CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT
This Confidentiality and Non-Disclosure Agreement (this “Agreement”), dated as of
	 (the “Effective Date”), by and between 	, a
	  corporation,  or  an  affiliate  thereof,  having  offices  at
	 (“Recipient”), and 280 MEEKER LLC, a Delaware limited liability company, having offices at c/o SDG Management LLC, 447 Broadway, 2nd Floor #135, New York, NY 10013 (collectively with its affiliates, “Synapse”) (each individually, a “Party”, and collectively the “Parties”), is being entered into in connection with a potential transaction between Recipient and Synapse (the “Potential Transaction”) involving the sale of a the fee ownership of 280 Meeker Street, Brooklyn, NY (the “Property”). In connection with the Potential Transaction, Synapse or its Representatives (as defined below) may furnish certain Information (as defined below) to Recipient, or its Representatives, regarding the Property.
In consideration of the premises and mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of all of which are hereby acknowledged, the Parties agree as follows:

1. [bookmark: 1. Confidential Information.  The term “]Confidential Information. The term “Information” shall mean all information furnished to Recipient or its Representatives, by or on behalf of Synapse, whether furnished before or after the date of this Agreement, whether tangible or intangible and in whatever form or medium provided, due diligence materials, projections, plans, specifications, maps, surveys, drawings, and any other information or documents, including any draft thereof, that relate in any manner to the Property. The term Information shall also include all information, in whatever form or medium, generated by Recipient or by its Representatives that contains, reflects or is derived, in whole or in part, from the furnished information; including without limitation, all notes, analyses, compilations, projections, or summaries (collectively, “Notes”). Information is considered confidential whether or not such confidentiality or proprietary status is indicated or whether or not the specific words “confidential” or “proprietary” are used.

2. [bookmark: 2. Confidential Treatment.  Recipient ag]Confidential Treatment. Recipient agrees (a) that it will, subject to the terms of this Agreement, keep the Information strictly confidential; (b) that the Information will not, without the prior written consent of Synapse, be disclosed or made available by Recipient or by its officers, directors, partners, employees, agents, affiliates or representatives (collectively, “Representatives”), in any manner whatsoever, in whole or in part; and (c) that the Information shall not be used by Recipient or by its Representatives other than solely in connection with the Potential Transaction; provided however, that Recipient may disclose Information that (x) is or becomes generally available to the public other than as a result of a disclosure by Recipient or by its Representatives in violation of this Agreement, or (y) is or becomes available to Recipient on a non-confidential basis from a source other than Synapse or Synapse’s Representatives, provided that such source is not known by Recipient to be prohibited from disclosing the Information to Recipient by a contractual, legal or fiduciary obligation. Recipient agrees to disclose the Information only to such of its Representatives who need to know the Information for the sole purpose of assisting Recipient in evaluating the Potential Transaction, who are informed of this Agreement and who agree to be bound by and to comply with the terms hereof as if such Representative were Recipient. Recipient shall be fully liable for any breach of this Agreement by its Representatives and agrees, at its sole expense, to take all necessary measures (including, but not limited to, court proceedings) to restrain its Representatives from disclosure

or use of the Information in violation of this Agreement. In addition, Recipient may disclose the Information on a need-to-know basis to its prospective lenders, equity partners or other providers of capital; provided that, any such party executes a confidentiality agreement in form and substance substantially equivalent to this Agreement. Notwithstanding this Agreement or anything to the contrary set forth herein, Recipient understands and agrees Synapse shall not have any obligation to disclose any Information to Recipient.

3. [bookmark: 3. Confidentiality of the Potential Tran]Confidentiality of the Potential Transaction. Without the prior written consent of Synapse, neither Recipient nor its Representatives shall approach any parties involved in the Potential Transaction directly, disclose to any Person (as defined below) the fact that Recipient or its Representatives have received any Information, the fact that this Agreement exists or its terms, that discussions or negotiations are taking place concerning the Property, including the status thereof, or any opinion or view of Synapse or the Information. For purposes of this Agreement, the term “Person” shall be construed as broadly as possible and shall include, without limitation, any natural person, corporation, partnership, limited partnership, limited liability company, group, association or other entity.

4. [bookmark: 4. Return of Confidential Information.  ]Return of Confidential Information. Recipient agrees that it will deliver to Synapse or, if directed by Synapse, destroy or erase all Information held by or on behalf of it or a Representative upon demand being made by Synapse, and no copy of any of the Information, electronic or otherwise, shall be retained by Recipient or any of its Representatives. Recipient’s confidentiality obligations under this Agreement shall continue in full force and effect until the termination of this Agreement in accordance with its terms notwithstanding the return or destruction of Information in accordance with this paragraph.

5. [bookmark: 5. Injunctive Relief.  Recipient acknowl]Injunctive Relief. Recipient acknowledges and agrees that, in the event of any breach of this Agreement, Synapse would be irreparably and immediately harmed and could not be made whole by monetary damages. Accordingly, it is agreed that, in addition to any other remedy to which it may be entitled at law or in equity, Recipient agrees that Synapse shall be entitled to an injunction or injunctions, or other equitable relief, without proof of actual damages, and further agrees to waive any requirement for the securing or posting of any bond in connection with such remedy, to prevent breaches or threatened breaches of this Agreement or to compel specific performance of this Agreement, and that neither Recipient nor its Representatives will oppose the granting of such relief. Recipient also agrees to reimburse Synapse for all costs and expenses, including reasonable attorneys’ fees, incurred by or on behalf of Synapse in attempting to enforce the obligations of Recipient or of its Representatives hereunder.

