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MUTUAL NON-DISCLOSURE AND NON-CIRCUMVENT AGREEMENT

This Agreement is effective when signed by and between North Avenue Capital, LLC and
those collectively referred to as the "Parties."

This agreement is intended to create a mutually beneficial business relationship between the
Parties during the stages of information exchange and provision of services that are required
to establish and set the stage for a real and tangible joint business opportunity.

The Parties desire to disclose, on a confidential basis, certain information, process, clients,
business contacts and documents considered confidential and/or proprietary by the Parties
concerning their respective businesses. The Parties wish to maintain the confidentiality
and/or the proprietary nature of the confidential information disclosed.

In consideration of the mutual promises and covenants set forth herein and for other good
and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the
Parties hereto agree as follows:

1. Confidential Information: The Parties agree that information disclosed orally or in
writing or made available by any Party ("Disclosing Party") to another Party ("Recipient"),
including, but not limited to, information acquired from employees; trade secrets; strategic
plans; invention plans and disclosures; customer information; suppliers; software;
distribution channels; marketing studies; intellectual property; information relating to
process, products, designs, business plans, business opportunities, marketing plans,
finances, research, development, know-how or personnel; confidential information
originally received from third parties; information relating to any type of technology; client
information; branded documents including forms, loan details, underwriting tools,
financials, etc.; and all other material whether written or oral, tangible or intangible, shall be
deemed "Confidential Information." In addition, the existence and terms of this Agreement
shall also be treated as Confidential Information. The parties agree that any Confidential
Information disclosed prior to the execution of this Agreement was intended to be and shall
be subject to the terms and conditions of this Agreement.

2. Restrictions and Exceptions: The Parties agree to maintain the confidentiality of the
Confidential Information and to prevent its unauthorized dissemination or use for a period
of two (2) years from the date of last disclosure by the Disclosing Party, subject to the
exceptions enumerated in Section 4 of this Agreement.

3. Recipients' Obligations: The parties expressly agree that the Recipient shall not use
Confidential Information in the development of any products or services for its own account
or for the account of a third party unless expressly agreed to by the Disclosing Party in
writing. Further, the Parties agree not to use the Confidential Information for purposes other
than that necessary to consider the possibility of entering into a business relationship or
transaction between the Parties. The Recipient shall protect the Confidential Information by
using the same degree of care, but no less than reasonable care, to prevent the unauthorized
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use, dissemination or publication of the Confidential Information as the Recipient uses to
protect its own Confidential Information. The Recipient shall limit its internal disclosure of
the Confidential Information to only those employees and agents who have a need to know
the information for the limited purpose of the proposed business relationship between the
Parties. The Parties agree that they will each direct their respective employees and agents
to maintain the confidentiality of the Confidential Information.

The obligation not to disclose shall not be affected by bankruptcy, receivership, assignment,
attachment or seizure procedures, whether initiated by or against Recipient, nor by the
rejection of any agreement between the Disclosing Party and Recipient, by a trustee of
Recipient in bankruptcy, or by the Recipient as a debtor-in-possession or the equivalent of
any of the foregoing under local law.

4, Exceptions: This Agreement shall impose no obligations with respect to Confidential
Information which:

a) is now, or hereafter becomes, through no act or failure to act on the part of the
receiving party, generally known or available to the public;

b) was acquired by the receiving party before receiving such information from
the disclosing party and without restriction as to use or disclosure;

c) is hereafter rightfully furnished to the receiving party by a third party, without
restriction as to use or disclosure;

d) is information which the receiving party can document was independently
developed by the receiving party;

e) is required to be disclosed pursuant to law, provided the receiving party uses
reasonable efforts to give the disclosing party reasonable notice of such required disclosure;
or

f) is disclosed with the prior written consent of the disclosing party.

Additionally, in the event of a disclosure required pursuant to a requirement of a
governmental agency or law, the Party seeking to disclose Confidential Information will
provide to the Disclosing Party notice prior to such disclosure in order to afford the
Disclosing Party a reasonable opportunity to file objections to the disclosure with the
appropriate agency or entity.

5. Continued Development Efforts: The Parties acknowledge and agree that all parties
have been engaged, and continue to engage in activities to develop, test, market, manufacture
and/or sell the technology that is the subject of a potential transaction or business
relationship between the Parties and acknowledge and agree that nothing contained in this
Agreement shall restrict or prohibit any party from continuing such development efforts
whether or not with each other, and that such continuing development efforts will not be
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considered a breach of the terms and provisions of this Agreement.

Neither this Agreement nor the disclosure or receipt of Confidential Information shall
constitute or imply any promise or intention to make any purchase of products or services
by any party or its affiliated companies or any commitment by any party or its affiliated
companies with respect to the present or future marketing of any product or service.

6. Ownership of Confidential Information: All Confidential Information, and all material
items delivered by the Disclosing Party to the Recipient, remains the property of the
Disclosing Party and no license or other rights in the Confidential Information are granted to
the Recipient by this Agreement or by the act of disclosure. No rights, obligations,
representations or terms other than those expressly set forth herein are to be implied from
this Agreement. In particular, without limitation, no license is hereby granted directly or
indirectly to any Party or their respective employees: (a) under any patent, trademark, trade
secrets or copyright; or (b) to use the other Party's name, trade names, trademarks, service
marks, logos or designs for any purpose; without the other Party's prior written permission.

7. Return of materials and documents: Upon the written request of the Disclosing Party,
the Recipient shall return to it (or, at the request of the Disclosing Party, erase or destroy)
all materials that contain or embody any Confidential Information of the Disclosing Party,
including but not limited to all computer programs, documentation, notes, plans, drawings,
and copies thereof. Return or destruction of such material shall not relieve the Recipient of
its obligations of confidentiality. Upon the request of the Disclosing Party, the Recipient will
certify that it has complied with the provisions of this paragraph.

8. Remedy: The Parties hereby acknowledge that unauthorized disclosure or use of
Confidential Information or a breach of this Agreement could cause significant and
irreparable harm, which may be difficult to ascertain, and that money damages would be
inadequate compensation. Accordingly, the Parties agree that the Disclosing Party shall have
the right to seek and obtain injunctive relief from breaches of this Agreement in addition to
any other rights and remedies it may have from a court of competent jurisdiction.

9. Termination: This Agreement shall survive and remain in effect until expressly
terminated in writing and signed by all Parties, or until two (2) years from the date of
execution, whichever is earlier.

10.  General: This Agreement contains the entire agreement between the parties, and
supersedes any prior written or oral agreements between them concerning the subject
matter contained herein. The provisions of this Agreement may be waived, altered, amended
or repealed, in whole or in part, only upon the written consent of all parties. The waiver of
any party of a breach or violation of any provision of this Agreement shall not operate as or
be construed to be a waiver of any subsequent breach hereof. This Agreement constitutes
the product of negotiations of the parties hereto and any enforcement hereof will be
interpreted in a neutral manner and not more strongly for against any party based upon the
source of the draftsmanship of this Agreement. If any provision of this Agreement shall be
held invalid or unenforceable by a court of competent jurisdiction, the remaining provisions
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hereof shall continue to be fully effective. This Agreement shall be deemed to have been
executed and delivered within the State of Florida and the rights and obligations of the

parties shall be construed and enforced in accordance with, and governed by, the laws of the
State of Florida.

By accepting the terms and conditions on North Avenue Capital’s website you are accepting
this mutual non-disclosure agreement.



