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NON-DISCLOSURE AGREEMENT

This confidentiality and non-disclosure agreement (this “Agreement”), dated as of December ___, 2024, is made by __________________, on behalf of itself and its affiliates, having an address at ______________________ (“Recipient”), for the benefit of Meridian Capital Group, LLC, having an address at 1 Battery Park Plaza, 26th Floor, New York, NY 10004 (“Disclosing Party”).  

1. In connection with a potential transaction (the “Transaction”) involving certain pledged securities secured by real property located at 2200 Fletcher Avenue Fort Lee, NJ (the “Property”), the Disclosing Party may disclose or has disclosed to Recipient certain confidential, non-public or proprietary information which Disclosing Party considers and wishes to keep confidential (“Confidential Information”).  The “Confidential Information” shall include, without limitation, all oral, written or electronic information or material furnished, whether prior to, on, or after the date of this Agreement, by Disclosing Party or any of its Representatives (defined below) to Recipient (or Recipient’s Representatives) in connection with a Transaction, including, without limitation, any and all client names and addresses, equity sources, notes, memoranda, summaries, analyses, compilations and other writings relating to or based on the Confidential Information.  
2. Recipient agrees that the Confidential Information will be (i) kept strictly confidential, and (ii) used solely for the purpose of evaluating and executing each Transaction.  Notwithstanding the foregoing, Confidential Information may be disclosed to any of Recipient’s Representatives who need to know such information for the purpose of assisting Recipient in evaluating the Transaction. The “Representatives” of a person are that person’s directors, officers, employees, legal and financial advisors, accountants and other agents and representatives, each of which (i) shall be informed of the confidential nature of the Confidential Information, and (ii) must agree to be bound by the terms of this Agreement.  For purposes of this Agreement, the term “person” shall be construed broadly to include natural persons, corporations, ventures, partnerships, trusts and all other entities.  Recipient and its Representatives shall treat the Confidential Information with at least the degree of care that it treats similar materials of its own. Recipient shall be liable for any breach of this Agreement by any of its Representatives and any other person to which the Recipient or its Representatives may disclose any Confidential Information.
3. For the avoidance of doubt, the Confidential Information shall not include information that (i) is in or becomes part of the public domain other than as a result of breach of this Agreement by Recipient or Recipient’s Representatives, (ii) can be proven by Recipient to have been known to Recipient at the time the Confidential Information was disclosed to Recipient, (iii) is disclosed to Recipient by a third party who is not acting in breach of a confidentiality obligation owed to Disclosing Party, or (iv) can be proven by Recipient to have been independently developed by Recipient without use of or reference to the Confidential Information. 
4. Recipient shall provide prompt written notice to Disclosing Party if Recipient is requested in any judicial or administrative proceeding or by any governmental or regulatory authority to disclose any Confidential Information. In the event that, on the reasonable advice of legal counsel, Recipient believes Recipient is or will be compelled to disclose any Confidential Information, Recipient shall promptly provide Disclosing Party with notice thereof so that Disclosing Party may, at its option, seek a protective order or other appropriate remedy. Recipient will cooperate fully with Disclosing Party in obtaining such an order.  If Recipient is legally compelled to disclose the Confidential Information, Recipient may make such disclosure without liability hereunder, provided that Recipient (i) provides Disclosing Party written notice of the information to be disclosed as far in advance of its disclosure as is reasonably practicable, (ii) uses commercially reasonable efforts to obtain reasonable assurances that confidential treatment will be accorded to such information, and (iii) discloses only the portion of the Confidential Information that, upon advice of legal counsel, Recipient is legally required to be disclosed. 
5. Without the prior written consent of Disclosing Party, neither Recipient nor its Representatives will make any release to the press or other public disclosure, or make any statement to any employee, competitor, customer, client, tenant, lender, partner or supplier of Disclosing Party, or any of their respective subsidiaries and affiliates with respect to the fact that (i) the Confidential Information has been made available, (ii) discussions or negotiations about the Transaction are now or may take place, or (iii) the existence or contents of this Agreement, or any other facts related to the Transaction, except as permitted in Section 4 hereof.
