MUTUAL CONFIDENTIALITY & NON-USE AGREEMENT

This Mutual Confidentiality & Non-Use Agreement (this “Agreement”) is effective as of 		, 2026 (the “Effective Date”), between 22 Bound, an Ohio nonprofit corporation with a place of business at _____, and _______________ [for individual: an individual who has a mailing address at _________________] [for entity: a (entity type) having a place of business at _________________] (each, a “Party” and collectively, the “Parties”). The Parties agree as follows:
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1. Purpose. Either Party (the “Disclosing Party”) may provide Confidential Information (defined below) to the other Party (the “Receiving Party”) for the purpose of discussing and evaluating a potential investment or other business relationship (the “Purpose”). “Confidential Information” means all nonpublic, confidential, or proprietary information disclosed by the Disclosing Party on behalf of itself or a third-party to the Receiving Party in connection with the Purpose, whether disclosed in writing, orally, or by inspection of tangible objects, including, without limitation, any materials, data, analyses, technologies, know-how, trade secrets, patents, patent applications, copyrights, ideas, developments, improvements, inventions (whether patentable or not), works of authorship, and other intellectual property, and any other business, financial, technical, or investment information. The Parties agree that this Agreement’s terms, as well as the discussions between the Parties relating to the Purpose, constitute Confidential Information.  

2. 	Exclusions. Confidential Information does not include any information which: (A) is or becomes (through no breach by the Receiving Party of this Agreement or any other confidentiality obligation applicable to the Receiving Party) generally available to the public; (B) was lawfully in the possession of or known to the Receiving Party prior to its date of disclosure by the Disclosing Party as evidenced by the Receiving Party’s written records or other competent evidence; (C) is disclosed to the Receiving Party by a third-party not known by the Receiving Party to be prohibited from disclosing such information by contractual or legal obligation; (D) is independently developed by the Receiving Party without access to, reference to, or use of the Disclosing Party’s Confidential Information as evidenced by the Receiving Party’s written records; or (E) is required to be disclosed by legal process, provided that, to the extent legally permissible, the Receiving Party disclosing the information timely informs the Disclosing Party and uses reasonable efforts to limit the disclosure and maintain the confidentiality of the Confidential Information. Any combination of information that is partly comprised of Confidential Information will not be considered exempt from this Agreement’s confidentiality obligations merely because individual parts of that information were publicly known, or in the Receiving Party’s possession, unless the combination itself was publicly known or in the Receiving Party’s possession.

3. 	Restrictions & Non-Use. With respect to all Confidential Information provided, made available, or otherwise obtained pursuant to this Agreement, the Receiving Party shall: (A) not distribute,  disseminate, or make available in any way or form such Confidential Information without the Disclosing Party’s prior written consent; (B) maintain such Confidential Information in strict confidence and only disclose such Confidential Information to those of its employees, professional associates, service providers, and/or Affiliates (defined below) having a need to know in connection with the Purpose, and only after such employees, professional associates, service providers, and/or Affiliates have been advised of the confidential nature of such Confidential Information and agree to be bound by enforceable obligations of confidentiality and non-use to the Receiving Party under terms substantially similar to those of this Agreement; (C) not use such Confidential Information for any purpose, except for the Purpose, without the Disclosing Party’s prior written consent; and (D) not, directly or indirectly, reverse engineer, de-compile, or disassemble such Confidential Information, or allow the same. If the Receiving Party becomes aware of any unauthorized disclosure, misuse, or misappropriation of the Disclosing Party’s Confidential Information, the Receiving Party shall: (X) promptly notify the Disclosing Party in writing of the details and circumstances of any such disclosure, misuse, or misappropriation; (Y) take all reasonable steps to rectify or cure such misuse or misappropriation and/or retrieve any such disclosed Confidential Information; and (Z) provide reasonable assistance to and cooperate with the Disclosing Party to rectify or cure such disclosure, misuse, or misappropriation, and to prevent further unauthorized disclosure, misuse, or misappropriation of such Confidential Information. “Affiliates” means any entity which directly or indirectly controls, is controlled by, or is under common control of a Party to this Agreement; the term "control" as used in this provision means the possession of the power to direct or cause the direction of the management and the policies of an entity, whether through the ownership or a majority of the outstanding voting rights or by contract or otherwise. 

4. 	Term & Termination. This Agreement begins on the Effective Date and, unless terminated early, will expire in 1 year. The Receiving Party’s confidentiality and non-use obligations of the Confidential Information will survive any expiration or termination of this Agreement for a period of 4 years from such termination or expiration date.

