
DISCLAIMER, NON-RELIANCE, RELEASE, AND

CONFIDENTIALITY AGREEMENT

This Disclaimer, Non-Reliance, Release, and Confidentiality Agreement (this “Agreement”) is executed as of ______________, 2026 by 






 (together with its parent companies, affiliates and/or subsidiaries, the “Prospective Bidder”), with an address of 









 and is delivered to, and is for the benefit of, SOUTHPOINT LENDER LLC (the “Lender”), successor by assignment to bankESB f/k/a Easthampton Savings Bank, with an address of 1385 Broadway, 22nd Floor, New York, New York 10018.

Background
The Lender maintains a certain loan arrangement (the “Loan Arrangement”) with Consolidated Amherst Holdings LLC, a Massachusetts limited liability company (the “Borrower”).   The Borrower is in default of the terms and conditions of the Loan Arrangement, and as a result thereof the Lender has scheduled a foreclosure sale (the “Foreclosure Sale”) of the property known as 42 Southpoint Drive (a/k/a 266 East Hadley Road), Amherst, Massachusetts (the “Mortgaged Property”).  The Prospective Bidder has indicated that it is interested in bidding at the Foreclosure Sale and in connection therewith has requested access to certain information which relates to the Mortgaged Property, which the Lender may have, and which the Lender may in its discretion decide to provide to the Prospective Bidder. The Lender has agreed to do so, but only upon the terms and conditions set forth herein
Agreement
In connection with the provision of information by the Lender regarding the Mortgaged Property which information may include, without limitation, financial information, leases, title policy and/or title commitment, survey or plot plans, projected property use information, environmental and/or other property reports and certain other information regarding the Mortgaged Property (collectively, the “Requested Information”) to the Prospective Bidder for review, the Prospective Bidder hereby acknowledges and agrees as follows: 

1. The Requested Information shall be provided to the Prospective Bidder FOR INFORMATIONAL PURPOSES ONLY and may not be used by the Prospective Bidder for any purpose other than the evaluation of whether to bid for the Mortgaged Property at the Foreclosure Sale and may not be relied upon by the Prospective Bidder in any manner whatsoever.  

2. The Lender makes absolutely NO REPRESENTATIONS OR WARRANTIES WHATSOEVER with respect to the Requested Information.  Without limiting the foregoing, the Lender confirms that all of the Requested Information is and shall be furnished by the Lender hereunder without representations or warranties (expressed or implied) of any kind with respect to (i) the validity, sufficiency, accuracy or completeness of the Requested Information or any of the information, contents or conclusions contained in the Requested Information or (ii) the presence or absence of any errors or omissions contained in the Requested Information or any of the information, contents or conclusions contained in the Requested Information.  Prospective Bidder shall be responsible for conducting its own independent due diligence, investigation and analysis with respect to the Foreclosure Sale, the Mortgaged Property, and all other matters related thereto.  Prospective Bidder acknowledges and agrees that the Requested Information is not meant to (and shall not) constitute a complete or exhaustive compilation, listing or determination with respect to the materials, information, documents, public and non-public records or other matters which may be necessary or desirable for the Prospective Bidder to obtain, review and consider independently in performing its due diligence and/or determining whether or not to bid at the Foreclosure Sale.  No contractual or other relationship exists between the preparers of the Requested Information and the Prospective Bidder and none shall be deemed to be created or to exist by virtue of the provision of the Requested Information to the Prospective Bidder.  The Prospective Bidder hereby expressly and irrevocably WAIVES any and all claims against the Lender, and any preparers of any Requested Information, based upon the Requested Information, including, without limitation, with respect to the validity, sufficiency, completeness, and/or accuracy of such Requested Information.
3. The Prospective Bidder agrees to:

(a) keep the Requested Information confidential and secure;

(b) restrict disclosure of the Requested Information solely to its officers, employees and advisors with a need to know such Requested Information for purposes of the business dealings between the Prospective Bidder and the Lender (the persons to whom disclosure is permissible being collectively called “Representatives”);

(c) subject to the provisions of this Agreement, not disclose to any other person or to copy the Requested Information without the prior written approval of the Lender, provided, however, that the Prospective Bidder may provide copies of the Requested Information to its Representatives provided that such Representatives agree to keep the Requested Information confidential as set forth herein;

(d) use the Requested Information solely for purposes set forth in Section 1 hereof,  and for no other purpose;

(e) be responsible for breaches of this Agreement by its Representatives; and

(f) promptly notify the Lender if the Prospective Bidder becomes aware of a breach of security or confidentiality involving the Requested Information.

