Model Confidentiality Agreement prepared by The Banking Group at Boardman Law Firm LLP,
Madison, Wisconsin, for review by its client banks.  The model will need to be revised to meet the specific circumstances and requests of a specific bank client.  The model should not be used in its current form as a final document.


CONFIDENTIALITY AGREEMENT


This Confidentiality Agreement ("Agreement") is executed and made effective as of ______________, 20___, by and between ___________________ and __________________ ________________, _____________ (together "ABC") and ___________________________ _________________________________________________, _____________(together "XYZ").  As used in this Agreement, the term "Representatives" means, as to any party, such party's subsidiaries and affiliates, and its directors, officers, employees, representatives, advisors, agents and other representatives.  
RECITALS

A.
ABC and XYZ have expressed a mutual interest in a possible transaction involving the consolidation of ABC with PCS (the "Acquisition"). 

B.
XYZ and ABC wish to engage in discussions regarding the proposed Acquisition on a confidential basis (the "discussions").
AGREEMENT

In consideration of the Recitals and the mutual promises and covenants contained in this Agreement, and the disclosure of Confidential Information by ABC, the parties agree as follows:


1.
Confidential Information:  "Confidential Information" shall mean any information that ABC furnishes or makes available to XYZ and its Representatives concerning ABC, including, without limitation, its financial status, customers, shareholders, operations, records, employees, products, services and any other information furnished or made available to XYZ or its Representatives by ABC in connection with the discussions, whether oral, written or otherwise, which information is either nonpublic, confidential or proprietary in nature, in whole or in part.  Confidential Information shall include any analysis, compilation, study or other documents prepared by XYZ's Representatives which contain or otherwise reflect or are generated from such Confidential Information.  Notwithstanding the foregoing, Confidential Information shall not include any information which is or becomes generally available to the public other than as a result of a disclosure by XYZ or its Representatives in violation of this Agreement or is available to XYZ on a non-confidential basis from a third party who is not bound by a confidentiality agreement with ABC.  

2.
Non-Disclosure of Confidential Information.  XYZ and its Representatives shall not, without the prior written consent of ABC, disclose Confidential Information to third parties or use Confidential Information other than in connection with the possible Acquisition.  XYZ may disclose Confidential Information only to its Representatives who are informed by XYZ the confidential nature of the Confidential Information and who specifically need to know such information for the purpose of evaluating the possible Acquisition.  XYZ agrees that it will not use any of the Confidential Information received by it to solicit the banking business, customers or employees of ABC or third-parties under contractual arrangements with ABC.  XYZ further agrees to specifically direct its Representatives who receive such Confidential Information to treat such Confidential Information confidentially and otherwise in accordance with the terms of this Agreement.  Furthermore, prior to providing the Confidential Information to any Representative, XYZ agrees to obtain the execution of an acknowledgment from such Representative, pursuant to which the Representative agrees to be bound by the terms of this Agreement.  

3.
Discussions.  The discussions regarding the possible Acquisition shall be kept confidential by each party and each party shall not, without the prior written consent of the other party, disclose the fact of the discussions or the possible Acquisition to third parties unless and to the extent in the opinion of the party's counsel that such disclosure is required by applicable law (and after making reasonable efforts to avoid disclosure and consulting with the other party regarding the disclosing party's intention to make such a disclosure).  Notwithstanding the foregoing, ABC hereby provides its consent to disclosure of the possible Acquisition and the discussions to XYZ's Representatives, provided those Representatives agreed to be bound by the terms of this Agreement as provided above.  

4.
Return of Confidential Information.  Except as provided below, immediately upon ABC's request, XYZ shall return, and XYZ shall cause its Representatives to return, all Confidential Information and all copies of it to ABC except for that portion of the Confidential Information which consists of analyses, compilations, studies or other documents prepared by XYZ or its Representatives.  The portion of the Confidential Information which consists of analyses, compilations, studies or other documents prepared by XYZ or its Representatives shall be kept confidential by XYZ and its Representatives as provided in this Agreement or destroyed.


5.
Representations and Warranties.  Except to the extent provided in any definitive agreement signed by all parties after the date of this Agreement, XYZ agrees and understands that that neither ABC nor any of its Representatives have made or make any representation or warranty, express or implied, as to the accuracy or completeness of the Confidential Information, all Confidential Information is provided "AS IS" and the provisions of this paragraph shall survive termination of this Agreement.  

6.
Disclosure.  In the event XYZ is required by law to disclose Confidential Information, it will provide ABC with prompt notice of the required disclosure so that ABC may seek an appropriate legal order to prevent or protect the disclosure. 

7.
Other Procedures.  XYZ agrees that the Confidential Information has competitive value and significant damage could result if it were disclosed or used in violation of this Agreement.  XYZ acknowledges that, in the event of any breach of this Agreement by XYZ or its Representatives, ABC may be irreparably harmed and may not be made whole by monetary damages.  For this reason, XYZ agrees that ABC, in addition to any other remedy to which it may be entitled to in law or in equity, shall be entitled to an injunction to prevent breaches of this Agreement by XYZ or its Representatives and/or to compel specific performance of this Agreement by XYZ or its Representatives.  ABC and XYZ, as the case may be, shall pay all reasonable costs, attorneys' fees and expenses that may be incurred by the prevailing party in enforcing or defending any action relating to the breach or alleged breach of this Agreement.  Except to the extent provided for in any definitive agreements signed by all parties after the date of this Agreement, ABC and its Representatives shall not have any liability of any nature for any expenses or losses incurred or any action undertaken by XYZ as a result of the receipt or use of Confidential Information, and the entire risk arising out of the use of Confidential Information shall remain XYZ's risk. 

8.
Miscellaneous.  All Confidential Information is and shall remain the sole and exclusive property of ABC.  ABC shall not be liable for any expenses or losses incurred or any action undertaken by XYZ as a result of the receipt of Confidential Information.  The entire risk arising out of the use of Confidential Information remains XYZ's risk.  The obligations under this Agreement shall be continuing and shall survive the termination of the discussions.  This Agreement shall be governed by and construed in accordance with the internal laws of the State of Wisconsin and shall be for the benefit of ABC and its respective successors and assigns.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together will constitute one and the same instrument.  This Agreement is binding upon and inures to the benefit of XYZ and ABC and their legal representatives, successors and assigns.

ABC






XYZ 









By: ______________________________

By: ________________________________


_______________, President 



______________, President
ABC






XYZ
By: ______________________________

By: ________________________________


_______________, President 



______________, President
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