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IN THE CIRCUIT COURT FOR MONTGOMERY COUNTY, MARYLAND 
 
THE MASONIC AND EASTERN STAR HOME : 
OF THE DISTRICT OF COLUMBIA   : 
CHARITIES, INC.     : 
8403 Colesville Road     : 
Suite 640      : 
Silver Spring, MD  20910    :   
       :  
 Plaintiff,    : 
       : 

v.      :  Case No.: ____________________  
       :        
GEORGE E. PEREZ     : 
4507 Neptune Drive     : 
Alexandria, VA  22309    :  
       : 
 and       : 
       : 
ROBERT H. STARR     : 
5400 Amberwood Lane    : 
Rockville, MD  20853    : 
       : 
 and      : 
       : 
SYLVANUS J. A. NEWSTEAD   : 
217 Ashley Avenue     : 
Rockville, MD  20850,    : 
       : 
 Defendants.     : 
 
 

COMPLAINT FOR EQUITABLE AND LEGAL RELIEF 
 
 Plaintiff, The Masonic and Eastern Star Home of the District of Columbia Charities, Inc. 

(“MESH”), by and through its attorneys, Alexia Kent McClure, Eduardo S. Garcia, and Stein Sperling 

Bennett De Jong Driscoll PC, hereby sues and demands judgment, equitable and legal relief, against 

George E. Perez, Robert H. Starr, and Sylvanus J. A. Newstead (collectively, “Defendants”), stating 

as follows: 

  

E-FILED; Montgomery Circuit Court
Docket: 12/22/2023 3:58 PM; Submission: 12/22/2023 3:58 PM

Envelope: 14908343

C-15-CV-23-004806
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INTRODUCTION 

1. MESH is a charity established by an Act of Congress in 1902.  

2. MESH is organized as a non-profit corporation, maintained pursuant to Internal 

Revenue Code § 501(c)(3).  

3. For over a century, MESH’s mission has focused on providing for the welfare and 

care of the needy.  

4. MESH has established and developed, and continues to establish and develop, a 

valuable and extensive trade and reputation in its great, longstanding service as a private charity. 

MESH has done so as a product of its work, expenditure of money and investment of time. 

5. The goodwill, and brothers/sisters relations, in particular among other relations, 

developed and maintained by MESH over the course of  > 120 years are of a unique, special and 

extraordinary character.  

6. In furtherance of its mission and purpose, MESH imparts to certain persons directly 

associated with MESH, such as its Board of Directors, officers, constituents of its assembly of 

representatives (“assembly”)1, and employees, confidential, secret information and knowledge 

about its business policies, internal structure, trade secrets, procedures, financial information, 

information about persons seeking and obtaining aid, and other matter kept confidential or secret 

by MESH (“Protected Matter” or “Confidential or Proprietary Information”).    

7. MESH necessarily takes reasonable measures to maintain its Protected Matter, 

including, for example, implementation of non-disclosure agreements addressing duties and 

responsibilities associated with such Protected Matter with persons directly associated with MESH. 

 
1 Akin to stockholders in a stock corporation. 
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The non-disclosure agreements typically are reaffirmed with the passage of time, historically as 

often as annually.  

8. The three Defendants are prominent among those who did not intend to honor his 

respective non-disclosure agreement, and/or after undertaking the contractual duties and 

responsibilities later sought to further his own interest and/or the interests of others with whom each 

had a relationship. 

9. Each of the three Defendants disclosed Protected Matter without express or implied 

consent or permission of MESH, without legal excuse or justification, and in breach and derogation 

of his duties and responsibilities to MESH. Facts learned in and about the preceding year, including 

but not limited to in deposition of each as non-parties, reveal that each of the three Defendants 

breached his non-disclosure agreement with MESH, apparently knowingly and deliberately, and 

for an improper motive.  

10. As a natural and foreseeable consequence of making prohibited disclosures, such as 

discovered in part to date (despite active efforts to conceal discovery) and generally described 

herein, each of the three Defendants face allocation of the risk set forth in his respective non-

disclosure agreement with MESH.  

JURISDICTION AND VENUE 

11. This Court has subject matter jurisdiction pursuant to MD. CODE ANN., CTS. & JUD. 

PROC. § 1-501 (2020 Repl. Vol.). 

12. This Court has personal jurisdiction over Defendant George E. Perez (“Defendant 

Perez”) pursuant to his written consent to personal jurisdiction in Courts situated in Montgomery 

County, Maryland as to any legal action arising under his subject Confidentiality and Non-

Disclosure Agreement dated January 28, 2023.  
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13. This Court has personal jurisdiction over Defendants Robert H. Starr (“Defendant 

Starr”) and Sylvanus J.A. Newstead (“Defendant Newstead”) pursuant to MD. CODE ANN., CTS. & 

JUD. PROC. § 6-102 (2020 Repl. Vol.). 

14. This Court has venue in this matter pursuant to MD. CODE ANN., CTS. & JUD. PROC. 

§ 6-201 (2020 Repl. Vol.). 

PARTIES 

15. MESH is a private, non-profit, charitable corporation, maintained pursuant to Internal 

Revenue Code § 501(c)(3). For the vast majority of the past two decades, MESH has maintained its 

principal place of business in Montgomery County, Maryland. 

16. Defendant Perez is an adult individual who resides in the Commonwealth of Virginia. 

At certain pertinent times, Defendant Perez has been a member of the Board of Directors of MESH, 

with his current term ending in January of 2024. 

17. Defendant Starr is an adult individual who resides in Montgomery County, Maryland. 

At certain pertinent times, Defendant Starr has been a constituent of the assembly.2 Defendant Starr 

uses an alias of “Reuben Hershel.” 

18. Defendant Newstead is an adult individual who resides in Montgomery County, 

Maryland. At certain pertinent times, Defendant Newstead has been a member of the MESH Board 

of Directors. 

19. Defendant Perez and Defendant Newstead have assisted and combined with each 

other in furtherance of their unlawful and otherwise improper actions, such as breaches of the non-

disclosure agreements specifically at issue in this Complaint. 

 
2 At 2022 year-end, the Board of Directors of MESH passed a resolution deactivating the 
status/claimed status of, in pertinent part, Defendant Starr, as a constituent of the assembly. 



 

 

 
5 

20549322_3 

20. The three Defendants willfully assisted, as well as each and all allowing himself 

actively to be used, by unauthorized persons, such as, Akram Elias, Daniel Huertas, and Annas 

Kamara, in seeking to undermine MESH. 

PERTINENT FACTS 
 

MESH 
 

21. At the outset of MESH in 1902, founders from Grand Chapter, Order of the Eastern 

Star (“OES”) were looking for a way to help care for their aged or infirm members and members’ 

orphans, and petitioned Congress for a charter. 

22. MESH’s purposes include, in pertinent part, as follows: 

To assist the homeless, the sick, the needy and/or the infirm, including the members 
of the District of Columbia Masonic and Eastern Star organizations and legal 
dependent family in need, by providing financial aid and other support. This 
includes, but not limited to:  housing, health care, long term care, at home services, 
medical, nursing, appropriate residential and nursing care at appropriate facilities, 
physical and mental health care services, civic, recreational, social and cultural 
activities, and other services ancillary thereto, to the extent that MESH is able to so 
provide and under such terms and conditions as the Board of Directors of MESH 
deems appropriate under the circumstances; and 
 
To distribute property and extend financial aid and support through grants, gifts, 
contributions, or other assistance to qualified Section 501(c)(3) organizations and 
other appropriate donees for charitable purposes and engage in other purposes and 
activities as permitted by Section 501(c)(3) of the Internal Revenue Code and the 
Treasury Regulations thereunder[.] 
 
23. Pursuant to MESH’s Bylaws, specifically Article V, Section 5.1 titled, 

“MANAGEMENT,” “The business and affairs of MESH shall be managed, directed, and controlled 

by the Board of Directors which shall be the governing body of MESH.” 

24. MESH’s assembly comprises about 70 constituent seats. The primary purpose of 

each assembly constituent is as a liaison with various chapters and lodges to identify and facilitate 

aid or care to persons in need. 
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NON-DISCLOSURE POLICY 
 

25. MESH has a longstanding Non-Disclosure Policy addressing, in pertinent part, 

confidentiality of information that MESH considers to be of a confidential or sensitive nature. At 

pertinent times, versions of MESH’s NDAs have required, in substantive pertinent part, MESH’s 

directors, officers and assembly constituents to keep secret MESH’s Confidential or Proprietary 

Information, and otherwise to promote and protect the interests of MESH. Also, pursuant to 

MESH’s NDAs, identity of applicants, and other documentation, including but not limited to 

containing any information that relates to HIPAA, records and material in any form that in any way 

incorporate, embody, or reflect any confidential information or that relates to MESH’s activities 

belong exclusively to MESH. This includes, for example, information relating to the health and 

financial information of persons served and otherwise in any form pertaining to MESH. 

