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601 E. GLENOAKS BLVD., SUITE 206

GLENDALE, CA  91207

TEL: (818) 956-7006/FAX: (818) 956-1517
E-Mail:  jstitick@investmentpropertysvcs.com
CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (“this “Agreement”) is made this 

 day of

   2009 by and between 



and 


 (each a “Receiving Party”), which definition shall include any entity which such entity may represent or be represented by with respect to the purchase of the property(ies) described below (“the Proposed Transaction”) and the owner(s) of the property(ies) described below (collectively, “Disclosing Party”),          




, which definition shall include such entity’s broker representative, Investment Property Services, Inc., as well as its management company, officers, employees, affiliates and any other representatives), with respect to the real property known as
 




    
(collectively, the “Property”).
1. Definitions of Terms & Conditions.  Receiving Party declares its interest in exploring the possibility of entering into the Proposed Transaction.  It is understood and agreed that certain business information proprietary to Disclosing Party, which Disclosing Party considers confidential, may be provided or disclosed to Receiving Party.   In consideration of Receiving Party being granted access to the Confidential Information (as defined below), Receiving Party agrees to the following terms and conditions.
2. Definition of Confidential Information.   Confidential information (“Confidential Information”) shall mean any information, technical data, records books of accounts, bank records, financial records, employee records, documents, agreements, licenses, contracts, customer lists, operating statements, statements of assets or operations, any other financials statements, architectural or engineering information, banking information, management, partnership or related agreements, or any other information related to the Property and/or Disclosing Party, provided by Disclosing Party before or after the date hereof to Receiving Party or any of its employees, agents or other representatives (collectively, “Representatives”), directly or indirectly, in writing, orally or through  the inspection of assets or records.  The term Confidential Information shall also include all notes, analyses, compilations, studies, interpretations or other material prepared by Receiving Party or its Representatives based, in whole or in part, on any information furnished by Disclosing Party.


Confidential Information does not include information which (a) is in Receiving Party’s 
possession prior to or at the time of disclosure by Disclosing Party (as shown by its 

records, immediately prior to the time of disclosure), (b) is public knowledge prior to the 

disclosure to Receiving Party, (c) after it has been disclosed by Disclosing Party to 
Receiving Party, becomes public knowledge other than as a result of any 
unauthorized 
disclosure by Receiving Party and/or its Representatives, or (d) is 
approved for release 
by written authorization of Disclosing Party.


3. Purpose of Confidential Information.   Receiving Party and its Representatives agree to use the Confidential Information solely for the express purpose of exploring the possibility of entering into the Proposed Transaction.  Receiving Party and its Representatives will hold and treat this Confidential Information in the strictest confidence and will not, directly or indirectly, disclose or permit anyone else to disclose this Confidential Information or any part of the Confidential Information to any other person or entity without prior written authorization of Disclosing Party, nor will anyone use or permit the use of this Confidential Information in any fashion or manner detrimental to or in conflict with the interest of Disclosing Party.

Receiving Party and its Representatives agree they will take reasonable security measures 
and use reasonable care to preserve and protect the secrecy of and to avoid disclosure or 
the use of the Confidential Information other than as permitted hereby.  Receiving Party 
and its 
Representatives agree to promptly advise Disclosing Party, in writing, of any 
misappropriation or misuse by any person or entity of such Confidential Information 
which 
may come to their attention.
4. Return of Confidential Information.  Any Confidential Information which has been furnished by Disclosing Party to Receiving Party will be promptly returned to Disclosing Party by Receiving Party, accompanied by all copies of such documentation made by Receiving Party or its Representatives, upon Disclosing Party’s decision to terminate discussions regarding the Proposed Transaction.  Receiving Party and its Representatives will immediately destroy any documents, analyses, memoranda, notes and any other writings that Receiving Party or its Representatives may have prepared in connection with the Confidential Information: (a) in the event Receiving Party does not proceed with the Proposed Transaction with Disclosing Party within a reasonable time, or (b) at any earlier time upon written notice from Disclosing Party.
5. Violation of Agreement.   Nothing herein contained shall be deemed to limit or restrict the rights of Disclosing Party to assert claims against Receiving Party and/or its Representatives for violation of this Agreement by Receiving Party and/or its Representatives.  Receiving Party shall be liable for any violations of this Agreement by its Representatives.

6. Legal Matters.   If Receiving Party or its Representatives are requested or required (by oral question, interrogatories, request for information documents in legal proceedings, subpoenas, civil investigative demands or similar processes)  to disclose:  (a) any Confidential Information, or (b) any information relating to its opinion, judgment or recommendation concerning the Property and/or the disclosing Party, it is agreed that Receiving Party will provide Disclosing Party with prompt notice of such request or requirement so that Disclosing Party may seek protective order or other appropriate remedy, waive Receiving Party and its Representative’s compliance with the provisions of this Agreement, or both.

