[image: ]

COMPANY - PARTNER MUTUAL
NON-DISCLOSURE AGREEMENT

Effective Date: ______________
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THIS MUTUAL NON-DISCLOSURE AGREEMENT (the “Agreement”) is made as of the last date signed below (the “Effective Date”) by and between GigCXTalent, a Limited Liability Corporation organized and existing under the laws of Reno, NV, USA 89511 acting directly or indirectly through or jointly with any Affiliate,(“Party A”) and __________________________________., organized and existing under the laws of the __________________________, and registered office address at ________________________, ______,____________, (“Party B”) and along with Party A may hereinafter by referred to individually as a “Party”, or collectively as “Parties”), acting directly or indirectly through or jointly with any Affiliate, for the purpose of preventing the unauthorized disclosure of Confidential Information. 


  
1. Definitions. “Confidential Information” means any non-public information disclosed by or on behalf of a Party (the “Disclosing Party” or “Discloser”) to the other Party (the “Receiving Party” or “Recipient”), whether disclosed before or after the Effective Date and whether oral, written, electronic, visual, demonstrated, observed, accessed through systems or credentials, or in any other form. Confidential Information includes, without limitation: business plans; financial statements, results, forecasts, and projections; capitalization and fundraising information; investment terms; source-of-funds and investment-structure information; identities of principals, investors, or funding entities; product and platform plans; software, source code, object code, application programming interfaces, databases, data, algorithms, prompts, models, taxonomies, workflows, designs, wireframes, architecture, technical specifications, prototypes, credentials, security information, and documentation; research, assessment methods, scoring models, benchmarks, analyses, and intellectual property; customer, prospect, partner, supplier, and personnel information; pricing, proposals, contracts, and commercial terms; and the existence, status, or substance of the Parties’ discussions. With respect to GigCXTalent, Confidential Information expressly includes all information concerning or embodied in the GIGI platform (Gig Intelligence Guidance Interface), the GVI, the GPI, the GigCXTalent exchange, and any related concepts, features, matching logic, supplier-verification methods, workforce-intelligence methods, designs, roadmaps, improvements, derivative concepts, and development materials (collectively, “GigCXTalent Platform Information”). Information need not be marked or identified as “confidential” if its confidential nature would be reasonably apparent under the circumstances. “Affiliate” means any legal entity that controls, is controlled by, or is under common control with a Party, where “control” means direct or indirect ownership of more than fifty percent (50%) of the voting securities of that entity or, if the entity has no voting securities, the ability to direct or cause the direction of its management. A breach of this Agreement by a Party’s Affiliate or Representative shall be deemed a breach by that Party.

2.  Exceptions to Confidentiality Obligations; Permitted Disclosures.  This Agreement imposes no obligation upon a Recipient with respect to Confidential Information which:  (i) is or becomes public knowledge through no fault of the Recipient or its Affiliates; (ii) was in the Recipient’s possession before receipt from the Discloser and was not subject to a duty of confidentiality at the time of disclosure; (iii) was disclosed with the prior written approval of the Discloser; (iv) is independently developed by the Recipient  or  its  Affiliates  without any use of the Confidential Information; and (v) became known to the Recipient or its Affiliates, without restriction, from a source other than the Discloser and without breach  of  this  Agreement  or violation of Discloser’s rights by the Recipient or its Affiliates. The Recipient may disclose the Discloser’s Confidential Information as required by law or court order, provided: (i) Recipient provides prompt notice and assistance to Discloser so it may file for a protective order; (ii) Recipient gives Discloser an opportunity to review the Confidential Information to be disclosed; and (iii) Recipient discloses only as much of the Confidential Information as is required.
  
3. Protection and Permitted Use of Confidential Information. Recipient shall hold the Confidential Information in strict confidence and shall use it solely to evaluate or perform the specific potential business relationship authorized in writing by the Discloser (the “Purpose”). Recipient shall not disclose Confidential Information to any third party without the Discloser’s prior written consent. Recipient may disclose Confidential Information only to its employees, officers, professional advisers, agents, and independent contractors (collectively, “Representatives”) who have a strict need to know for the Purpose and are bound by written confidentiality and restricted-use obligations at least as protective as this Agreement. Recipient is responsible for every act or omission of its Representatives relating to the Confidential Information. Recipient shall protect Confidential Information using at least the same degree of care it uses for its own information of similar sensitivity, and in no event less than reasonable care, including commercially reasonable administrative, technical, and physical safeguards. Recipient shall not copy, download, transmit, reproduce, or retain Confidential Information except as strictly necessary for the Purpose and expressly authorized by the Discloser. No residual knowledge retained in unaided memory creates any right to use or disclose Confidential Information.
  