26. As part of the longstanding practice and policy of safeguarding Protected Matter, 

and respecting privacy rights of, for example, those requesting and receiving aid or care, at MESH 

annual meetings in particular, part of in person check-in historically has included reaffirmation of 

the Non-Disclosure Policy and practice.  

Non-Disclosure Agreements 

27. At all pertinent times, each of the three Defendants has been bound by a Non-

Disclosure Agreement (“NDA”) with MESH. Defendant Perez most recently signed his NDA with 

MESH on or about January 28, 2023.3 Previously, Defendant Perez signed an NDA with MESH, 

including on or about January 27, 2017.4 

 
3 A copy of Defendant Perez’s most recently signed NDA with MESH is attached hereto as Exhibit 
1(a) and adopted herein.   
4 A copy of Defendant Perez’s preceding NDA with MESH executed on or about January 27, 2017 
is attached hereto as Exhibit 1(b) and adopted herein. 
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28. Defendant Starr most recently signed his NDA with MESH on or about January 19, 

2022.5 

29. Defendant Newstead most recently signed his NDA with MESH on or about January 

28, 2023.6 Previously, Defendant Newstead signed NDAs with MESH, including on or about 

December 22, 2021 and February 28, 2022.7 

30. The most recent respective NDAs of Defendant Perez and Defendant Newstead with 

MESH, entered into on or about January 28, 2023, provide, in pertinent part, that:  

. . . MESH may impart to Receiving Party confidential and secretive information 
and knowledge about the business policies, internal structure, trade secrets, 
members, procedures, techniques, financial information, protected health 
information and methods of MESH’s business, and other confidential information. 
It is further acknowledged that the disclosure of the same would cause MESH to 
suffer substantial, immediate and irreparable harm; and 
 
. . . it is acknowledged by the Parties that MESH has established and developed, and 
continues to establish and develop, a valuable and extensive trade and reputation at 
a considerable expense to MESH. Receiving Party acknowledges that the goodwill 
and member and brother/sister relations developed and maintained by MESH are of 
a unique, special and extraordinary character; and 
 
. . . it is acknowledged that any person who signs this Agreement is not entitled to 
Confidential or Proprietary Information (as defined below); and such Confidential 
and Proprietary Information is provided to Receiving Party on a need-to-know basis 
as determined by the Board of Directors of MESH in its sole discretion.8 

 
31. The most recent respective NDAs of Defendant Perez and Defendant Newstead with 

MESH define “Confidential or Proprietary Information” as follows: 

 
5 A copy of Defendant Starr’s most recently signed NDA with MESH is attached hereto as Exhibit 
2 and adopted herein. Preceding, Defendant Starr had signed a number of NDAs with MESH over 
the course of his status as a constituent of the assembly. 
6 A copy of Defendant Newstead’s most recently signed NDA with MESH is attached hereto as 
Exhibit 3(a) and adopted herein.  
7 A copy of Defendant Newstead’s preceding NDAs with MESH executed December 28, 2021 and 
February 28, 2022 collectively are attached hereto as Exhibit 3(b) and adopted herein. 
8 Exhibits 1(a) and 3(a) at p. 1. 
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any and all information not in the public domain, in any form, possessed by, used 
by, under the control of, emanating from or otherwise relating to MESH, including, 
but not limited to, Documents, trade secrets, technical information, designs, 
drawings, processes, systems, procedures, formulae, test data, know-how, 
improvements, price lists, financial data, medical reports, code books, invoices, 
other financial statements, business plans, strategies, forecasts, computer programs, 
disks, printouts, plans (engineering and otherwise), member lists, prospective 
member or applicant lists, identity of donors, applicants, and/or recipients associated 
with aid or relief requests, marketing information, care coordination procedures and 
standards, care coordination software, personal information, protected health 
information, telephone numbers, names, addresses or any other compilation of 
information, written or unwritten, which is used in the business of MESH.9 
 
32. Pursuant to the most recent respective NDAs of Defendant Perez and Defendant 

Newstead with MESH, Defendant Perez and Defendant Newstead each agreed, inter alia, in 

pertinent part,  

. . .  [he] shall keep confidential all Confidential or Proprietary Information and 
shall not disclose, use, transmit, reverse engineer, except in the instances of 
Receiving Party performing duties on behalf of MESH, any portion of the 
Confidential or Proprietary Information in any manner whatsoever; provided, 
however, that (a) the Receiving Party may disclose Confidential Information or 
Proprietary Information pursuant to prior written consent of MESH only to the 
extent of such consent; (b) the Receiving Party may disclose Confidential or 
Proprietary Information to attorneys, accountants and investment advisors on a 
‘need to know’ basis provided they are advised of and agree to this Agreement; and 
(c) the Receiving Party may make any disclosure required by law, regulation or legal 
process provided the Receiving Party provides to MESH reasonable advance written 
notice of an intent to disclose hereunder.10 
 
33. Pursuant to the respective NDAs of Defendant Perez and Defendant Newstead with 

MESH, Defendant Perez and Defendant Newstead each agreed, inter alia, in pertinent part, “to 

indemnify and hold harmless MESH [] from any and all loss, damage, expense or cost (including 

attorneys’ fees and disbursements attendant thereto) arising out of or in any way connected with 

breach of th[e] Agreement. Here, this includes, for example, the extent to which these three 

 
9 Exhibits 1(a) and 3(a) at ¶ 1.a. 
10 Exhibits 1(a) and 3(a) at ¶ 2.a (emphasis added). 



 

 

 
9 

20549322_3 

Defendants have fueled unauthorized persons such as, without limitation, the three identified above. 

MESH shall, in addition to any other rights and remedies available [], at law or otherwise, be entitled 

to an injunction to be issued by the Circuit Court for Montgomery County, Maryland restraining 

[each] from committing any violation of th[e] Agreement, and [each] [] consents to the issuance of 

such an injunction without the need of posting bond or showing of actual damages.”11  

34. The respective NDAs of Defendant Perez and Defendant Newstead with MESH, 

further provide, inter alia, in pertinent part, “[i]n the event of any legal action, MESH shall be 

entitled to an award of its costs and expenses (including but not limited to attorneys’ fees) associated 

with enforcing this Agreement.”12 

35. The most recent NDA of Defendant Starr with MESH, executed on or about January 

19, 2022, provides, in pertinent part, as follows:  

I acknowledge and agree that MESH gives its Directors, Officers, and 
Representatives access to valuable confidential and proprietary information. 
Directors, Officers, and Representatives of MESH are given opportunities to 
develop such confidential information. The information that the Directors, Officers, 
and Representatives receive and develop is important to MESH and its future. 
MESH expects its Directors, Officers, and Representatives to keep secret its 
confidential and proprietary information, and to otherwise promote and protect the 
interests of MESH. In addition, the Directors, Officers, and Representatives of 
MESH have access to information that may come under the purview of HIPAA 
regulations requiring that health care information be kept confidential and private, 
and the disclosure of which could result in civil and criminal penalties to the 
individual Director, Officer, Representative, and to MESH. I agree that because of 
the confidential nature of the information that I may acquire as a Director, Officer, 
or Representative of MESH, the obligations and restrictions in Policy V are 
reasonable and necessary to protect MESH and are designed to prevent unfair 
competition and unlawful disclosures. I agree to the obligations and restrictions.13 
 
36. “Policy V” states, in pertinent part, as follows: 

 
11 Exhibits 1(a) and 3(a) at ¶ 3 (emphasis added). 
12 Exhibits 1(a) and 3(a) at ¶ 5. 
13 Exhibit 2 at p. 1 (emphasis added). 
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All Representatives, Officers and Directors are responsible for safeguarding and 
keeping confidential any information that MESH considers to be a confidential or 
sensitive nature. Such information includes, but is not limited to, all information of 
a commercial or technical nature, including information relating to the health and 
financial information of members served by MESH, in any form relating to MESH, 
its agents and affiliates, or any of its members, or any of its . . . employees, 
caregivers, agents, independent contractors, including without limitation all 
documents relating to the development of the concept of MESH Life Care at Home, 
the business of MLCAH, health care, marketing, financial, pricing, cost, sales, 
member, technical, employee and supplier information, information about operating 
methods, future marketing, business and strategic plans, individual and aggregate 
service utilization, care coordination standards, care coordination software, list of 
members, prospective member or applicants, which is not known to the general 
public. In addition, list of members, prospective members or applicants, reports, 
notes, memoranda, tapes, computer disc, plans, procedure manuals and other 
documentation, records and material in any form that in any way incorporate, 
embody or reflect any confidential information or that relate to MESH activities will 
belong exclusively to MESH, or any information that relates to HIPAA. 
 
