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Mutual Non-Disclosure Agreement

RC Quantum Automation & [Counterparty Name]
Effective Date:

Party B
RC Quantum Automation [Counterparty Legal Entity Name]
RC Quantum LLC [Email Address]

alpha@rcqgsignals.com

Important notice

This agreement is not legal advice and does not create an attorney-client relationship. RC Quantum
Automation recommends that both parties have this document reviewed by qualified legal counsel
before execution, particularly if operating in a regulated jurisdiction.
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RECITALS

The parties wish to explore a potential business relationship involving algorithmic trading signal
licensing, white-label technology integration, and related commercial arrangements (the
"Purpose"). In connection with that exploration, each party may disclose certain confidential and
proprietary information to the other.

In consideration of the mutual promises and covenants set forth herein, and for other good and
valuable consideration the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Definitions

(a) "Confidential Information” means any non-public information disclosed by one party (the
"Disclosing Party") to the other party (the "Receiving Party"), whether disclosed orally, in
writing, electronically, visually, or by any other means, that is designated as confidential or
that reasonably should be understood to be confidential given the nature of the information
and the circumstances of disclosure. Confidential Information includes, without limitation:

» Signal algorithms, methodologies, source code, model architecture, and trade logic
« Performance data, trade history, audit workbooks, and verification infrastructure

« APl specifications, technical documentation, and integration materials

« Pricing, licensing terms, revenue data, and commercial arrangements

e Customer lists, end user data, and platform metrics

* Business plans, marketing strategies, and product roadmaps

« Any information marked "Confidential," "Proprietary," or similar designation

(b) "Purpose" means the evaluation, negotiation, and potential execution of a white-label
signal licensing agreement between the parties, including related technical integration and
due diligence activities.

(c) "Representative” means a party's directors, officers, employees, contractors, legal
counsel, accountants, and financial advisors who have a legitimate need to know
Confidential Information for the Purpose and who are bound by confidentiality obligations at
least as protective as those set forth herein.

(d) "Effective Date" means the date last signed by both parties in the signature block of this
Agreement.

2. Obligations of confidentiality
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Each Receiving Party agrees to:

(a) Hold all Confidential Information in strict confidence using at least the same degree of care
it uses to protect its own confidential information, but in no event less than reasonable
care.

(b) Not disclose, publish, transmit, or otherwise make available any Confidential Information
to any third party without the prior written consent of the Disclosing Party, except to
Representatives on a strict need-to-know basis as set out in Section 3.

(c) Use Confidential Information solely for the Purpose and for no other purpose whatsoever.

(d) Not copy, reproduce, reverse engineer, decompile, disassemble, or create derivative
works from any Confidential Information without the Disclosing Party's prior written
consent.

(e) Promptly notify the Disclosing Party in writing upon becoming aware of any unauthorised
disclosure, access, or use of Confidential Information.

3. Permitted disclosures to Representatives
The Receiving Party may disclose Confidential Information to its Representatives provided that:

(@) Each Representative is informed of the confidential nature of the information and the
obligations of this Agreement before receiving any Confidential Information.

(b) Each Representative is bound by written confidentiality obligations at least as protective
as those contained in this Agreement, or is subject to professional duties of confidentiality
(e.g., licensed attorneys or certified accountants).

(c) The Receiving Party remains fully responsible and liable for any breach of this Agreement
by its Representatives as if the breach were committed by the Receiving Party itself.

4. Exclusions from confidentiality obligations

The obligations of this Agreement do not apply to information that the Receiving Party can
demonstrate by written evidence:
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(a) Is or becomes publicly known through no breach of this Agreement or any other
confidentiality obligation by the Receiving Party or its Representatives.

(b) Was rightfully known to the Receiving Party without restriction prior to disclosure by the
Disclosing Party, as evidenced by written records predating the Effective Date.

(c) Is rightfully received by the Receiving Party from a third party without restriction and
without breach of any obligation of confidentiality.