5.   	Return of Confidential Information. Upon the Disclosing Party’s written request, the Receiving Party shall either destroy or return to the Disclosing Party all Confidential Information of the Disclosing Party and all documents or media containing any such Confidential Information. Despite anything to the contrary in this Section, the Receiving Party will not be required to destroy or erase electronic copies that are part of secure system backups made in the ordinary course of business. The Receiving Party may keep one copy of any written or electronic materials or documents containing Confidential Information in its files solely for the purpose of ensuring its compliance with this Agreement. The return and/or destruction of such Confidential Information as provided above will not relieve the Receiving Party of its other obligations under this Agreement.

6.	Mutual Disclaimers; No Proprietary Rights. Nothing in this Agreement will be deemed to create any principal-agent, employer-employee, joint venture or other business relationship between the Parties. It is understood and agreed that Confidential Information is provided “AS IS.” The Disclosing Party makes no representation or warranty as to the accuracy or completeness of Confidential Information which is disclosed under this Agreement. No warranties, express or implied, of any kind are given by the Disclosing Party with respect to Confidential Information provided under this Agreement. In no event will the Disclosing Party be liable for any use by the Receiving Party, or for any loss, claim, damage, or liability from a third-party, which may arise from or in connection with this Agreement or the use, handling, or storage of Confidential Information provided under this Agreement. The Parties also agree that all of the Disclosing Party’s Confidential Information will remain the Disclosing Party’s sole property, and that no patent, copyright, trademark, or other proprietary or other right or license is granted by this Agreement. The Receiving Party further understands that nothing in this Agreement requires the disclosure of any Confidential Information of the Disclosing Party, which will be disclosed, if at all, at the Disclosing Party’s sole option. Further, nothing in this Agreement will be construed as an obligation of either Party to enter into any future agreement with the other Party. Each Party agrees that this Agreement does not represent a commitment by either Party to enter into or negotiate a future contractual relationship and any exchange of Confidential Information will not be construed as an inducement to act or to not act in any given manner.

7.	Remedies. Since the Receiving Party’s breach of any of the undertakings or agreements contained in this Agreement may result in irreparable and continuing damage to the Disclosing Party for which there may be no adequate remedy at law, such Disclosing Party will be entitled to seek injunctive relief and/or a decree for specific performance, and other relief as may be proper (including monetary damages, if appropriate). Nothing in this Agreement will be construed as derogating from any right or remedy that the Disclosing Party may be entitled to under applicable law.

8. 	General. Neither Party may assign this Agreement, or the individual rights or obligations under this Agreement, to any third-party without the other Party’s prior written consent, which will not be unreasonably withheld. Despite anything to the contrary in the preceding clause, either Party may assign this Agreement without the other Party’s consent to its successor in interest by way of merger, acquisition, or sale of all or substantially all of its assets, provided that the Party making the assignment notifies the other Party in writing of such assignment within a reasonable time prior to the assignment effective date. This Agreement will bind and inure to the benefit of the Parties and their successors and assigns. This Agreement represents the entire understanding and agreement between the Parties and supersedes all prior communications, agreements, and understandings relating to its subject matter. If any provision of this Agreement is held by a court or other tribunal of competent jurisdiction to be illegal, invalid, or unenforceable, such provision will be limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and effect. No modification or amendment of this Agreement will be valid unless executed in writing by both Parties. The observance of any term of this Agreement may be waived (either prospectively or retroactively and either generally or in a particular instance) only with the written consent of the Party against whom such waiver is sought and to such extent set forth in such writing, and no failure or delay in enforcing any right will be deemed a waiver. This Agreement may be executed in counterparts, each of which will be deemed an original, but both of which together will constitute one and the same instrument.  Transmission by facsimile or by electronic mail in “.pdf” format of an executed counterpart of this Agreement will be deemed to constitute due and sufficient delivery of such counterpart. The laws of the State of Ohio will exclusively govern this Agreement, and the Parties hereby submit to the exclusive jurisdiction of the competent courts located in State of Ohio in any matter arising out of or relating to this Agreement.


The Parties have executed this Agreement as of the Effective Date.


Option 1 (Company-Individual):

22 BOUND,
an Ohio nonprofit corporation								


By: 												
	Name
Name: 									

Title: 												


Option 2 (Company-Company):
22 BOUND,						COMPANY
an Ohio nonprofit corporation				
	

By: 							By: _____________________________
									
Name: 							Name: ___________________________				
Title: 							Title: ____________________________	