MESH Representatives, Officers and Directors may not use confidential 
information for their own personal benefit or the benefit of persons or entities 
outside MESH and must exercise caution and discretion with respect to the actions 
and finding of Committees, Board of Directors, and Assembly meetings. At no time 
shall confidential data of any sort be removed from MESH’s premises unless 
specifically approved, in writing, by the Chairman of the Board, Executive Director 
or Vice President acting for the Executive Director.14 
 
37. On or about March 11, 2022, MESH sent NDA reminder notification letters to each 

of the three Defendants, among others, stating, in pertinent part, as follows: 

 In connection with the Non-Disclosure Policy, MESH requires that all 
Representatives, among others, execute a Non-Disclosure Statement, setting forth 
each individual’s obligations under the Non-Disclosure Policy. We are bound by 
the obligations contained therein. The Non-Disclosure Statement provides, among 
other things, that: 
 
 ˚ We received, reviewed, understand, and agree to comply with the Non-

Disclosure Policy. 
 
 ˚ We agree to maintain the confidentiality of information that MESH 

considers to be confidential or sensitive in nature. 
 

 
14 A copy of Policy V is attached hereto as Exhibit 4 and adopted herein (emphasis added). 



 

 

 
11 

20549322_3 

 ˚ We agree not to use such information for your own personal benefit or the 
benefit any person or entity other than MESH. 

 
 ˚ We agree that such information shall not be removed from MESH premises, 

unless specifically approved in writing by the Chair of the Board, Executive 
Director, or another individual authorized to act for the Chair of the Board or 
Executive Director.  

 
 Each of us has a legal obligation to maintain such information of MESH in 
strict confidence. We may not use or disclose such information to any other person 
or entity. If you breach any of your obligations under, in pertinent part here, the 
Non-Disclosure Statement, MESH may enforce its legal rights thereunder, 
including without limitation, seeking equitable and/or legal damages, as applicable. 
 
38. In connection with the MESH Annual Meeting on January 28, 2023, as customary 

over decades, certain persons directly associated with MESH, such as its Board of Directors, 

officers, and constituents of its assembly, and employees, were presented with an updated NDA to 

apply to him/her going forward in his/her particular capacity with MESH for the upcoming year. 

The most recent form of NDA, by its express terms, supersedes any agreement, oral or written, 

relating to the subject matter thereof, and further provides, in pertinent part, that it “shall in all 

respects be governed, construed and enforced in accordance with the laws of the State of Maryland, 

and the Parties consent to the jurisdiction of, and agree that any legal action arising under th[e] 

Agreement shall be instituted exclusively within the Courts situated in Montgomery County, 

Maryland.”  
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COUNT I 
Breach of Contract—Non-Disclosure Agreement 

(Defendant Perez) 
 

39. MESH adopts herein by reference the allegations of ¶¶ 1 through 38 above, and as 

applicable, pertinent paragraphs below, as if fully set forth herein. 

40. On or about January 28, 2023, Defendant Perez entered into, in pertinent part here, 

a Confidentiality and Non-Disclosure Agreement with MESH, identified as Exhibit 1(a) hereto. 

Previously, on or about January 27, 2017, Defendant Perez entered into, in pertinent part here, a 

Non-Disclosure Agreement (titled, “Non-Disclosure Statement”) with MESH.15 

41. Defendant Perez’s NDA, in prior and current form, is a valid contract. 

42. Through Defendant Perez’s NDA, Defendant Perez contractually has been 

obligated, as set forth in Exhibits 1(a) and (b), during and as applicable, following his relationship 

with MESH. 

43. Through Defendant Perez’s NDA, Defendant Perez contractually has been 

prohibited from taking certain actions, during and as applicable, following his relationship with 

MESH.  

44. Defendant Perez materially breached his NDA by divulging Protected Matter to 

persons not authorized to receive same. 

45. In and about Fall 2022 – Fall/Winter 2022-2023, MESH first discovered in initial 

part that Defendant Perez had breached his NDA, apparently dating back to in or about Fall 2021.  

46. On June 27, 2023, Defendant Perez under oath and without regret confirmed in 

whole or part, in pertinent part here, a number of such breaches of his NDA.  

 
15 Collectively referred to as “Defendant Perez’s NDA” or “NDA” in this Count I. 
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47. Relevant here, Defendant Perez actively has spoliated pertinent evidence and 

related material with actual knowledge of his duty to preserve. 

48. Defendant Perez’s material NDA breaches, that MESH first learned in part in and 

about Fall 2022 – Fall/Winter 2022-2023 started with Defendant Perez in or about Fall 2021 

divulging to one or more unauthorized persons, including as one such person, and without 

limitation, Akram Elias, MESH’s corporate operating procedures, internal operating information, 

and/or other Protected Matter kept confidential or secret by MESH. This has included details 

regarding MESH’s Board, MESH officers, and constituents of MESH’s assembly, and 

confidential, internal MESH policies and procedures. 

49. MESH did not consent to or permit, expressly or impliedly, Defendant Perez 

divulging the Protected Matter he divulged in violation of his NDA with MESH. 

50. Defendant Perez divulged MESH’s Protected Matter knowingly and deliberately 

for an improper motive and without legal excuse or justification. 

51. Over the course of months preceding this action, Defendant Perez directly and 

indirectly has provided pertinent false and misleading statements to one or more Courts, including 

the Circuit Court for Montgomery County, Maryland and Circuit Court for Fairfax County, 

Virginia, in filings and otherwise. 

52. In connection with his NDA violations discovered to date, Defendant Perez used 

his Board member role with MESH to advance himself individually, as well as to advance others, 

such as, Akram Elias, and an unincorporated association for which Defendant Perez recently 

succeeded in his campaign for an officer position.  
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53. Defendant Perez’s unauthorized disclosures of Protected Matter (a) occurred 

outside the performance of Defendant Perez’s duties to MESH, (b) were not necessary, and (c) 

wholly were and have been adverse to MESH’s interests. 

54. Defendant Perez’s material breaches of the NDA proximately caused harm and 

damages claimed herein.   

 WHEREFORE, Plaintiff respectfully requests (a) judgment in its favor and against 

Defendant Perez in a principal amount to be determined at trial that exceeds Seventy-Five 

Thousand ($75,000.00) Dollars, plus, as contractually provided, all attorneys’ fees and attendant 

disbursements arising out of or in any way connected with his breach of the NDA, expenses and 

costs of this action, and post-judgment interest; (b) entry of a preliminary injunction, followed by 

a permanent injunction, as may be applicable, prohibiting Defendant Perez from further 

committing any violation of the NDA; and (c) such other and further relief as this Honorable Court 

deems just and proper.  

COUNT II 
Breach of Contract—Non-Disclosure Agreement 

(Defendant Starr) 
 

55. MESH adopts herein by reference the allegations the allegations above, in most 

pertinent part ¶¶ 1 through 38, and as applicable, pertinent paragraphs below, as if fully set forth 

herein. 

56. On or about January 19, 2022, Defendant Starr entered into, in pertinent part here, 

a Non-Disclosure Agreement (titled, “Non-Disclosure Statement”) with MESH.  

57. Defendant Starr’s NDA is a valid contract. 

58. Through Defendant Starr’s NDA, Defendant Starr contractually has been obligated, 

as set forth in Exhibit 2, during and as applicable, following his relationship with MESH. 
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59. Through Defendant Starr’s NDA, Defendant Starr contractually has been 

prohibited from taking certain actions, during and as applicable, following his relationship with 

MESH.  

60. Defendant Starr materially breached his NDA by divulging Protected Matter to 

persons not authorized to receive same. 

61. MESH first discovered in initial part that Defendant Starr had breached his NDA 

in and about Fall 2022 – Fall/Winter 2022-2023.  

62. On May 2, 2023, Defendant Starr under oath and without regret confirmed in whole 

or part, in pertinent part here, a number of such breaches of his NDA. 

63. Defendant Starr’s material NDA breaches, that MESH first learned in part in and 

about Fall 2022 – Fall/Winter 2022-2023 started with Defendant Starr disclosing to one or more 

unauthorized persons, including as one such person, and without limitation, Daniel Huertas, 

MESH’s corporate operating procedures, internal operating information, and/or other Protected 

Matter kept confidential or secret by MESH. This has included details regarding MESH’s internal 

procedures, banking relationships, financial assets and other not publicly available financial 

information of MESH (including but not limited to expenses, salaries, present and historical), audit 

information, budgets/budget reports. 

