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Principal confidentiality AGREEMENT
	Versaplex: 701 Beta Drive, Mayfield Village, Ohio  

Brecksville Corporate Center: 6650/6670 W. Snowville Drive, Brecksville, Ohio


Grubb & Ellis Company (“Owner’s Advisor”) has been retained as the Exclusive Agent for the sale of the above referenced properties (the “Properties”). 
The Owner’s Advisor has available for review certain information concerning the Properties which includes reports, studies, plans and other materials (collectively “Confidential Offering Material”).  The Owner’s Advisor may make such Confidential Offering Material available to the undersigned (“Buyer”) upon execution of this Agreement.  The Confidential Offering Material is intended solely to facilitate the recipient’s due diligence and review in connection with the possible purchase of the Properties and is subject to the following conditions:

1. All Confidential Offering Material relating to the Properties which may be furnished to Buyer by the Owner’s Advisor shall continue to be the property of the Owner and the Owner’s Advisor.  The Confidential Offering Material will be used by the Buyer solely for the purpose of evaluating the offering and may not be copied, duplicated or electronically transmitted without the Owner’s Advisor’s prior written consent and must be returned to the Owner’s Advisor (or deleted from your computer system, as the case may be) immediately upon the Owner’s Advisor’s request or when the Owner or Buyer terminates its interest with respect to the acquisition of the Properties.

2. Buyer will disclose the Confidential Offering Material to any person, unless the Owner’s Advisor has approved in writing such disclosure; provided, however, that the Confidential Offering Material may be disclosed to the Buyer’s partners, employees, legal counsel, advisors and lenders (“Related Parties”), for the purpose of evaluating the potential purchase of the Properties.  Such Related Parties shall be informed by Buyer of the confidential nature of the Confidential Offering Material and must agree to keep all Confidential Offering Material strictly confidential in accordance with this Agreement.  The Buyer shall be responsible for any violation of this provision by the Related Parties.
3. The Buyer agrees that it will pay any and all compensation claimed by any broker, agent or finder other than Owner’s Advisor and Buyer hereby agrees to indemnify the Owner’s Advisor and the Owner, and their agents and affiliates against any compensation, fee, loss, liability or expense, including attorney’s fees, arising from claims by any other broker or other party who claims to have had dealings with, excluding the Owner’s Advisor, in connection with the proposed transaction. 
4. The Buyer understands and acknowledges that neither the Owner’s Advisor nor the Owner nor any of their respective agents, affiliates, officers or directors, make any representation or warranty, express or implied, as to the accuracy or completeness of the Confidential Offering Material and that the information used in the preparation of the Confidential Offering Material was furnished to the Owner’s Advisor by others and has not been independently verified by the Owner’s Advisor or Owner and is not guaranteed as to completeness or accuracy.  The Buyer agrees that neither the Owner’s Advisor nor the Owner, nor their agents, affiliates, officers or directors shall have any liability for any reason to the Buyer or Related Parties resulting from the use of the Confidential Offering Materials.

5. The Buyer hereby indemnifies and saves harmless the Owner’s Advisor and the Owner and their respective affiliates and successors and assigns against and from any loss, liability or expense, including attorney’s fees, arising out of any (1) breach of any of the terms of this agreement, and (2) claim or claims by any other broker, finder or other party if such claim or claims are based in whole or in part on dealings with the Buyer, any Related Party or any of their representatives for commissions, fees and other compensation for the sale or proposed sale of the Properties to the Buyer.

6. The Buyer acknowledges that the Properties have been offered for sale subject to withdrawal from the market, change in offering price, prior sale or rejection of any offer because of the terms thereof, or for any other reason whatsoever, without notice.  Buyer acknowledges that the Properties are being offered without regard to race, creed, sex, religion or national origin.

7. The Confidential Offering Material shall be used solely to evaluate the potential purchase of the Properties by the Buyer.  This is neither an agreement to sell the Properties nor an offer of sale.  No agreement binding upon the Owner or any of its agents or affiliates shall be deemed to exist, at law or in equity, until the Owner enters into a formal binding agreement of sale in form and substance satisfactory to Owner in its absolute discretion.  Neither Owner’s Advisor nor any other person or entity has any authority to enter into any agreement on behalf of Owner.  Without limiting the foregoing, in no event shall Owner be obligated to sell the Properties based upon any verbal agreement or any course of dealing by Owner, Owner’s Advisor or its agents or affiliates.  Owner expressly reserves the right, in its absolute discretion to reject any or all proposals or expressions of interest in the Properties and to terminate discussions with any party at any time with or without notice.  This Agreement shall be binding upon the successors and assigns of Buyer.

8. You are entering into this Agreement for the benefit of the Owner.  If you breach any provision of this Agreement, Owner may, in its sole discretion, exercise any and all legal or equitable rights or remedies to which Owner is entitled on account of your breach.  Buyer shall be liable for any breach of this Agreement.  Owner shall not be deemed to have waived any of its right or remedies on account of its failure, delay or forbearance in exercising any right or remedy in any particular instance.  You acknowledge that remedies at law are inadequate to protect against any actual or threatened breach of this Agreement and that, without prejudice to any other rights or remedies otherwise available to Owner, Owner shall be entitled to injunctive relief in the event of any actual or threatened breach of this Agreement by Buyer.

Please acknowledge your agreement with the foregoing by signing and returning an original signed copy of this agreement to Grubb & Ellis Company (Attention:  William D. Saltzman).

PREFERRED FORMAT:
□ E-MAIL – PDF
□ REGULAR MAIL - HARD COPY

Preferred Property: 
□ Versaplex
□ Brecksville Corporate Center
□ Both
	REGISTERED POTENTIAL BUYER:

ACCEPTED AND AGREED TO

THIS _______ DAY OF ________________, 2007

__________________________________ (Signature)

BY:  _________________________________ (Print)

TITLE:  ____________________________________

COMPANY:  ________________________________

ADDRESS:  _________________________________

PHONE NUMBER:  __________________________

E-MAIL:  ___________________________________
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