6. Recipient acknowledges and agrees that its knowledge of the Confidential Information places it in a unique position to be able to unfairly compete with Disclosing Party or to usurp Transactions or other similar opportunities.  Accordingly, Recipient agrees that, while it is evaluating and/or executing a Transaction, and for twenty-four (24) months thereafter, regardless of whether the Transaction consummates or not, Recipient shall not (and shall cause its Representatives not to) directly or indirectly, for its own account, or as a partner, joint venture, shareholder, member, investor, agent, employee, director, officer, manager, consultant or otherwise on behalf of or for the benefit of any person, pursue the Transaction (or other transactions with any individuals, whether clients or equity sources, which are deemed Confidential Information hereunder), except in conjunction with Disclosing Party.  
7. Upon the earlier of (i) Disclosing Party’s request or (ii) the termination of discussions by either party hereto with respect to the Transaction, Recipient will promptly destroy or return to Disclosing Party all originals and copies of the Confidential Information furnished to Recipient and its Representatives.
8. Recipient agrees that money damages would not be a sufficient remedy for a breach of this Agreement by Recipient or its Representatives, and that in addition to all other remedies Disclosing Party may have, at law or in equity, Disclosing Party shall be entitled to specific performance and/or injunctive or other equitable relief as a remedy for any such breach.  No failure or delay by Disclosing Party in exercising any right, power or privilege hereunder will operate as a waiver thereof, nor will any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder. The owner of the Property shall be an intended third-party beneficiary of this Agreement and shall be entitled to enforce the terms of this Agreement as if it were a party hereto. 
9. This Agreement shall expire on the earlier of (i) the three (3) year anniversary of the date hereof and (ii) the execution of a definitive agreement between the parties, which, by its terms, supersedes the terms of this Agreement.
10. This Agreement contains the sole and entire agreement between the parties with respect to the subject matter hereof.  This Agreement may be amended, modified or waived only by a separate written instrument duly executed by each party hereto.  
11. It is expressly understood that this Agreement is not intended to, and does not, constitute an agreement to consummate the Transaction or to enter into a definitive agreement, with respect to the Property or otherwise, and Disclosing Party will not have any rights or obligations of any kind whatsoever with respect to the Transaction by virtue of this Agreement or any other oral, written or electronic expression unless and until a definitive agreement is executed and delivered by each party hereto, other than the matters specifically agreed to herein. All Confidential Information disclosed under this Agreement will remain the sole property of Disclosing Party, and no license or right to use any of the Confidential Information or intellectual property or other rights or interests in or to the Confidential Information shall be granted by this Agreement or by any disclosure made pursuant to this Agreement. 
12. This Agreement shall be governed by and construed in accordance with the laws of the State of New York without giving effect to the conflicts of laws principles thereof.  Each party consents to the jurisdiction of the courts of the State of New York and the United States District Court for the Southern District of New York as well as the jurisdiction of any court from which an appeal may be taken from such courts, for the purpose of any litigation, proceeding or other action arising out of such party’s obligations under or with respect to this Agreement, and expressly waives any and all objections such person may have to venue in such courts.  
13. In any proceeding brought to enforce or interpret this Agreement, the prevailing party shall be entitled to reimbursement by the other party for its reasonable costs and expenses incurred in such proceeding (including, without limitation, reasonable attorneys’ fees). 
14. Disclosing Party makes no representation or warranty of any kind as to the accuracy or completeness of the Confidential Information.  Under no circumstances shall Disclosing Party or any of its directors, officers, employees, agents or advisors have any liability to Recipient (or its Representatives) relating to, in connection with, or arising from Confidential Information.
15. This Agreement may be executed in one or more counterparts, including via facsimile or portable document format (PDF), each of which shall be deemed an original, but all of which, together, shall be deemed to constitute a single document.
IN WITNESS WHEREOF, Recipient has executed this Agreement as of the day and year first above written.

REVIEWED AND ACCEPTED: 

RECIPIENT:








[____________________________]
By:
_______________________

Name:  

Title:
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