64. MESH did not consent to or permit, expressly or impliedly, Defendant Starr 

divulging the Protected Matter he divulged in violation of his NDA with MESH. 

65. Defendant Starr divulged MESH’s Protected Matter knowingly and deliberately for 

an improper motive and without legal excuse or justification. 

66. With actual knowledge that his actions were in violation of the NDA and/or 

otherwise unlawful, Defendant Starr gave instructions to the non-authorized person(s) to whom 
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Defendant Starr divulged the otherwise protected information with admonition, such as, “keep this 

confidential and destroy after reading.” 

67. In connection with his NDA violations discovered to date, Defendant Starr used his 

constituent of assembly role with MESH to advance himself individually, as well as to advance 

others, such as, Daniel Huertas.  

68. Defendant Starr’s unauthorized disclosures of Protected Matter (a) occurred outside 

the performance of Defendant Starr’s duties to MESH, (b) were not necessary, and (c) wholly were 

and have been adverse to MESH’s interests. 

69. Defendant Starr’s material breaches of contract proximately caused the harm and 

damages claimed herein. 

 WHEREFORE, Plaintiff respectfully requests (a) judgment in its favor and against 

Defendant Starr in a principal amount to be determined at trial that exceeds Seventy-Five 

Thousand ($75,000.00) Dollars, plus, as contractually provided, all attorneys’ fees and attendant 

disbursements arising out of or in any way connected with his breach of the NDA, expenses and 

costs of this action, and post-judgment interest; (b) entry of a preliminary injunction, followed by 

a permanent injunction, as may be applicable, prohibiting Defendant Starr from further committing 

any violation of the NDA; and (c) such other and further relief as this Honorable Court deems just 

and proper. 

COUNT III 
Misappropriation of Trade Secrets/Violation of Maryland Uniform Trade Secrets Act 

(Defendant Starr) 

70. MESH adopts herein by reference the allegations the allegations above, in most 

pertinent part ¶¶ 1 through 38 and 55 through 69, and as applicable, pertinent paragraphs below, 

as if fully set forth herein. 
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71. MESH has been a private corporation since its creation by Act of Congress in 1902. 

72. As set forth above, MESH has certain Protected Matter, proprietary confidential 

information, processes and methods, as defined in MESH’s non-disclosure agreements.  

73. MESH has gone to great lengths to guard its Protected Matter, confidential 

information, proprietary information, processes and methods, as a charity of more than 120 years. 

MESH diligently has protected and taken reasonable steps to maintain the secrecy of its proprietary 

confidential information, processes and methods, including, as detailed above, by consistent use 

for decades of non-disclosure agreements and the like to those directly associated with MESH 

provided access to same on a need-to-know basis only.  

74. Absent unlawful misappropriation, it would be difficult for persons outside MESH 

to acquire MESH’s Protected Matter, proprietary confidential information, processes and methods.  

75. MESH considers its Protected Matter, proprietary confidential information, 

processes and methods to be its trade secrets. 

76. MESH’s trade secrets are highly valuable to it and constitute a primary driver of 

MESH’s longstanding ability to provide exceptional aid and care for those it has served for more 

than 120 years. 

77. MESH has dedicated vast resources over numerous decades in protection of its 

trade secrets that facilitate its capabilities to serve and fulfill its mission and purpose. 

78. For about fifteen years, Defendant Starr was a constituent of the MESH assembly, 

specifically most recently from Naomi Chapter 3 of OES.  

79. For a number of years while Defendant Starr was a constituent of the MESH 

assembly, he served on MESH’s Investment Committee. Defendant Starr also served for years on 
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MESH’s Bylaws Committee, including as Chair. As a result, Defendant Starr had greater access 

than most within MESH to MESH’s proprietary confidential information. 

80. On or about January 23, 2023, MESH provided a letter to Defendant Starr advising 

him of his deactivation as MESH representative based on the Board of Directors, acting in the best 

interests of MESH, at 2022 year-end having passed a resolution necessarily deactivating the 

status/claimed status of several persons, including Defendant Starr, as a representative. 

81. On January 26, 2023, MESH provided a letter to Defendant Starr providing, in 

pertinent part, that he “immediately cease and desist directly or indirectly (such as assisting others) 

taking action in any part directed toward improperly interfering with and/or otherwise seeking to 

harm MESH.”16   

82. Due to actual and continuing objective real concern about Defendant Starr acting 

in derogation of MESH, on or about March 4, 2023, Defendant Starr as a non-party was served 

with a Subpoena and Notice of oral deposition duces tecum in the action of MESH v. Huertas, et 

al. pending in the Circuit Court for Montgomery County, Maryland.  

83. On May 2, 2023, Defendant Starr testified, in pertinent substantive part, that he 

improperly gave blanket email access to all adverse party defendants in the MESH v. Huertas, et 

al. action. Defendant Starr did so primarily, if not wholly via those defendants’ counsel. Defendant 

Starr also sought and received counsel for himself from the precise same counsel for those 

defendants. Defendant Starr testified he did so by providing login information to his email 

 
16 That letter specifically provided, at footnote 1, “Including the set of individual Defendants in the 
case of MESH v. Huertas, et al. pending in the Circuit Court for Montgomery County, Maryland.” 



 

 

 
19 

20549322_3 

account(s) containing in material part Protected Matter to unauthorized persons, including those 

defendants by their counsel.17 

84. Defendant Starr, who had been in a longstanding confidential relationship with 

MESH, and decidedly contrary to and frustrating his active NDA obligations, improperly disclosed 

to unauthorized person(s) who were known to be directly adverse and hostile to MESH, MESH’s 

trade secrets, found within the body of and attachments to various of the MESH associated email.  

85. Defendant Starr proceeded in this unlawful manner in knowing and reckless 

disregard of (i) MESH’s rights, (ii) his NDA with MESH, (iii) MESH’s written reminder of the 

importance of the NDA and compliance with it, (iv) deactivation as a representative due to his 

prior actions contrary to the letter and spirit of his agreements and role with MESH, and (v) a cease 

and desist letter served in furtherance of mitigating irreparable harm to MESH.  

86. Defendant Starr proceeded in the unlawful, improper manner described herein 

without MESH’s authorization, consent, legal excuse or justification, or any right or privilege to 

do so.  

87. Defendant Starr’s conversion and misappropriation of trade secrets, proximately 

caused the harm and damages claimed herein. Specifically, that has included, in addition to the 

damage described in part above, for example, destabilization of vital trust and confidence in the 

charity of 120 years; curtailed outreach between MESH and those in need of care and all-around 

support, who MESH by mission and purpose is dedicated to serve; and chilled essential 

relationships in the community, thus substantially interfering with MESH’s ability to appear, 

present, and/or fundraise. 

 
17 In the same time frame, Defendant Starr made counsel for defendants in the action of MESH v. 
Huertas, et al., his attorney-in-fact.  
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88. Unless Defendant Starr is restrained by this Court from continuing to 

misappropriate and/or use the trade secrets of MESH, MESH will suffer irreparable injury. 

89. The benefits to MESH in obtaining injunctive relief outweigh the potential harm 

which Defendant Starr may assert if this Court grants the requested injunctive relief. 

90. The public interest is best served by granting the requested injunction in favor of 

MESH and against, among others, Defendant Starr. 

 WHEREFORE, Plaintiff respectfully requests (a) judgment in its favor and against 

Defendant Starr in a principal amount to be determined at trial that exceeds Seventy-Five 

Thousand ($75,000.00) Dollars for actual loss caused by Defendant Starr’s misappropriation plus 

unjust enrichment caused by Defendant Starr’s misappropriation that is not taken into account in 

computing actual loss, or damages caused by Defendant Starr’s misappropriation measured by a 

reasonable royalty for Defendant Starr’s unauthorized disclosure and/or use  of the Protected 

Matter, all pursuant to MD. CODE ANN., COM. LAW § 11-1203; (b) statutory reasonable attorneys’ 

fees pursuant to MD. CODE ANN., COM. LAW § 11-1204, expenses and costs of this action and post-

judgment interest; (c) entry of a preliminary injunction, followed by a permanent injunction, as 

may be applicable, pursuant to MD. CODE ANN., COM. LAW § 11-1202; (d) exemplary damages 

pursuant to MD. CODE ANN., COM. LAW § 11-1203(d); and (e) such other and further relief as this 

Honorable Court deems just and proper.  

COUNT IV 
Breach of Contract—Non-Disclosure Agreement 

(Defendant Newstead) 

91. MESH adopts herein by reference the allegations above, in most pertinent part ¶¶ 

1 through 38, and as applicable, pertinent paragraphs below, as if fully set forth herein. 
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92. On or about January 28, 2023, Defendant Newstead entered into, in pertinent part 

here, a Non-Disclosure Agreement (titled, “Non-Disclosure Statement”) with MESH.  

