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Broker Confidentiality and Indemnification Agreement
PROPERTY ADDRESS: 1985 Madison Avenue, New York, NY  10035

Principal:	________________________________________	 
Title:		________________________________________	
Address:		________________________________________	
			________________________________________	
Phone:		________________________________________	
Email:		________________________________________

Salesperson:	______________________________________ (“Broker”)
Company:		________________________________________
Address:		________________________________________
			________________________________________
Phone:		________________________________________
Email:		________________________________________

1. We have advised you that Ecclesiastical Realty Advisory Services, LLC is acting as exclusive broker on behalf of the owner and its companies (the “Owner”), of 1985 Madison Avenue; New York, NY 10035  (the “Property”), in connection with the possible sale of the Property. 

2. You have informed us that you, ______________________________________ (“Potential Customer’s Broker”) are authorized to act on behalf of ______________________________________ (“Principal”) and represent that Principal is interested in the possible ground leasing or purchase of the Property, and has the experience and financial capabilities to undertake a transaction of this magnitude. Therefore, you have requested that we furnish you, Potential Customer’s Broker, and Principal with information concerning the Property. This information provided shall be as we, in our sole discretion elect to provide and may include, without limitation, the offering memorandum and other documents and information concerning the Property (the “Evaluation Material”). In this connection, we are prepared to furnish the Evaluation Material to Potential Customer’s Broker and Principal only upon the condition that Potential Customer’s Broker and Principal first agree to treat the Evaluation Material confidentially as hereinafter provided. Therefore, as a prerequisite to the furnishing of this Evaluation Material to Potential Customer’s Broker and Principal you as Potential Customer’s Broker and Principal hereby agree, in consideration of being provided with the Evaluation Material, as follows: 
3. For purposes of this Confidentiality and Indemnity Agreement the following definitions shall apply, unless expressly stated to the contrary: (1)”ERAS”  means Ecclesiastical Realty Advisory Services, LLC and its principals, officers, directors, shareholders, members, partners, employees and agents, including without limitation any real estate brokers and real estate salespersons affiliated in any way with Ecclesiastical Realty Advisory Services, LLC; (2) “Owner”  means Metropolitan Community United Methodist Church and its principals, officers, directors, shareholders, employees, agents and parishioners and their respective  heirs, executors, successors and assigns;    (3) “Potential Customer’s Broker” means __________________________, and its principals, officers, directors, shareholders, members, partners, employees and agents, including without limitation any real estate brokers and real estate salespersons affiliated in any way with ________________________ and their respective  heirs, executors, successors and assigns; (4) “Principal” means the person or entity, whether formally recognized as an entity for legal purposes or not,  on whose behalf Potential Customer’s Broker is acting, whether or not disclosed, and Principal’s principals,  officers, directors, shareholders, members, partners, employees and agents and  their respective  heirs, executors, successors and assigns; (5) “Person” means any natural individual or entity, whether formally recognized as an entity for legal purposes or not,  including, without limitation, corporations, partnerships, associations, and limited liability companies, or partnership or individual; and, (6) “Principal’s Related Parties” means Principal’s management, those employees of Principal involved in the evaluation of real estate opportunities,  Potential Customer’s Broker, and  Principal’s outside counsel and accounting firm.  
4. Potential Customer’s Broker and Principal agree to keep all Evaluation Material and the content thereof  (other than information which is a matter of public record or is provided in other sources readily available to the public) strictly confidential; provided, however, that the Evaluation Material may be disclosed, on a need to know basis, to the Principal’s Related Parties who, in Principal’s reasonable judgment, need to know such information for the purpose of evaluating the ground leasing or  purchase of the Property. Potential Customer’s Broker and Principal shall advise Related Parties to whom Evaluation Material is made available that the Evaluation Material is confidential and is not to be disclosed.  Any such prohibited disclosure shall be deemed made by, and be the responsibility of, Principal. Neither Potential Customer’s Broker nor Principal shall use or duplicate any of Evaluation Material for any purpose other than for the ground leasing or purchase of the Property by Principal and by no other person or entity. Potential Customer’s Broker and Principal will promptly, upon request of ERAS or Owner, deliver to ERAS all Evaluation Material furnished at any time by ERAS or Owner and any summaries thereof and shall destroy or cause to be destroyed any copies of Evaluation Material or summaries that have been made. 
5. Potential Customer’s Broker and Principal agree not to  disclose any of the contents of Evaluation Material, or disclose either the fact that discussions or negotiations concerning a possible ground lease or sale of the Property to Principal are taking place or any of the terms, covenants, conditions, or other facts with respect to any such ground lease or sale, including the status thereof, to any person or entity   other than as permitted by the preceding paragraph unless: (i) such person has been identified in writing to ERLLC and Owner; (ii) ERLLC and Owner have approved in writing the disclosure of the Evaluation Material to such person; and (iii) such person  has entered into a written Confidentiality Agreement with ERLLC and Owner on terms and conditions substantially the same as the provisions of this agreement.  
