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NON-DISCLOSURE AGREEMENT 

Th is Non-Disclosure Agreement ("Agreemenf') is made and entered into between TILTED GA TE LLC, for itself and its parent, subsidiaries and 
affiliates ("Company1, and the Scioto County Board of Commissioners as identified below ("Participant1. The parties wish to exchange 
Confidential Information (as defin ed below in Section 3) for the follo 'hing purpose(s): (a) to evaluate whether to enter into or support a 
contemplated business transaction for development of the Scioto County site ("Transaction"); and (b) to en able the parties to communicale 
regarding such Transaction while protecting Confidential Information subject to the terms of th is Agreement (the "Purpose1. The parties en1er 
into this Agreement to protect the confidentiality of information in accordance with the following terms: 

1. The Effective Date of this Agreement is the date that the last party executes this Agreement below.

2. The Company has been engaged as an agent by a third-party client (the "Clienf) to act on the Client's behalf in connection with the
Transaction, which Client intends to support or participate in the Transaction. The Participant acknowledges and agrees that the 
Cl ient, even though unnamed in this Agreementforconfidentiality purposes, is a third-party ben eficiary to thisAgreement and shall 
have the joint and several right to enforce the terms hereof against the Participant.

3. In connection with the Purpose, a party or Client may disclose certain information it considers confidential and/or pro prieay
("Confidential Information") to the other party, including, but not Ii rrited to, tangible, intangible, oral, v isual, electronic present and/or
future information, hm�ver and whenever acquired, including, but n ot l imited to , by post, fax, e-mail, text message (SMS) and/or
visual inspection during any tours of the Discloser's or its affiliates'facil ities or premises; such information to in dude, without limitation:
( a) trade  secrets (whether or not subjectto or protected by co pyright, patent, or trademark ( registered or unregistered}; (b) fin ancial 
information, including pricing; (c)technical information, including research, development, procedures, algorithms, data, designs, and 
kn ow-how; and/or (d) busin ess information ,  including o perations, plann ing, marketing interests, and products. 

4. The parties acknowledge that the Participant is a public office subject to Ohio's Public Records Law (Ohio Revised Code Section
149.43) (the "Acr). The Act gen erally requires the Participant, up on proper request, to pre pare and make avai I able "public records"
(as defin ed in the Act) within a reasonable period of time, unless the subject of the requested materials falls within one of the
exemptions from the Act's disclosure requirements. The parties recognize and acknowledge that certain types ofrecords, materials
and information are exempted from the Act's disdosure requirements including the follo'hing: trade secrets and economic development
pro ject information (Ohio Revised Code Sections 122.36 and 1333.61 et seq.); tax returns and related information (Ohio REMsed
Code Sections 718.13, 5703.21, 5711.101); records confidential under other state or federal law (Ohio Revised Code Section
149.43(A)(1 )(v)); internet access to social security n umbers (Ohio Revised Code Section 149.45); certain financial information (Ohio
Revised Code Section 122.75); certain materials and data relating to "energy resource development facilities" as defined in Ohio 
Revised Code Section 1551.01 (8) (Ohio Revised Code Section 1551.11 (B)); and certain records received by JobsOhio ( Ohio REMsed 
Code  Section 187.04(C)(2)).

5. In the even I that a request for information is made to the Participant pursuant to the Act ford ocuments, materials or information rela1ed
to the Transaction , the Client or the Company, the Participant shall undertake best efforts to promptly provide a co py of that request
to the Compan y.

6. The Parties agree that certain information provided to the Participant by or on behalf of the Company may be exempt from the
disclosure requirements of the Act. The Company hereby agrees to designate in writing an y information provided to the Participant
that the Company considers to be exempt from the disclosure requirements of the Act (collectively, "Exempted Materials"). My
Exempted Materials related to the Transaction, the Cli ent or the Company and clearly marked as such by the Company, including 
such Exempted Materials suooequenUy incorporated in materials produced by the Participant for its own purposes, shall be treaed 
by the Participant as exemptfrom disclosure under the Act, and n ot as public records. Upon request of the Client or the Company,
Participant wi II use reasonable efforts to co operate with the Client's or the Company's efforts to obtain a protective order, res1raining
order, o rather reasonable assurance to maintain the confidentiality of Ex emp1ed Materials. If, in the absence of a protective order or 
restrain ing order, Participant is compelled as a matter of law to disdose Exempted Materials then Participant will disdose only that
portion of said information or documents as is required by law The parties recognize and agree that the Client may also provide 
info rmalion directly to the Participant, and any such information s hal I be treated in the same manner, with the same protections under 
this Agreement, as if that information were provided by the Compan y to the Participant.

7. Un less requested and disdosed pursuant to the Act, the party receiving Confidential Information (a "Recipient1 will have a duty 1D
protect Confidential Information disclosed to ii by the other party ("Discloser") only: (a) if it is clearly and conspicuously marked as
"confidential "orwith a similar designation; or (b} if it is identified by the Discloser as confidential and/or proprietary before, duing, or
promptly after presentation or communication. Unless otherwise agreed by the parties or other'hise required by law, inforrraion
disclosed verbally sho uld be treated as confidential under this Agreement.