93. Defendant Newstead’s NDA is a valid contract. 

94. Through Defendant Newstead’s NDA, Defendant Newstead contractually has been 

obligated, during and as applicable, following his relationship with MESH. 

95. Through Defendant Newstead’s NDA, Defendant Newstead contractually has been 

prohibited from taking certain actions, during and as applicable, following his relationship with 

MESH.  

96. Defendant Newstead materially breached his NDA by divulging confidential or 

proprietary information considered by MESH to be of a confidential or sensitive nature, to persons 

not authorized to receive same. 

97. MESH first discovered in initial part that Defendant Newstead had breached his 

NDA in and about Fall 2022 – Fall/Winter 2022-2023.  

98. On April 6, 2023, 2023, Defendant Newstead under oath and without regret 

confirmed in whole or part, in pertinent part here, a number of such breaches of his NDA. 

99. Defendant Newstead’s material NDA breaches, that MESH first learned in part in 

and about Fall 2022 – Fall/Winter 2022-2023 started with Defendant Newstead divulging to one 

or more unauthorized persons, including as one such person, and without limitations, Annas 

Kamara, MESH’s corporate operating procedures, internal operating information, and/or other 

Proprietary Matter kept confidential or secret by MESH. This also has included Proprietary Matter 

generally labeled as “intelligence.” This also has included, by way of example only, discovered to 

date Defendant Newstead sharing MESH Board information with non-Board members not 

authorized to receive such Proprietary Matter and without a need-to-know same. 
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100. In connection with his NDA violations discovered to date, Defendant Newstead 

used his Board member role with MESH to advance himself individually, as well as to advance 

others, such as, Annas Kamara. 

101. Defendant Newstead’s unauthorized disclosures of confidential or proprietary 

information considered by MESH to be of a confidential or sensitive nature (a) occurred outside 

the performance of Defendant Newstead’s duties to MESH, (b) was not necessary, and (c) wholly 

was adverse to MESH’s interests. 

102. Defendant Newstead’s material breaches of contract proximately caused the harm 

and damages claimed herein. 

 WHEREFORE, Plaintiff respectfully requests (a) judgment in its favor and against 

Defendant Newstead in a principal amount to be determined at trial that exceeds Seventy-Five 

Thousand ($75,000.00) Dollars, plus, as contractually provided, all attorneys’ fees and attendant 

disbursements arising out of or in any way connected with his breach of the NDA, expenses and 

costs of this action, and post-judgment interest; (b) entry of a preliminary injunction, followed by 

a permanent injunction, as may be applicable, prohibiting Defendant Newstead from further 

committing any violation of the NDA; and (c) such other and further relief as this Honorable Court 

deems just and proper. 
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Respectfully submitted, 
 

      STEIN SPERLING BENNETT  
      DE JONG DRISCOLL PC 
 
 
 

By:    /s/ Alexia Kent McClure                     
 Alexia Kent McClure (CPF #9312140081) 

      1101 Wootton Parkway 
      Suite 700 
      Rockville, Maryland 20852 
      Phone: (301) 838-3334 
      Fax: (301) 354-8334 
      amcclure@steinsperling.com 
 
 
 

By:    /s/ Eduardo S. Garcia                     
           Eduardo S. Garcia (CPF # 1412160305) 

      1101 Wootton Parkway 
      Suite 700 
      Rockville, Maryland 20852 
      Phone: (301) 340-2020 
      Facsimile: (301) 354-8326 
      egarcia@steinsperling.com 

 

Attorneys for Plaintiff 
The Masonic and Eastern Star Home 
  of the District of Columbia Charities, Inc. 

 
 

JURY DEMAND 
 
 MESH demands a trial by jury on all issues so triable in the above-captioned action. 
 
 
 

    /s/ Alexia Kent McClure                     
 Alexia Kent McClure   

Eduardo S. Garcia  
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MESH Charities
The Masonic & Eastern Star Family
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CONFIDENTIALITY AND NON�DISCLOSURE AGREEMENT
') I

This Confidentiality and Non-Disclosure Agreement ("Agreement") is made this'__
(
day of

J C ' " ,2023 by and between The Masonic and Eastern tér Home of the District of\
Columbia Charities, Inc., and its affiliates (collectively, "MESH") and jr v I g, I," ) 'r "v

("Receiving Party"). The Receiving Party and MESH each are a "Paity" and collectively the "Parties" to this
Agreement.

RECITAIS

WHEREAS, MESH may impart to Receiving Party confidential and secretive information and
knowledge about the business policies, intemal structure, trade secrets, members, procedures, techniques,
financial information, protected health informati011 and methods ofMESH's business, and other confidential
information. It is fiirther acknowledged that the disclosure of the same would cause MESH to suffer
substantial, immediate and irreparable harm; and

WHEREAS, it is acknowledged by the Parties that MESH has established and developed, and
continues to establish and develop, a valuable and extensive trade and reputation at a considerable expense to
MESH. Receiving Party acknowledges that the goodwill and member and brother/sister relations developed
and maintained by MESH are of a unique, special and extraordinary character; and

WHEREAS, it is acknowledged that any person who signs this Agreement is not entitled to
Confidential or Proprietary Information (as defined below); and such Confidential and Proprietary
Information is provided to Receiving Party on a need-to-know basis as determined by the Board ofDirectors
ofMESH in its sole discretion.

NOW, THEREFORE, in consideration of the recitals set forth above, which are expressly
incorporated and made part of this Agreement, the premises and mutual promises made herein, and for other
valuable consideration, the receipt and adequacy of which hereby are acknowledged, the Parties agree as
follows:

1 . Definitions.

a. The term "Confidential or Proprietary Information" as used herein shall mean any
and all information not in the public domain, in any form, possessed by, used by, under the control of
emanating from or otherwise relating to MESH, including, but not limited to, Documents, trade secrets
technical information, designs, drawings, processes, systems, procedures, formulae, test data, know-how
improvements, price lists, financial data, medical reports, code books, invoices, other financial statements
business plans, strategies, forecasts, computer programs, disks, printouts, plans (engineering and otheiwise)



member lists, prospective member or applicant lists, identity of donors, applicants, and/or recipients
associated with aid or relief requests, marketing information, care coordination procedures and standards,
care coordination sofiware, personal information, protected health information, telephone numbers, names,
addresses or any other compilation of information, written or unwritten, which is used in the business of
MESH.

b. The term "Documents" as used herein shall mean all documents, papers and records
of every kind, including, but not limited to all memoranda, lists, tapes, notes, schedules, designs, plans, work

product, reports, correspondence, personnel records, expense reports, medical reports, receipts, financial

statements, budgets, data and other documents, whether made by Receiving Party or not, relating to the
business and affairs ofMESH which shall at any time come into possession or control ofReceiving Party.

2. Confidentiality and Non-Disclosure.

a. Receiving Party shall keep confidential all Confidential or Proprietary Information
and shall not disclose, use, transmit, reverse engineer, except in the instances of Receiving Party performing
duties on behalf of MESH, any portion of the Confidential or Proprietary Information in any manner

whatsoever; provided, however, that (a) the Receiving Party may disclose Confidential Information or

Proprietary Information pursuant to prior written consent ofMESH only to the extent of such consent; (b) the

Receiving Party may disclose Confidential or Proprietary Information to attorneys, accountants and

investment advisors on a "need to know" basis provided they are advised of and agree to this Agreement; and

(c) the Receiving Party may make any disclosure required by law, regulation or legal process provided the

Receiving Party provides to MESH reasonable advance written notice of an intent to disclose hereunder.

b. All Documents shall be the sole and exclusive property of MESH and shall be
surrendered to WSII at any time upon rcqucst. In thc event that Receiving Party has any copies of any
Documents in his or her possession or control, the same also shall be surrendered immediately to MESH.

c. The Receiving Party acknowledges and agrees that his or her obligations under this

Agreement with respect to Confidential or Proprietary Information shall remain in effect until such time as

MESH publicly discloses the Confidential or Proprietary Information.

3. Damages and Remedies. Receiving Party expressly agrees to indemnify and hold harmless

MESH, its affiliates, and their officers, directors, and agents, from any and all loss, damage, expense or cost

(including attomeys' fees and disbursements attendant thereto) arising out of or in any way connected with
the breach of this Agreement. MESH shall, in addition to any other rights and remedies available hereunder,
at law or otherwise, be entitled to an injunction to be issued by the Circuit Court for Montgomery County,
Maryland restraining Receiving Party from committing any violation of this Agreement, and Receiving Party
hereby consents to the issuance of such an injunction without the need of posting bond or showing of actual
damages.

