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MUTUAL NON-DISCLOSURE AGREEMENT

	This MUTUAL NON-DISCLOSURE AGREEMENT ("NDA") is entered into and made effective as of the last date executed by either Party as set forth below (“Effective Date”), by and between Entisys Solutions, Inc., DBA e360, a California corporation, with offices at 47 Discovery, Suite 150, Irvine, CA 92618, and _________________________, ("Participant"), a ___________________, with offices at _________________________________________, and collectively referred to herein as the “Party” or “Parties”.

WHEREAS, the above identified Parties, in connection with a potential business engagement, desire to share certain information that is non-public, confidential, and/or proprietary in nature.

WHEREAS, during communications pursuant to the NDA, e360 and Participant expect to disclose to each other certain information which the disclosing Party considers confidential or proprietary (“Confidential Information” as defined herein). In furtherance of such communications and to ensure adequate protection and accountability for disclosed Confidential Information, the Parties agree herein to this NDA as follows:

[bookmark: _Int_hlPJoU1i]    1.  “Confidential Information” means (1) any information disclosed by either Party, that is marked “confidential” or “proprietary” in the manner provided by this NDA, (2) information disclosed orally or visually that is designated “confidential” or “proprietary” at the time of disclosure, and that the disclosing Party summarizes in reasonable detail in a writing delivered to the other Party within 30 days, or (3) information reasonably assumed to be confidential or proprietary under the particular circumstances.   For example and without limitation, Confidential Information may include any and all information concerning current and future product plans and specifications, design information, product architecture, product strategies, financial information, distribution and marketing plans, and other technical, business and financial information or related information of a disclosing Party concerning its past, present or future business activities of any kind or nature, that a Party maintains as confidential, and that is designated as such in the manner provided by this NDA.
 
2. This NDA applies to all Confidential Information disclosed in connection with the purpose described above, beginning on the Effective Date of the NDA, for a term extending up to the termination of the NDA. All written Confidential Information will be labeled conspicuously as “confidential” or “proprietary” or with words of similar meaning at the time of delivery. Confidential Information may only be used as described above in this NDA. 

3. Confidential Information will remain the property of the disclosing Party. Each Party agrees that during the Term and extending for a period of three (3) years from the date of termination of the NDA, or indefinitely for source code, the disclosing Party’s Confidential Information will be disclosed or disseminated only to the receiving Party’s employees, contractors, consultants, and subcontractors who have a need to know and who are under a similar written obligation limiting the use and disclosure of disclosing Party’s Confidential Information to the same extent provided in this NDA. Neither Party will copy, duplicate, reverse engineer, reverse compile or attempt to derive the composition or underlying information of any Confidential Information.

[bookmark: _Int_dmjjb4qw]4. Each Party agrees to use the same degree of care to protect the confidentiality of the information it receives from the other Party, as it would use to protect its own Confidential Information. However, in no event shall such degree of care be less than a reasonable degree of care.

5. The receiving Party may utilize commercially reasonable artificial intelligence ("AI")-enabled tools to support its internal business operations, including administrative, analytical, drafting, coding, research, translation, and other productivity functions, provided that any such use remains subject to the confidentiality obligations of this Agreement. The receiving Party shall maintain commercially reasonable administrative, technical, and organizational safeguards designed to protect the disclosing Party's Confidential Information and shall not intentionally use the disclosing Party's Confidential Information to train publicly available or shared AI models.

[bookmark: _Int_NxmqUv10]6. The terms of confidentiality under this NDA shall not be construed to limit either Party’s right to independently develop or acquire products, as long as such development or acquisition is not in violation of the obligations of confidence of this NDA.

	7.  This NDA shall not apply to such information that the receiving Party can document:
(a) is in or enters the public domain through no fault of the receiving Party;
(b) is disclosed to the receiving Party by a 3rd Party without an obligation of confidentiality;
(c) is independently developed by the receiving Party;
(d) is already known to the receiving Party at the time of disclosure under this NDA;
(e) is required to be disclosed pursuant to any judicial or administrative proceeding, provided that the receiving Party immediately after receiving notice of such action notifies the disclosing Party of such action to give the disclosing Party the opportunity to seek any other legal remedies to maintain such information in confidence;
(f) is disclosed with the prior written consent of the disclosing Party.

[bookmark: _Int_W32RA9Um]8. Except as expressly provided herein, no license or right is granted by either Party to the other under any patent, patent application, trademark, or copyright. Neither Party has made any commitment to the other, except as expressly set forth herein, and each Party will bear its own costs and expenses in connection with this NDA whether or not such a relationship comes into being.

9. Upon the disclosing Party’s request, all Confidential Information of that Party will be returned or destroyed, and the receiving Party will provide certification of such destruction in writing.

10. ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS IS.” THE DISCLOSING PARTY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE OR NONINFRINGEMENT. THE DISCLOSING PARTY MAKES NO OTHER WARRANTIES, EXPRESS, IMPLIED, OR OTHERWISE, REGARDING THE ACCURACY, USEFULNESS, SUITABILITY, FUNCTIONALITY, SAFETY OR PERFORMANCE OF THE CONFIDENTIAL INFORMATION.
 
11. This NDA is between the Parties and neither Party will assign or transfer any rights or obligations under this NDA without the prior written consent of the other Party. This NDA shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and lawful assigns.

12. Either Party, upon thirty (30) days’ prior written notice, may terminate this NDA. The obligations to protect the confidentiality of information received prior to termination shall survive for three (3) years from the date(s) of termination of this NDA and indefinitely for source code.

13. No failure or delay in exercising any right under this NDA will operate as a waiver of any term or condition hereunder.

14. Both Parties acknowledge that the above-described Confidential Information is claimed to be a valuable, special, and unique asset of the Party disclosing the information and monetary damages would not be sufficient should there be any breach of this NDA. Therefore, the disclosing Party shall also be entitled to seek an injunction from a court of competent jurisdiction for the purpose of stopping or preventing any existing or anticipated breach of this NDA, in addition to any other remedies at law. Should there be a dispute arising from the terms of this NDA, the prevailing Party shall be entitled to reasonable attorneys’ fees and costs. 

15. This NDA constitutes the entire agreement between the Parties and supersedes all previous agreements, promises, representations, understandings, and negotiations, whether written or oral, between the Parties with respect to the subject matter hereof. No modification, termination, extension, renewal, or waiver of any provision of this NDA shall be effective unless in writing and signed by an authorized representative of each Party.

IN WITNESS WHEREOF, the Parties have executed this NDA through their duly authorized representatives.





	Participant
	
	Entisys Solutions, Inc., DBA e360

	
	
	Matthew General
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	Chief Operating Officer
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