6. Although ERLLC has endeavored to include in the Evaluation Material information which it believes to be relevant to an investigation of the Property, Potential Customer’s Broker and Principal acknowledge that neither ERLLC nor Owner makes any representation or warranty as to the accuracy or completeness of the Evaluation Material. Any financial information, projections and/or similar material that is part of the  Evaluation Material,  is provided without representation or warranty, express or implied, and without independent investigation or duty of inquiry on the part of ERLLC or Owner.   Potential Customer’s Broker and Principal agree that neither ERLLC nor Owner will have any liability to Potential Customer’s Broker or Principal or any of their representatives or Related Parties resulting from use of or reliance upon the Evaluation Material. 
7. Owner and ERLLC expressly reserve the right, at their sole discretion, to reject any and all expressions of interest or offers to ground lease or purchase the Property from or on behalf of Principal, or any other person or entity and/or to terminate discussions with Principal, Potential Customer’s Broker or any other person or entity at any time with or without notice. ERLLC does not have any authority to ground lease, sell or make any other disposition of the Property or the right to use or occupy the Property.  Under no circumstances will Owner be obligated to ground lease, sell or make any other disposition of the Property or of the right to use or occupy the Property, except by written agreement, approved by Owner’s counsel and thereafter executed and delivered to the counterparty.  
8. Principal has been advised that ERLLC is acting on behalf of Owner on an exclusive right basis in connection with the ground lease, sale or other disposition of the Property or the right to use or occupy the Property and Owner shall compensate ERLLC pursuant to separate agreement.  Owner shall have no obligation to pay any commission or other compensation to Potential Customer’s Broker. ERLLC shall have no obligation to share any commission or other compensation or pay any sums to Potential Customer’s Broker or any other person or entity acting in conjunction with, through or on behalf of Potential Customer’s Broker. Potential Customer’s Broker and Principal agree to indemnify and hold harmless ERAS and Owner  from and against any claim, loss, liability and expense, including, without limitation,  reasonable attorney’s fees incurred in enforcing this indemnity and defending against any such claim, loss, liability and  expense, arising out of or relating to any claim, loss, liability and expense by any broker, finder or similar agent (including but not limited to Prospective Customer’s Broker) for commissions, fees or other compensation for bringing about, or  arising from or relating to any ground lease or sale of the Property or other disposition of the Property or of the right to use and occupy the Property. 
9. Principal and Potential Customer’s Broker shall indemnify, defend and hold harmless Owner and ERAS from and against any claim, loss, liability and expense, arising out of, caused by or relating to the Principal’s or Potential Customer’s Broker or Related Parties’ breach or violation of the terms and conditions of this Agreement by Potential Customer’s Broker or Principal or any of the Related Parties. 
10. Principal and Potential Customer’s Broker acknowledge that Owner and ERAS will suffer irreparable injury if this agreement is breached and, therefore, Principal and Potential Customer’s Broker acknowledge that Owner and ERAS shall be entitled to enforce this Agreement by injunction or other equitable relief, seeking to prevent the disclosure of the Evaluation Materials and/or to enjoin the violation, or further violation, of this Agreement. 
11. Principal and Potential Customer’s Broker are not permitted to upon the Property, inspect the Property (other than drive by inspections), discuss the Property or the possible ground lease, or sale or other disposition of the Property or of the right to use and occupy the thereof with the Owner’s employees or with any other person or entity, except as set forth above, without the prior written consent of Owner and/or ERAS, which may be withheld in the sole discretion of one or both. All access to the Property (including property inspections) shall be made under the supervision of Owner or ERAS, and shall be by appointment only, arranged through the ERAS. 
12. No failure or delay by ERAS or Owner in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof or failure to exercise preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder. 
13. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York (without regard to its conflicts of laws principles). Any litigation arising out of this Agreement or the transactions contemplated hereby shall be brought in the courts of the State of New York and the parties hereto consent to the venue of such courts. 
14. This Agreement, which constitutes the entire agreement between the parties, may not be modified unless such modification is in writing and executed by both parties. This Agreement supersedes any previous agreements between the parties whether oral or in writing, any and all of which merge into this Agreement.  
15. If you are in agreement with the foregoing, both Principal and Potential Customer’s Broker should execute and return a fully executed agreement by mail to:
Ecclesiastical Realty, LLC
Attention: Steve Bodden
53 West 36th Street, Suite 703, New York, NY 10018
OR by fax at (212) 202-7937

16. A failure to return this fully executed letter agreement to us within ten (10) business days will render it null and void and of no further force and effect. We will consider forwarding Evaluation Material to you as soon as we (i) receive the fully executed Confidentiality and Indemnification Agreement and (ii) satisfy ourselves in our sole judgement that Principal has the experience and financial ability to consummate the contemplated ground lease or sale transaction (including, if we deem necessary, personal interviews, bank reference investigations, and other appropriate financial disclosures).


Ecclesiastical Realty LLC, Agent

By: ____________________________
Steve Bodden    
Date:____________


ACCEPTED AND AGREED TO BY:

Principal:	_____________________________ (Please print)
Signature:	_____________________________	Date:	________
Title:		_____________________________

Potential Customer’s Broker:		_____________________________ (Please print)
Signature:	_____________________________	Date:	________
Title:		_____________________________
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