4. Defend Trade Secrets Act. Notwithstanding anything contained herein to the contrary, the

Receiving Party shall not be held criminally or civilly liable under any Federal or State trade secret law for
the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government
ofiicial, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or

investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal. Nothing in this Agreement is intended to conflict with
l8 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by l8 U.S.C.
§ 1833(b).



5. \1isccllnnmus. The pmvisions of this Agreement that naturally would survive the

expiration or termination of this Agreement shall survive the expiration or termination of this Agreement.
This Agreement supersedes any agreement, oral or written, relating to the subject matter hereof. This
Agreement shall inure to the benefit of the successors and assigns of MESH and shall be binding upon
Receiving Party's heirs, assigns, mlministmtors and representatives. This Agreement may not be assigned by
Receiving Party. If any term or provision of this Agreement shall, for any reason, be adjudged by the Circuit
Court for Montgomery County, Maryland to be invalid or unenforceable, such judgment shall not affect,
impair or invalidate the remainder of this Agreement, but shall be confined in its operation to the provisions
of this Agreement directly involved 'm the controversy in which such judgment shall have been rendered.

Notwithstanding the above, in the event any provision as presently set forth is determined to be invalid by a
court of competent jurisdiction, the Parties hereto agree that this Agreement shall be appropriately modified
so that each and every provision hereof is enforceable to the maximum extent permitted by law. This
Agreement shall in all respects be governed, construed and enforced in accordance with the laws of the State
ofMaryland, and the Parties consent to the jurisdiction of, and agree that any legal action arising under this

Agreement shall be instituted exclusively within the Courts situated in Montgomery County, Maryland. In
the event of any legal action, MESH shall be entitled to an award of its costs and expenses (including but not
limited to attorneys' fees) associated with enforcing this Agreement. Whenever used herein, reference to any
gender shall be deemed to include all other genders and the neuter. y reference herein in the singular or

plural shall be deemed to include the other.

enThe Parties have duly executed this Agreement the day and year/first hereinab
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MESH Charities
0, \Z\'I

The Masonic & Eastern Star Family
Serving Our Community

Conflict of Interest Policv

Each director, officer, employee, and representative recognize he or she has a duty to
avoid conflicts of interest. The purpose of this Conflict-of�Interest Policy is to prevent
conflicts of interest and set forth a procedure to resolve them if they arise.

1. Any actual or potential, direct or indirect, conflict of interest on the part of any
officer, member of the Board of Directors, employee or representative shall be disclosed
to the Board of Directors and recorded as provided herein through an annual procedure
set forth by the Board. One type of conflict of interest is a "financial interest." This
occurs when the person has, directly or indirectly, through business, investment or
family: a) an ownership or investment interest in any entity with which MESH has a
transaction or arrangement; b) a compensation arrangement with MESH or with any
entity or individual with which MESH has a transaction or arrangement; or c) a potential
ownership or investment interest in, or compensation arrangement with, any entity or
individual which MESH is negotiating a transaction or arrangement. A financial interest
shall not include any interest of less than two percent (2%) in any publicly traded
company. "Compensation" includes direct and indirect remuneration, as well as gifls or
favors, benefits, perquisites, reimbursements for personal expenses, and entitlements
relating to personal uses of property ofMESH. "Compensation" also includes "revenue-
sharing transactions" within the meaning of Internal Revenue Code section 4958.
Conflict of interests not relating to a "financial interest" also shall be disclosed and can
arise in situations where a person is in a position to derive a personal benefit from actions
or decisions made in their capacity with MESH and/or potentially in conflict with MESH
or an action ofMESH.

2. Any officer, member of the Board of Directors, employee or representative who
objectively has or perceives having an actual or potential conflict of interest on any
matter shall disclose such to the Board of Directors. If such disclosure is while a Board
meeting is taking place, he or she shall retire from the room in which the Board of
Directors (or any Committee thereof) are meeting and shall not vote or directly or
indirectly use his or her personal influence on the matter, and shall not participate in
deliberation or decision regarding the matter under consideration. Such director(s) shall
not be counted in determining whether a quorum for the meeting exists. With regard to
any representative with a conflict of interest or potential conflict of interest, such shall be
disclosed prior to the annual meeting or any special meeting of the representatives, and
the Board of Directors may determine any actions to be taken to ensure proper handling
of the concern, which may include, for example, any removal of voting privileges relating
to the concern for those with an actual or potential conflict of interest.



3. The foregoing requirement shall not be construed as preventing an abstaining
member of the Board of Directors from, in an appropriate setting and manner, stating his
or her position on the item in question or from answering pertinent questions of other
members of the Board of Directors, since his or her knowledge may be of assistance. All
abstaining members of the Board of Directors shall provide to the Board of Directors or
Committee all relevant information. The minutes of the meeting of the Board of
Directors or Committee shall reflect that conflict of interest was disclosed; the interested

officer, director, or employee was not present during the final discussion or vote; and, the
interested director was not counted toward a quorum and abstained from voting. If there
is an objective question as to whether a conflict of interest exists, the matter shall be

resolved by a vote of the Board of Directors, excluding the director or other person with
the potential conflict of interest.

4. Any officer, director or employee who contemplates receiving compensation for

providing goods, services or facilities to MESH shall disclose all relevant information

pertaining to the fair market value of said goods, services or facilities.

5. No director shall vote on any matter relating to his or her compensation,
irrespective of whether said compensation is received from MESH or any entity
controlled by or affiliated with MESH. MESH shall endeavor to ensure that all

compensation arrangements are objectively reasonable, based on the relevant market for

persons of comparable skills, training, education and experience and performing similar
duties for comparable organizations under similar conditions and circumstances.

6. Each new officer, member of the Board ofDirectors, employee and representative
shall be advised of this Policy and shall acknowledge, in writing, without qualification,
that he or she understands this Policy.

)iector or Representative:

VA"
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/
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Emplo 5?
i,t

lO

7r\�'/C

Signa nib» 7('

7// \et{
rmt

[If (7H 1'
/ ' )ti/( 6)

Body Represented (Lodge?Chapter, rat/c)



 

 
 

COMPLAINT FOR EQUITABLE AND LEGAL RELIEF                                                                                                                                        
(12/22/2023) 

 

 

 

 

 

  

EXHIBIT 1B 

E-FILED; Montgomery Circuit Court
Docket: 12/22/2023 3:58 PM; Submission: 12/22/2023 3:58 PM

Envelope: 14908343



@gfigwa

The Masonic 'and Eastern Star Home
of the District of Columbia Charities, Inc.

MESH Charities, Inc.

NON-DISCLOSURE STATEMENT

As a Representative of MESH Charities, Inc. (MESH), I, 'CE? Z], , am
committed to MESH's goal to establish and maintain the highest level of public confidence in its accountability.

I acknowledge and agree that MESH gives its Directors, Officers and Representatives access to valuable
confidential and proprietary information. Directors, Officers and Representatives of MESH are given
opportunities to develop such confidential information. The information that Directors, Officers and
Representatives receive and develop is important to MESH and its future. MESH expects its Directors, Officers
and Representatives to keep secret its confidential and proprietary information and to otherwise promote and
protect MESH interests. In addition, the Directors, Officers and Representatives of MESH have access to
information that may come under the purview ofHIPAA Regulations which require that health care information
be kept confidential and private and the disclosure of which could result in civil and criminal penalties to the
individual Director, Officer, Representative and to MESH. I agree that because of the confidential nature of the
information I may acquire as a Director, Officer, or Representative ofMESH, the obligations and restrictions in
Policy V are reasonable and necessary to protect MESH and are designed to prevent unfair competition and
unlawful disclosures. I agree to these obligations and restrictions.

Furthermore, in regard to Policy Non�Disclosure V, I have:
� received a copy of the Policy,
� read and understand the Policy,
- agree to comply with the Policy,
� understand thatMESH Charities Corporation is a charitable organization; that to maintain federal tax

exemption, the Corporation just engage primarily in activities which accomplish its' tax�exempt
purposes, and the officers, directors and executive employees are responsible for ensuring the
Corporation is faithful to its charitable purposes.

Entered into this Qrv") day of (ENC , 20 i "If

Signed:

Word S. . .MargeH/MESH Charities/Statements ofMESH/Non-Disc.
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MESH Charities
The Masonic & Eastern Star Family
Serving Our Community

'5\'II '13.
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NON-DISCLOSURE STATEMENT
/7 / '

K0 667M H Sag/L .i
PrintNama

am committed to MESH's goal to establish and maintain the highest level of public confidence in

its accountability.

