


NON-DISCLOSURE AGREEMENT

THIS NON-DISCLOSURE AGREEMENT (the “Agreement”) is made and entered into as of the __ day of ___________________, 2026 (the “Effective Date”), by and between Open, Inc. (along with any affiliates or subsidiaries, “Open” or the “Company”), and _________________________  (the “Recipient”).  

	WHEREAS, The Company possesses certain Confidential Information (defined below) relating to its business, and has taken steps to restrict access to such information, which it desires to keep confidential; 

WHEREAS, The Company and Recipient (collectively, the “Parties,” individually, at times, the “Party”) desire to enter into confidential discussions pursuant to which the Company will disclose to Recipient, from time to time, certain of its Confidential Information for the sole purpose of evaluating, discussing and negotiating a possible business relationship between the two (the “Business Relationship”); and

WHEREAS, subject to the terms hereof, during such confidential discussions and thereafter, the Company desires to protect its Confidential Information and Recipient agrees to protect said Confidential Information.

NOW THEREFORE, in consideration of the premises and covenants set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

	1.	Confidential Information means all information, in whatever form relating to the Company, that is: (i) treated as confidential or proprietary by the Company; and or (ii) disclosed by the Company to Recipient, or otherwise learned, observed or perceived by Recipient at any time before, on or after the date hereof, in connection with this Agreement or the Business Relationship.  Provided however, information shall not be deemed confidential (i) if it becomes (through no improper action or inaction by the Recipient) generally available to the public, or (ii) was in its possession or known by Recipient prior to receipt from the Company, or (iii) was rightfully disclosed to Recipient by a third party, or (iv) was independently developed by the Recipient without reference to or use of the Confidential Information.  The Recipient may make disclosures required by court order provided the Recipient promptly notifies Company, uses reasonable efforts to limit disclosure and to obtain confidential treatment or a protective order and has allowed the Company to participate in the proceeding. 

	2.	Use. Recipient shall use the Company’s Confidential Information solely for the purpose of evaluating, discussing, and negotiating a possible transaction with the Company, and for no other purpose. 

	3.	Duty.  At all times after the date hereof, all Confidential Information shall: (i) be held and treated by Recipient in confidence by using the same degree of care as Recipient utilizes for maintaining the confidentiality of its own most highly confidential or proprietary (which shall in no event be less than reasonable care); (ii) not be used by Recipient except as provided in Section 2 above; and (iii) not be published or disclosed to any Person except as provided in Section 4 below. 

	4.	Permitted Disclosure.  Recipient may disclose Confidential Information to its advisors who: (a) need to know the Confidential Information, and then only to the extent necessary for the purpose of enabling such individuals to perform their assigned tasks for Recipient, as the case may be, in connection with the Business Relationship, and for no other purpose of any kind, and (b) are informed of the confidential nature of the information disclosed to them, and have obligated themselves to hold the Confidential Information in strict confidence. 

	5.	Return.  Upon request, Recipient shall immediately return to the Company all tangible materials in its possession or control, including all copies thereof.

	6.	Legal Order.  If Recipient is required to disclose any Confidential Information by process or law or pursuant to a law, rule, regulation, statute, order or ordinance of any government authority having jurisdiction thereof (“Legal Order”), prompt written notice of such request or requirement will be provided to the Company so that it may seek an appropriate protective order or other remedy.  If such an equitable remedy cannot be obtained, Recipient shall: (i) disclose only such part of the Confidential Information as is specifically required by the Legal Order; and (b) exercise its best efforts to obtain reliable assurance that confidential treatment shall be accorded the Company Confidential Information.

	7.	Remedies.  The Company and Recipient acknowledge and agree that: (i) the Company has expended significant resources to create and restrict access to its Confidential Information; (ii) any breach or threatened breach by Recipient of any agreement herein shall result in irreparable injury to the Company, for which there may be no adequate remedy at law; and (iii) in the event of a breach or threatened breach of any agreement herein by Recipient, the Company shall be entitled, in addition to all other applicable remedies under this Agreement or at law or in equity, without the necessity of posting a bond, immediate injunctive and other appropriate equitable relief, including, without limitation, the enjoining of Recipient from the unauthorized use, publication or disclosure of the Company’s Confidential Information in violation of this Agreement and from the breach of any other agreement set forth herein and the immediate return of its Confidential Information.  

	8.	Ownership.  All Confidential Information and all copies thereof are and shall remain the sole and exclusive property of the Company.  

	9.	Governing Law.  The validity, construction, and enforceability of this Agreement shall be governed in all respects by the laws of the State of New York.

	10.	Assignment.  No Party shall assign any portion of this Agreement without the written consent of the other Party.  

	11.	Severability.  If any provision of this Agreement is deemed null and void, the remaining parts of this Agreement will remain in full force and effect.




	IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first above written.


Open, Inc.

By: _________________________________________
                    			Name: ______________________________________
Title: _______________________________________
    



					

By: _________________________________________
                    			Name: ______________________________________
Title: ________________________________________
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