4. Return, Destruction, and Security Incidents. Upon the Discloser’s request or termination of discussions, Recipient shall immediately cease all use of the Confidential Information and, within five (5) business days, return or permanently destroy all copies, extracts, notes, analyses, credentials, and materials containing or derived from it, including copies stored on personal devices, cloud services, collaboration tools, and removable media. Upon request, an authorized representative of Recipient shall certify such return or destruction in writing. One archival copy may be retained only when required by applicable law or automatic backup procedures, provided it remains protected and is not accessed or used for any other purpose. Recipient shall notify Discloser in writing within twenty-four (24) hours after discovering any actual or suspected loss, misuse, misappropriation, unauthorized access, or disclosure; promptly take all reasonable containment and remediation measures; preserve relevant evidence; and fully cooperate with Discloser at Recipient’s expense to investigate, mitigate, and remediate the incident.
 
5. Ownership of Confidential Information; No Warranties. All Confidential Information and all intellectual-property and proprietary rights therein remain the sole and exclusive property of the Discloser. No disclosure, access, discussion, or participation grants Recipient any license, ownership interest, lien, or other right, whether by implication, estoppel, or otherwise, in any Confidential Information, patent, copyright, trade secret, trademark, data right, or other intellectual property of the Discloser. Discloser provides Confidential Information on an “AS IS” basis and makes no representation or warranty, express or implied, regarding its accuracy, completeness, merchantability, fitness for a particular purpose, or performance.
GigCXTalent Platform Protections and Work Product. Without GigCXTalent’s prior express written authorization, Recipient shall not, directly or indirectly: (a) use GigCXTalent Platform Information for any purpose other than the Purpose; (b) copy, reproduce, scrape, decompile, disassemble, reverse engineer, benchmark, map, translate, adapt, modify, create derivative works from, or attempt to discover the source code, structure, models, methods, logic, or underlying ideas of any GIGI or GigCXTalent platform component; (c) use GigCXTalent Platform Information to develop, improve, support, market, or advise any competing or substantially similar product, service, database, assessment, index, exchange, or platform; (d) upload, submit, disclose, or expose GigCXTalent Platform Information to any public or third-party artificial-intelligence, machine-learning, large-language-model, code-generation, or model-training system, or use it to train, fine-tune, evaluate, or improve any such system; (e) remove or alter any proprietary notice; (f) share access credentials or circumvent any access or security control; or (g) claim, register, or assist another person in claiming or registering any right in GigCXTalent Platform Information. To the fullest extent permitted by law, all concepts, specifications, designs, code, configurations, prompts, workflows, documentation, deliverables, discoveries, inventions, improvements, and other work product created specifically for, at the request of, or using the Confidential Information of GigCXTalent in connection with GIGI or another GigCXTalent product (collectively, “Work Product”) shall be deemed work made for hire for GigCXTalent. To the extent any Work Product does not qualify as work made for hire, Recipient hereby irrevocably assigns to GigCXTalent all worldwide right, title, and interest in and to such Work Product, including all intellectual-property rights, and shall execute further documents reasonably requested to confirm or perfect that ownership. Recipient retains ownership of tools and materials demonstrably developed independently before access to GigCXTalent’s Confidential Information (“Background Materials”); however, Recipient shall not incorporate Background Materials into Work Product without prior written disclosure and GigCXTalent’s written approval. If approved Background Materials are incorporated, Recipient grants GigCXTalent a perpetual, irrevocable, worldwide, transferable, sublicensable, fully paid, royalty-free license to use, reproduce, modify, distribute, display, perform, create derivative works from, and otherwise exploit them as part of or in connection with the Work Product.
6. Data Protection. Each Party shall comply with all the obligations imposed on it by any applicable national laws, regulations and secondary legislation pertaining to personal data privacy and protection, as amended or updated from time to time, in the territories in which the Parties are located.