As a Representative of MESH Charities, lnc

I acknowledge and agree that MESH gives its Directors. Officers, and Representatives access
to valuable confidential and proprietary information. Directors, Officers, and Representatives of
MESH are given opportunities to develop such confidential infonnalion. The information that the
Directors, Officers, and Representatives receive and develop is important to MESH and its
future. MESH expects its Directors. Officers, and Representatives to keep secret its confidential
and proprietary information, and to othenNise promote and protect the interests ofMESH. In

addition, the Directors, Officers. and Representatives of MESH have access to information that

may come under the purview of HIPAA regulations requiring that health care information be kept
confidential and private, and the disclosure of which could result in civil and criminal penalties to
the individual Director, Officer, Representative. and to MESH. l agree that because of the
confidential nature of the information that l may acquire as a Director, Officer, or Representative
of MESH, the obligations and restrictions in Policy V are reasonable and necessary to protect
MESH and are designed to prevent unfair competition and unlawful disclosures. l agree to the
obligations and restrictions.
Furthermore, in regard to Policy Non-Disclosure V. l have:

- received a copy of the Policy;
- read and understand the Policy;
- agree to comply with the Policy;
- and understand that MESH Charities Inc. is a charitable organization; that to

maintain federal tax exemption, the Corporation must engage primarily in activities
which accomplish its tax-exempt purposes, and the Directors, Officers,
Representatives, and Executive employees are responsible for ensuring the
Corporation is faithful to its charitable purposes.

[,0
Entered intothis

i
day of came; .20 2/21�

Signed:
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MESH Charities
\h'l

The Masonic & Eastern Star Family
Serving Our Community

CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

A This Confidentiality and Non-Disclosure Agreement ("Agreement") is made this day of
x )L(,t\/txrc'w>1 , 2023, by and between The Masonic and Eastern Stgr Home of the District of

Columbia Charitiefi, Inc., and its affiliates (collectively, "MESH") and 3u1lulr'uxu. '2 {v UL'J «"32
t-"~-€(

("Receiving Patty"). The Receiving Party and MESH each are a "Party" and collectively the "Parties" to this
Agreement.

78

RECITALS

WHEREAS, MESH may impart to Receiving Party confidential and secretive information and
knowledge about the business policies, internal structure, trade secrets, members, procedures, techniques,
financial information, protected health information and methods ofMESH'S business, and other confidential
information. It is further acknowledged that the disclosure of the same would cause MESH to suffer
substantial, immediate and irreparable harm; and

WHEREAS, it is acknowledged by the Parties that MESH has established and developed, and
continues to establish and develop, a valuable and extensive trade and reputation at a considerable expense to
MESH. Receiving Patty acknowledges that the goodwill and member and brother/sister relations developed
and maintained by MESH are of a unique, special and extraordinary character; and

WHEREAS, it is acknowledged that any person who signs this Agreement is not entitled to
Confidential or Proprietary Information (as defined below); and such Confidential and Proprietary
Information is provided to Receiving Party on a need-to-know basis as determined by the Board ofDirectors
ofMESH in its sole discretion.

NOW, THEREFORE, in consideration of the recitals set forth above, which are expressly
incorporated and made part of this Agreement, the premises and mutual promises made herein, and for other
valuable consideration, the receipt and adequacy of which hereby are acknowledged, the Parties agree as
follows:

1 . Definitions.

a. The term "Confidential or Proprietary Information" as used herein shall mean any
and all information not in the public domain, in any form, possessed by, used by, under the control of
emanating from or otherwise relating to MESH, including, but not limited to, Documents, trade secrets
technical information, designs, drawings, processes, systems, procedures, formulae, test data, know-how
improvements, price lists, financial data, medical reports, code books, invoices, other financial statements
business plans, strategies, forecasts, computer programs, disks, printouts, plans (engineering and otherwise)



member lists, prospective member or applicant lists, identity of donors, applicants, and/or recipients
associated with aid or relief requests, marketing information, care coordination procedures and standards,
care coordination software, personal information, protected health information, telephone numbers, names,
addresses or any other compilation of information, written or unwritten, which is used in the business of
MESH.

b. The terrn "Documents" as used herein shall mean all documents, papers and records
of every kind, including, but not limited to all memoranda, lists, tapes, notes, schedules, designs, plans, work
product, reports, correspondence, personnel records, expense reports, medical reports, receipts, financial
statements, budgets, data and other documents, whether made by Receiving Party or not, relating to the
business and affairs ofMESH which shall at any time come into possession or control ofReceiving Party.

2. Confidentiality alt! Non-Disclosure.

a. Receiving Party shall keep confidential all Confidential or Proprietary Information
and shall not disclose, use, transmit, reverse engineer, except iii the instances of Receiving Party performing
duties on behalf of MESH, any portion of the Confidential or Proprietary Information in any manner

whatsoever; provided, however, that (a) the Receiving Party may disclose Confidential Information or

Proprietary Information pursuant to prior written consent ofMESH only to the extent of such consent; (b) the
Receiving Party may disclose Confidential or Proprietary Information to attorneys, accountants and
investment advisors on a "need to know" basis provided they are advised of and agree to this Agreement; and

(c) the Receiving Party may make any disclosure required by law, regulation or legal process provided the

Receiving Party provides to MESH reasonable advance written notice of an intent to disclose hereunder.

b. All Documents shall be the sole and exclusive property of MESH and shall be
surrendered to MESH at any time upon request. In the event that Receiving Party has any copies of any
Documents in his or her possession or connol, the same also shall be surrendered immediately to IVESH.

c. The Receiving Party acknowledges and agrees that his or her obligations under this

Agreement with respect to Confidential or Proprietary Information shall remain in effect until such time as
MESH publicly discloses the Confidential or Proprietary Information.

3. Damages and Remedies. Receiving Party expressly agrees to indemnify and hold harmless

MESH, its affiliates, and their officers, directors, and agents, from any and all loss, damage, expense or cost

(including attomeys' fees and disbursements attendant thereto) arising out of or in any way connected with
the breach of this Agreement. MESH shall, in addition to any other rights and remedies available hereunder,
at law or otherwise, be entitled to an injunction to be issued by the Circuit Court for Montgomery County,
Maryland restraining Receiving Party from committing any violation of this Agreement, and Receiving Party
hereby consents to the issuance of such an injunction without the need of posting bond or showing of actual
damages.

4. Defend Trade Secrets Act. Notwithstanding anything contained herein to the contrary, the

Receiving Party shall not be held criminally or civilly liable under any Federal or State trade secret law for
the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or

investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal. Nothing in this Agreement is intended to conflict with
18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by 18 U.S.C.
§ 1833(b).



5. Miscellaneous. The provisions of this Agreement that naturally would survive the

expiration or termination] of this Agreement shall survive the expiration or termination of this Agreement.
This Agreement supersedes any agreement, oral or written, relating to the subject matter hereof. This

Agreement shall inure to the benefit of the successors and assigns of MESH and shall be binding upon

Receiving Party's heirs, assigns, administrators and representatives. This Agreement may not be assigned by
Receiving Party. If any term or provision of this Agreement shall, for any reason, be adjudged by the Circuit
Court for Montgomery County, Maryland to be invalid or unenforceable, such judgment shall not affect,
impair or invalidate the remainder of this Agreement, but shall be confined in its operation to the provisions
of this Agreement directly involved in the controversy in which such judgment shall have been rendered.

Notwithstanding the above, in the event any provision as presently set forth is determined to be invalid by a

court of competent jurisdiction, the Parties hereto agree that this Agreement shall be appropriately modified
so that each and every provision hereof is enforceable to the maximum extent permitted by law. This
Agreement shall in all respects be governed, construed and enforced in accordance with the laws of the State
ofMaryland, and the Parties consent to the jurisdiction of, and agree that any legal action arising under this

Agreement shall be instituted exclusively within the Courts situated in Montgomery County, Maryland. In

the event of any legal action, MESH shall be entitled to an award of its costs and expenses (including but not
limited to attorneys' fees) associated with enforcing this Agreement. Whenever used herein, reference to any
gender shall be deemed to include all other genders and the neuter. Any reference herein in the singular or

plural shall be deemed to include the other.

The Parties have duly executed this Agreement the day and year first hereinabove written.
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MESH Charities
I\'l

The Masonic & Eastern Star Family
Serving Our Community

Conflict of Interest Policv

Each director, officer, employee, and representative recognize he or she has a duty to
avoid conflicts of interest. The purpose of this Conflict-of�Interest Policy is to prevent
conflicts of interest and set forth a procedure to resolve them if they arise.