8. A Recipientwill use the Confidential Information onlyforthe Purposedescribed above. A Recipient will use the same degree ofcare,
but n o  l ess than a reasonable degree of care, as the Recipient uses with respect to its own information of a similar n ature to pro1ect
the Confidential Information and to prevent: (a) any use of Confidential Information in vio lation of this Agreement; and/or (b) 
commun ication of Confidential Information to any unauthorized third parties. Confidential Information may only be disseminafed ti
Client andto employees, officers, bo ard members or attorneys of Recipient with a n eed to know as deterrrined by the Recipient and
who have firs! been n otified by Recipient of this Agreement and its terms and instructed by Recipient to comply with th em (coll ectively,
"Authorized Personnel").

9. Each party will not do the following, except with the advanced review and written approval of the other party: (a) issue or release any
articles, advertising, publ icity or other matter relating to th is Agreement ( including the fact th at a meeting or discussion has taken place 
with the specific Client or Company), unless required under applicable law or mentioning or implying the name of the other party; or 
(b} make co pies of documents contain ing Confidential Information .

10. This Agreement imposes n o otiigation upon a Recipient with respectto Confidential Information orotherinformationor materials that
(a) the Recipient can demonstrate was already in the Recipient's actual possession or knowledge and which the Recipient la'.WJlly
acquired other th an from the Discloser was; (b) is or becomespubli dyavailable through n o  fault, action, omission or intervention of 
the Recipient; (c) is received by the Recipient from a third party without a duty of confidentiality (express or implied) owed b the

25132422vl 



Execution Version

Discloser; { d) is independently d eveloped by the Recipient without a breach of th Is Agreement; ( e) Is d isdosed by the Recipi ent v.i1h
the Discloser's prior written approval; or{f) is required to bed lsclosed by operation of law, court orderorothergovemmental derrmd
("Process"); provided that {i) the Recipientwill immediately notify the Discloserof such Process; and {ii) the Recipient will not produce
or disclose Confidential Information in response to the Process unless the Disdoser has: {a) requested protection from the legal or 
governmental authority requiring the Process and such request has been d enied, {b) consented in writing to the production or 
disclosure of the Confidential Information in response to the Process, or (c) taken no action to protect its Interest in the Confidentici 
Information within 14 business days after receipt of notice from the Recipient of its obligation to produce or disdose Confidential 
Information in response to the Process. 

11. EACH DISCLOSER WARRANTS THAT IT HAS THE RIGHT TO DISCLOSE ITS CONFIDENTIAL INFORMATION. NO OTHER
WARRANTIES ARE MADE HEREUNDER. ALL CONFIDENTIAL INFORMATION DISCLOSED HEREUNDER IS PROVIDED "/>S 

IS". 

12. This Agreement will remain in effect until it is terminated by either party with thirty (30) days.priorwritten notice. Notwithstanding the
foregoing, this Agreement will survive with respect to Confidential Information that isd is closed before the effective date of termination. 

13. Unless the parties otherwise agree in writing, a Recipient's duty to protect Confidential Information expires three (3) years !iom the
date of d isdosure. Except to the extent inconsistent with a Recipient's written records retention policy or state law, a Recipient upon 
Discloser's written request, will promplly return all Confidential Information received from the Discloser, together with all copes, or 
certify in writing that all such Confidential Information and copies thereof have been destroyed. 

14. Th is Agreement imposes no obligation on a party to exchange Confidential Information, proceed with the Transaction or any business 
opportunity, or purchase, sell, license, transfer or otherwise make use of any technology, services or products. 

15. No party acquires any intellectual property rights under this Agreement (including, but not limited to, patent, copyright, and traderrak
rights) except the limited rights necessary to carry out the Purpose in accordance with this Agreement. 

16. Each party acknowledges that damages for improper disclosure of Confidential lnbrmation may be irreparable; therefore, the Injured
party Is entitled to seek equi table relief,induding injunction and prelirrinary Injunction, in addition to all other remedies available to it 

17. This Agreerrent does not create any agency or partnership relationship. This Agreement is not assign.tile or transferable� the
Participant wi thout the prior written consent of the Company. The Company may assign or transfer this Agreement in its sole 
d iscretion.

18. This Agreement may be executed In two or more identical counterparts, each of which wil l be deemed to be an original and all of 
which taken together will be deemed to constitute the Agreement when a duly authorized representative of each party has signed the 
counterpart. 

19. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof, and supersedes any 
p rio ro ral or written agreements, and all contemporaneous oral communications. Al I additions o rmo difications to this Agreem en! mm 
be made in writing and must be signed by the parties. Any failure to enforce a provision of thisAgreement will not constitute a waiver
thereof or of any other provision. 

20. As noted above, the Client is a third-party beneficiary to this Agreement and accordingly is entitled to the rights and benefits under
this Agreement, and may enforce the provisions of this Agreement as if it were a party. 

COMPANY: TILTED GATE LLC 

Signature: __________________ _ 

Name: ___________________ _ 

Title: __________________ _ 

Date: ___________________ _ 
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PARTICIPANT: SCIOTO BOARD 
COMMISSKINERS 0 OF COUNTY 
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Date: _ __,.�_-..2._°i'--�.1_...,._£ ____ _

Scott J. Ziance

Authorized Representative

October 16, 2025
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