURNITURE, FIXTURES AND 
EQUIPMENT ("FF&E") ARE INCLUDED IN THE SALE OF THIS PROPERTY. 10. ALL PROPERTIES 
WILL BE CONVEYED BY SPECIAL OR LIMITED WARRANTY DEED, AS APPLICABLE FOR THE 
JURISDICTION. 
 
 
 
Reviewer Name:______________________________ Signature: ________________________________ 

 

Company (if applicable): _________________________________________________________________ 

 

Address: _________________________________________________Phone:_______________________ 

 

Witness Name:______________________________ Signature: _________________________________ 

 

Date:____________________________ 

 

 

Upon receipt of this executed agreement, the requested due diligence materials will be forwarded to Reviewer. 