6. [bookmark: 6. Legally Required Disclosure.  In the ]Legally Required Disclosure. In the event that Recipient or any of its Representatives receive a request, or are required, pursuant to applicable law, regulation or legal process, to disclose all or any part of the Information, or any of the facts, disclosure of which is prohibited under this Agreement, Recipient or its Representative(s), as the case may be, agree to
(i) promptly notify Synapse of the existence and terms of such request and (ii) if requested by Synapse, reasonably assist Synapse, at no cost to Recipient, in requesting a protective order or other appropriate remedy. In the event that such protective order or other remedy is not obtained or Synapse waives compliance with the provisions hereof, Recipient or its Representative(s), as the case may be, may disclose to any tribunal only that portion of the Information which it is
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advised by counsel is legally required and shall exercise reasonable efforts to obtain assurance that confidential treatment will be accorded such Information or any such facts.

7. [bookmark: 7. Effect of Delay.  No failure or delay]Effect of Delay. No failure or delay by Synapse in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or privilege preclude any other or further exercise thereof.

8. [bookmark: 8. Reservation of Rights.  Each of the P]Reservation of Rights. Each of the Parties agrees that, unless and until a definitive agreement with respect to the Property has been executed and delivered (and then only to the extent set forth in such document), Synapse will not be under any legal obligation of any kind whatsoever with respect to any transaction regarding the Property by virtue of this Agreement, any other written or oral expression by the Parties or by any of their Representatives or otherwise, except for the matters specifically agreed to in this Agreement.

9. [bookmark: 9. Accuracy of Information.  Synapse mak]Accuracy of Information. Synapse makes no representation or warranty, express or implied, as to the accuracy or completeness of the Information or otherwise. Recipient agrees that neither Synapse nor any of its Representatives shall have any liability to Recipient or any of its Representatives resulting from the provision or use of the Information.

10. [bookmark: 10. Modifications; Waivers; and Severabi]Modifications; Waivers; and Severability Any of the terms of this Agreement may be modified or waived only by a separate writing between Synapse and Recipient expressly so modifying or waiving this Agreement. If a court of competent jurisdiction determines that one or more provisions of this Agreement is in any respect unenforceable, invalid or illegal in any jurisdiction, such unenforceability, invalidity or illegality (a) shall not affect any other provision of this Agreement, which shall be construed as if such unenforceable, invalid or illegal provision had never been a part hereof, and (b) shall not render such provision or provisions unenforceable, invalid or illegal in any other jurisdiction. In any event, the Parties intend each and every provision of this Agreement to be enforceable, valid and legal and each of them waives to the fullest extent permitted by law the right to object to any such provision.

11. [bookmark: 11. Complete Agreement; No Assignment.  ]Complete Agreement; No Assignment. This Agreement constitutes the entire agreement between the Parties with respect to its subject matter, superseding all prior and contemporaneous understandings and agreements, whether oral or written. No modification of this Agreement will be binding on the Parties unless it is in writing and signed by authorized representatives of each of the Parties. This Agreement shall be binding on and inure to the benefit of the successors of the parties hereto. No party may assign this Agreement to a third- party. Any attempted assignment will be null and void. Notwithstanding the foregoing, Synapse may, without the consent of Recipient, assign this Agreement to any affiliate or subsidiary of Synapse.

12. [bookmark: 12. Governing Law, Jurisdiction, and Ven]Governing Law, Jurisdiction, and Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to conflict of laws principles. Each party hereby irrevocably and unconditionally consents to submit to the exclusive jurisdiction of any federal or state court in the City of New York, County of New York, for any action, suit, or proceeding arising out of or relating to this Agreement (and agrees not to commence any action, suit, or proceeding relating thereto except in such courts). Each party hereby irrevocably and unconditionally waives any objection to the laying of venue of any

action, suit, or proceeding arising out of this Agreement in any such court, and further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such action, suit, or proceeding brought in any such court has been brought in an inconvenient forum. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES THE RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY CLAIM ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE INFORMATION.

13. [bookmark: 13. Term.  This Agreement shall remain i]Term. This Agreement shall remain in effect for a period commencing on the Effective Date and expiring two (2) years thereafter.

14. [bookmark: 14. Counterparts.  This Confidentiality ]Counterparts. This Confidentiality Agreement may be executed in one or more counterparts, including facsimile counterparts, each of which shall be deemed to be an original, but all of which together shall constitute the same agreement, binding the parties as if they had signed a single document.

[bookmark: In witness whereof, the Parties hereto h]In witness whereof, the Parties hereto have executed and delivered this Confidentiality and Non-Disclosure Agreement as of the Effective Date.


RECIPIENT


By: 	 Name: 	 Title: 	

280 MEEKER LLC


By: 	 Name: Justin Palmer
Title:  Authorized Signatory