4. Nothing contained in this Agreement shall be construed as granting or conferring any rights by license or otherwise in any Requested Information.  All rights in and to the Requested Information shall remain solely with the Lender.  The Requested Information and all notes, abstracts, memoranda, or other documents or media which contain Requested Information or any discussion thereof, shall be destroyed or returned to the Lender upon written request of the Lender. No disclosure of any Requested Information hereunder shall be construed a public disclosure of such Requested Information.

5. In the event that the Prospective Bidder or any of its Representatives become legally compelled (by deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar process) to disclose any Requested Information, the Prospective Bidder shall provide the Lender with prompt prior written notice of such requirement so that the Lender may seek a protective order or other appropriate remedy.

6. The Prospective Bidder shall not, directly or indirectly, call, write or meet with or have any other contact with any person or entity identified in the Requested Information, including, but not limited to, borrowers, obligors, guarantors, debtors or their attorneys, with regard to the Mortgaged Property or the Requested Information. The terms of this Section are not intended to prevent Prospective Bidder from obtaining information from public sources to the extent it can be obtained without disclosing Requested Information.  In the event of a breach of this Section, the Lender may exercise all legal and equitable rights and remedies, including the right to seek payment of damages and attorneys’ fees and costs incurred in connection with defending any legal action resulting from such breach.

7. The Prospective Bidder acknowledges and agrees that any breach or threatened breach of any of the provisions hereunder will result in immediate and irreparable harm to the Lender’s business interests and that remedies at law in such event will be inadequate.  The Lender shall therefore have the right to seek immediate injunctive relief against such breach or other equitable remedies. This right shall be in addition to and not in lieu of any other remedies at law or in equity.  The requirement of the Lender to post a bond in connection with such relief is hereby irrevocably waived by the Prospective Bidder.  Further, the Prospective Bidder shall indemnify the Lender and hold the Lender harmless from and against any claims, suits, actions, judgments, loss, cost, expense, and liability of whatever nature which may be threatened, asserted, or brought against, or imposed upon, any of them by virtue of the Prospective Bidder’s failure to comply in any material respect with the terms of this Agreement.  

8. The Prospective Bidder acknowledges and agrees that its obligations under this Agreement shall survive and continue to be in full force and effect, including, but not limited to, the Prospective Bidder’s covenant of strict confidentiality, until expressly terminated in writing by the Lender, or if Prospective Bidder is the successful bidder at the Foreclosure Sale, the date upon which the Prospective Bidder closes on the purchase of the Mortgaged Property pursuant to the Foreclosure Sale.

9. The Prospective Bidder acknowledges and agrees that the terms and conditions of this Agreement apply to any and all of the Requested Information, whether disclosed to the Prospective Bidder by the Lender before or after the date of this Agreement.  The terms and conditions of this Agreement do not apply (i) to information already known or independently developed by the Prospective Bidder outside the scope of this Agreement, (ii) information in the public domain through no wrongful act of the Prospective Bidder, or (iii) information received by the Prospective Bidder outside the scope of this Agreement from a third party who was free to disclose it.
10. By executing this Agreement where indicated below, the Prospective Bidder expressly acknowledges and agrees to the terms and conditions set forth herein, waives any and all claims against the Lender and its officers, employees, agents, and attorneys, and/or the preparers of the Requested Information which the Prospective Bidder may have now, or which may arise hereafter, in connection with the Requested Information, and releases the Lender and its officers, employees, agents, and attorneys, and the preparers of the Requested Information, from any and all liability therefore.
11. This Agreement shall be governed by and construed in accordance with the law of the Commonwealth of Massachusetts and is intended to take effect as a sealed instrument.

Prospective Bidder
By:_________________________

Name:  
Title:  
1  IF  = 1 1 0
1
 * 1 IF  = "1"  
1
 = 1 1 0
1

1
 = 1 4927278.2 
4927278.2

2  IF  = 1 1 0
0
 * 1 IF  = "1"  
1
 = 1 1 0
1

0
 = 1 4927278.2 