7. Term and Survival. This Agreement shall commence on the Effective Date and remain in effect for five (5) years unless earlier terminated by written notice. Recipient’s confidentiality and restricted-use obligations for Confidential Information disclosed during the term shall survive for five (5) years after the later of disclosure or termination. Obligations concerning trade secrets shall continue for so long as the information remains a trade secret under applicable law. The ownership, assignment, no-license, no-residuals, GigCXTalent Platform protections, return or destruction, remedies, and governing-law provisions shall survive termination and, where their nature so requires, continue indefinitely.

8. Governing Law/Jurisdiction/Language. This Agreement shall be governed, construed and interpreted in accordance with the laws of the Republic of Nevada, County of Washoe without giving effect to principles of conflict of laws. Each of the Parties hereto consents to the exclusive jurisdiction and venue of the courts of the State of Nevada. The English language version of this Agreement is the only version that will have any legal effect on the Parties. Any versions of this Agreement in any other language will be for accommodation only and will not be binding upon either Party.  

9. Remedies; Indemnification; Costs. Recipient acknowledges that any actual or threatened breach involving Confidential Information, and particularly GigCXTalent Platform Information, may cause immediate and irreparable harm for which monetary damages alone would be inadequate. Accordingly, in addition to all other rights and remedies available at law or in equity, the Discloser shall be entitled to seek immediate temporary, preliminary, and permanent injunctive relief, specific performance, preservation of evidence, and an accounting, without posting bond or other security and without proving actual damages. Remedies are cumulative and not exclusive. To the fullest extent permitted by law, Recipient shall be liable for the Discloser’s proven direct damages, losses, investigation and remediation costs, and any profits, revenues, avoided development costs, or unjust enrichment attributable to Recipient’s unauthorized use or disclosure. Recipient shall defend, indemnify, and hold harmless the Discloser and its Affiliates, officers, directors, employees, and agents from third-party claims, liabilities, damages, penalties, and reasonable costs arising from Recipient’s or its Representatives’ breach of this Agreement, gross negligence, or willful misconduct. In any action or proceeding to enforce this Agreement, the prevailing Party shall be entitled to recover its reasonable attorneys’ fees, expert fees, and court costs. No limitation of liability contained in any other agreement between the Parties shall apply to a breach of this Agreement unless that other agreement expressly identifies this Agreement and specifically states that the limitation applies to breaches of confidentiality, restricted-use, data-security, or intellectual-property obligations.
 
10. Notices. All notices under this Agreement shall be in writing and must be in English. Notices shall be deemed to have been duly given: (i) when delivered, if delivered by courier or other messenger (including registered mail) during normal business hours of the recipient; or (ii) when sent by email to Party A at sandra@gigcxtalent.com and to Party B at ___________________________ 	  
11. Other Business Activities.  Each Party agrees that this Agreement shall in no way limit, restrict or preclude the other Party from pursuing any of its present or future business activities or interests, either alone or in conjunction with others, or from entering into any agreement or transaction of any kind with any other person, regardless of whether the subject matter of any such agreement or transaction involves elements similar to Confidential Information exchanged hereunder or is in any other way similar to or coincident with any transaction considered or evaluated by the Parties.
  
12.  Severability. If any provision of this Agreement is judicially declared to be invalid or unenforceable, the remainder of this Agreement shall be interpreted so as to best effect the intent of the Parties.

13.  Entire Agreement. This Agreement expresses the complete understanding of the Parties with respect to the subject matter and supersedes all prior proposals, agreements, representations and understandings. This Agreement may not be amended except in writing signed by both Parties.

14.  Waiver. The failure to exercise any right provided in this Agreement shall not be a waiver of prior or subsequent rights.  

15. Miscellaneous. Nothing contained in this Agreement shall be deemed to constitute either Party a partner, joint venturer or employee of the other Party for any purpose. This Agreement and each Party’s obligations shall be binding on the representatives, assigns and successors of such Party.  This Agreement shall not commit the Parties to enter into a business relationship with each other absent a separate written agreement.  



The Parties have indicated their acceptance of this Agreement by executing it below. In respect to the undersigned person(s), they warrant that they have the authority, power and/or permission to enter into this Agreement as its officer(s) and/or director(s) and/or employee(s) and/or otherwise.


Party “B”________________		Party “A”:    GigCXTalent, LLC 


Signature: _____________________		Signature: ___________________

Name:		Name: 
Title:		Title: Foun
Date: 							Date:
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