7. Breach of Agreement.  It is understood and agreed that money damages would not be sufficient remedy for any breach of this Agreement by Receiving Party or its Representatives and that Disclosing Party shall be entitled, without the requirement of posting a bond or other security (which requirement Receiving Party and its Representatives hereby waive), to specific performances and injunctive or other equitable relief as a remedy for any such breach.  Such remedy shall not be deemed to be the exclusive remedy for any such breach of the Agreement, but shall be in addition to all other remedies available at law or in equity to Disclosing Party.  Receiving Party also agrees to reimburse Disclosing Party for all costs and expenses, including attorney’s fees, incurred by Disclosing Party in enforcing the obligations hereunder.
8. Indemnification.
Receiving Party agrees to reimburse, indemnify, defend and hold Disclosing Party harmless from any damage, claim, demand, suit, action, loss, cost, liability or expense (including attorney’s fees) suffered or incurred or which may be made or brought against Disclosing Party as a result of, with respect to, or arising out of a breach or non-fulfillment or a threatened breach or non-fulfillment of this Agreement by Receiving Party or its Representatives.
9. Non-Disturbance.   Receiving Party and its Representatives agree no to make any inquiry of or enter into any negotiation with any person who has an ownership interest or any other interest in the Property (including without limitation Disclosing Party’s investor(s) and lender(s)), with any property manager of the Property, with any employee of the property manager or the Disclosing Party, or with any tenants or nay mortgagee without prior authorization of Disclosing Party.  Further, Receiving Party and its Representatives shall not inspect the Property without prior authorization of Disclosing Party; it being understood that it will be disruptive to tenants, Disclosing Party, and employees of the property manager, unless each inspection is scheduled and organized by the Disclosing Party.

10. Investigations.  Receiving Party and its Representatives will conduct their own investigation of those matters that they deem appropriate in order to evaluate the Property and/or the Proposed Transaction.  Disclosing Party has made and will make no representation or warranty, expressed or implied, as to the accuracy or completeness of any of the information provided to Receiving party and its Representatives. No legal commitment or obligation shall arise by reason of any of the information provided to Receiving Party or its Representatives.  Any projections and pro-forma budgets contained therein represent estimates based upon assumptions consider reasonable. No representations or warranties, expressed or implied, are made that actual results will conform to such projections.  There are also no representations as to any legal, tax, financial, environmental or physical matters relating to the Property and/or  the Proposed Transaction.  The information will be provided subject to errors, omissions and changes in the information and is subject to modification or withdrawal.  Furthermore, any information provided shall not be deemed a representation of the state of affairs of Disclosing Party or the Property.
11. Disclosing Party’s Rights.   Disclosing Party expressly reserves the right, at its sole discretion, to reject any or all expressions of interest or offers with respect to the Proposed Transactions and/or to terminate discussions with any person at any time, with or without notice.  Receiving Party represents that it is a principal or a California licensed real estate broker or agent or an investment advisor to the Receiving Party, in connection with the possible acquisition of the Property.  Receiving Party hereby agrees to indemnify, defend, and hold Disclosing Party harmless from and against any and all claims, damages, losses and liabilities, costs and expenses (including reasonable attorneys’ fees and disbursements) arising out of any claim or claims for commissions, fees, or other compensation by any broker, finder, or similar agent who alleges that it has dealt with Receiving Party in connection with Property, except co-broker named below.

12. Commission.    Receiving Party hereby acknowledges they have been advised  Disclosing Party is not providing commission payment to any broker, agent or third party representative retained by Receiving Party.  Receiving Party assumes any and all financial obligations incurred by its retention of third party agents, advisors consultants or transactional assistance providers.
13. Severability.   If any provision hereof or the application thereof to any circumstance is found unenforceable, invalid or illegal, such provision shall be deemed deleted from this Agreement or not applicable to such circumstance, as the case may be, and the remainder of this Agreement shall not be affected or impaired thereby.
14. Governing State.   This Agreement shall be governed by the laws of the State of California.

15. Miscellaneous.   This Agreement may not be amended or terminated in any manner except by an instrument in writing, executed by all parties.

16. Authorization.   The undersigned hereby represents and warrants that (s)he is authorized to execute this Agreement on behalf of Receiving Party and that this Agreement when executed, shall become a valid and binding obligation of the Receiving Party, enforceable in accordance with its terms.

IN WITNESS HEREOF, this Agreement has been executed as of the date set forth above:

RECEIVING PARTY/PRINICPAL:

RECEIVING PARTY/AGENT: 
By:






By:






Name Printed:





Name Printed:






Title:






Title:







Company:





Company:





Address: 





Address: 





Phone: 





Phone: 





Fax: 






Fax: 







Date:






Date:
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