1. Any actual or potential, direct or indirect, conflict of interest on the part of any
officer, member of the Board of Directors, employee or representative shall be disclosed
to the Board of Directors and recorded as provided herein through an annual procedure
set forth by the Board. One type of conflict of interest is a "financial interest." This
occurs when the person has, directly or indirectly, through business, investment or
family: a) an ownership or investment interest in any entity with which MESH has a
transaction or arrangement; b) a compensation arrangement with MESH or with any
entity or individual with which MESH has a transaction or arrangement; or c) a potential
ownership or investment interest in, or compensation arrangement with, any entity or
individual which MESH is negotiating a transaction or arrangement. A financial interest
shall not include any interest of less than two percent (2%) in any publicly traded
company. "Compensation" includes direct and indirect remuneration, as well as gifts or
favors, benefits, perquisites, reimbursements for personal expenses, and entitlements
relating to personal uses of property ofMESH. "Compensation" also includes "revenue-
sharing transactions" within the meaning of Internal Revenue Code section 4958.
Conflict of interests not relating to a "financial interest" also shall be disclosed and can
arise in situations where a person is in a position to derive a personal benefit from actions
or decisions made in their capacity with MESH and/or potentially in conflict with MESH
or an action ofMESH.

2. Any officer, member of the Board of Directors, employee or representative who
objectively has or perceives having an actual or potential conflict of interest on any
matter shall disclose such to the Board of Directors. If such disclosure is while a Board
meeting is taking place, he or she shall retire from the room in which the Board of
Directors (or any Committee thereof) are meeting and shall not vote or directly or
indirectly use his or her personal influence on the matter, and shall not participate in
deliberation or decision regarding the matter under consideration. Such director(s) shall
not be counted in determining whether a quorum for the meeting exists. With regard to
any representative with a conflict of interest or potential conflict of interest, such shall be
disclosed prior to the annual meeting or any special meeting of the representatives, and
the Board of Directors may determine any actions to be taken to ensure proper handling
of the concern, which may include, for example, any removal of voting privileges relating
to the concern for those with an actual or potential conflict of interest.



3. The foregoing requirement shall not be construed as preventing an abstaining
member of the Board of Directors from, in an appropriate setting and manner, stating his
or her position on the item in question or from answering pertinent questions of other
members of the Board of Directors, since his or her knowledge may be of assistance. All
abstaining members of the Board of Directors shall provide to the Board of Directors or
Committee all relevant information. The minutes of the meeting of the Board of
Directors or Committee shall reflect that conflict of interest was disclosed; the interested

officer, director, or employee was not present during the final discussion or vote; and, the
interested director was not counted toward a quorum and abstained from voting. If there
is an objective question as to whether a conflict of interest exists, the matter shall be
resolved by a vote of the Board of Directors, excluding the director or other person with
the potential conflict of interest.

4. Any officer, director or employee who contemplates receiving compensation for

providing goods, services or facilities to MESH shall disclose all relevant information

pertaining to the fair market value of said goods, services or facilities.

5. No director shall vote on any matter relating to his or her compensation,
irrespective of whether said compensation is received from MESH or any entity
controlled by or affiliated with MESH. MESH shall endeavor to ensure that all

compensation arrangements are objectively reasonable, based on the relevant market for

persons of comparable skills, training, education and experience and performing similar
duties for comparable organizations under similar conditions and circumstances.

6. Each new officer, member of the Board ofDirectors, employee and representative
shall be advised of this Policy and shall acknowledge, in writing, without qualification,
that he or she understands this Policy.

READ, ACKNOWLEDGED AND AGREED
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MESH Charities
The Masonic & Eastern Star Family
Serving Our Community
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NON-DISCLOSURE STATEMENT

As a Representative of MESH Charities, Inc. I, __Sylvanus J A Newstead
am committed to MESH's goal to establish and maintain the highest level of public confidence ln
its accountability.

l acknowledge and agree that MESH gives its Directors, Officers, and Representative's access
to valuable confidential and proprietary information. Directors, Officers, and Representatives of
MESH are given opportunities to develop such confidential information. The information that the
Directors, Officers, and Representatives receive and develop is important to MESH and its
future. MESH expects its Directors, Officers, and Representatives to keep secret its confidential
and proprietary information, and to otherwise promote and protect MESH interests. In addition,
the Directors, Officers, and Representatives of MESH have access to information that may
come under the purview of HIPAA regulations which require that health care information be kept
confidential and private, and the disclosure of which could result in civil and criminal penalties to
the individual Director, Officer, Representative, and to MESH. I agree that because of the
confidential nature of the information that I may acquire as a Director, Officer, or Representative
of MESH, the obligations and restrictions in Policy V are reasonable and necessary to protect
MESH and are designed to prevent unfair competition and unlawful disclosures. l agree to the
obligations and restrictions.

Furthermore, in regard to Policy Non-Disclosure V, I have:

- received a copy of the Policy;
- read and understand the Policy;
- agree to comply with the Policy;
- and understand that MESH Charities Inc. is a charitable organization; that to

maintain federal tax exemption, the Corporation must engage primarily in activities
which accomplish its tax-exempt purposes, and the Directors, Officers,
Representatives, and Executive employees are responsible for ensuring the
Corporation is faithful to its charitable purposes.

Entered into this _28'" day of February . 20_22

Signed:
4L1
Um? Z/ A





MESH Charities
The Masonic & Eastern Star Family
Serving Our Community
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NON-DISCLOSURE STATEMENT

As a Representative of MESH Charities, lnc., I, Sylvanus J A Newstead, am committed to
MESH's goal to establish and maintain the highest level of public confidence in its
accountability.

I acknowledge and agree that MESH gives its Directors, Officers, and Representative's access
to valuable confidential and proprietary information. Directors, Officers, and Representatives of
MESH are given opportunities to develop such confidential information. The information that the
Directors, Officers, and Representatives receive and develop is important to MESH and its
future. MESH expects its Directors, Officers, and Representatives to keep secret its confidential
and proprietary information, and to othenivise promote and protect MESH interests. In addition,
the Directors, Officers, and Representatives of MESH have access to information that may
come under the purview of HIPAA regulations which require that health care information be kept
confidential and private, and the disclosure of which could result in civil and criminal penalties to
the individual Director, Officer, Representative, and to MESH. | agree that because of the
confidential nature of the information that l may acquire as a Director, Officer, or Representative
of MESH, the obligations and restrictions in Policy V are reasonable and necessary to protect
MESH and are designed to prevent unfair competition and unlawful disclosures. l agree to the
obligations and restrictions.

Furthermore, in regard to Policy Non-Disclosure V, l have:

- received a copy of the Policy;
- read and understand the Policy;
- agree to comply with the Policy;
- and understand that MESH Charities Inc. is a charitable organization; that to

maintain federal tax exemption, the Corporation must engage primarily in activities
which accomplish its tax-exempt purposes, and the Directors, Officers,
Representatives, and Executive employees are responsible for ensuring the
Corporation is faithful to its charitable purposes.

Entered into this 22 day of December .20 21

Signed:
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MESH Charities
The Masonic & Eastern Star Family
Serving Our Community
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POLICY V
NON-DISCLOSURE

All Representatives, Officers, and Directors are responsible for safeguarding and keeping
confidential any information that MESH considers to be a of a confidential or sensitive nature.
Such information includes, but is not limited to, all information of a commercial or technical
nature, including information relating to the health and financial information of Members of the
Masonic family served by MESH, in any form relating to MESH, its agents and affiliates, or any
of its members, employees, caregivers, agents, independent contractors, including without
limitation all documents relating to the development of the concept ofMESH Life Care at Home
(MLCAH), the business of MLCAH; health care; marketing; financial; pricing; cost; sales;
members, technical, employee, and supplier information, information about operating methods;
future marketing; business, and strategic plans, individual and aggregate service utilization, care
coordination standards, care coordination software, lists of members, prospective members or
applicants, which is not known to the general public. In addition, lists of members, prospective
members or applicants; reports, notes, memoranda, tapes, plans, procedure manuals and other
documentation; any information that relates to HIPAA; records, and material in any form that in
any way incorporate, embody, or reflect any confidential information or that relates to MESH
activities will belong exclusively to MESH.

MESH Representatives, Officers, and Directors may not use confidential information for their
own personal benefit or the benefit of persons or entities outside MESH and must exercise
caution and discretion with respect to the actions and findings of committees, Board of
Directors, and Assembly meetings. At no time shall confidential data of any sort be removed
from MESH premises, unless specifically approved in writing by the Chair of the Board,
Executive Director, or individual authorized to act for.

CERTIFICATION

| HEREBY CERTIFY this Non-Disclosure Policy V for the Masonic and Eastern Star Home of
the District of Columbia Charities, Inc. represents the current policy.

By Corporate Secretary Chris Tessone January 26, 2019

Policy V - Non-Disclosure
Revised January 26, 2019
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