(d) Is independently developed by the Receiving Party without use of or reference to the
Disclosing Party's Confidential Information, as evidenced by contemporaneous written
records.

(e) Is required to be disclosed by applicable law, regulation, court order, or governmental
authority, provided that the Receiving Party: (i) gives the Disclosing Party prompt prior
written notice of such requirement to the extent legally permissible; (ii) cooperates with the
Disclosing Party in seeking a protective order or other appropriate relief; and (iii) discloses
only that portion of Confidential Information that is legally required to be disclosed.

5. Term and survival

(@) This Agreement becomes effective on the Effective Date and continues in full force for a
period of three (3) years, unless earlier terminated by either party upon thirty (30) days'
written notice to the other party.

(b) Termination of this Agreement does not relieve either party of its confidentiality obligations
with respect to Confidential Information disclosed prior to termination. Such obligations
survive termination and remain in effect for three (3) years following the date of termination
or the date of the last disclosure, whichever is later.

(c) Upon termination of this Agreement, or upon the written request of the Disclosing Party at
any time, the Receiving Party shall promptly: (i) return all tangible materials containing
Confidential Information; (ii) permanently delete all electronic copies of Confidential
Information; and (iii) certify in writing that it has complied with this Section 5(c).
Notwithstanding the foregoing, the Receiving Party may retain archival copies solely as
required by law or regulation, provided such copies remain subject to the confidentiality
obligations herein.

6. No licence or transfer of rights
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Nothing in this Agreement grants the Receiving Party any right, title, interest, or licence in or to
any Confidential Information, intellectual property, patents, copyrights, trademarks, trade
secrets, or other proprietary rights of the Disclosing Party. The disclosure of Confidential
Information pursuant to this Agreement is made solely for the Purpose and does not constitute a
representation, warranty, or guarantee of any kind by the Disclosing Party. All Confidential
Information remains the sole and exclusive property of the Disclosing Party.

7. No obligation to proceed

This Agreement does not obligate either party to proceed with any business transaction, enter
into any further agreement, or disclose any particular information. Either party may terminate
discussions related to the Purpose at any time for any reason without liability to the other party,
subject only to the confidentiality obligations herein.

8. Remedies

Each party acknowledges that any actual or threatened breach of this Agreement may cause
the Disclosing Party immediate and irreparable harm for which monetary damages would be an
inadequate remedy. Accordingly, in the event of any such breach or threatened breach, the
Disclosing Party shall be entitled to seek equitable relief, including injunction and specific
performance, in addition to all other remedies available at law or in equity, without the
requirement to post a bond or other security. The parties hereby waive any requirement for the
securing or posting of any such bond.

9. Representations and warranties
Each party represents and warrants that:

(a) It has the full legal authority and capacity to enter into this Agreement and to perform its
obligations hereunder.

(b) This Agreement constitutes a valid and binding obligation enforceable against it in
accordance with its terms.

(c) The execution and performance of this Agreement does not violate any other agreement,
obligation, or applicable law to which it is a party or by which it is bound.
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(d) It will comply with all applicable laws and regulations in connection with its receipt and use
of Confidential Information.

10. Disclaimer of warranties

ALL CONFIDENTIAL INFORMATION IS PROVIDED "AS IS" WITHOUT WARRANTY OF ANY
KIND. THE DISCLOSING PARTY MAKES NO REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, AS TO THE ACCURACY, COMPLETENESS, FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF ANY CONFIDENTIAL
INFORMATION. THE RECEIVING PARTY RELIES ON CONFIDENTIAL INFORMATION AT
ITS OWN RISK.

11. Governing law and dispute resolution

(@) This Agreement shall be governed by and construed in accordance with the laws of the
State of California, United States, without regard to its conflict of laws provisions.

(b) Any dispute, claim, or controversy arising out of or relating to this Agreement, including its
breach, termination, or validity, shall first be addressed through good-faith negotiation
between the parties for a period of thirty (30) days following written notice of the dispute.

(c) If the dispute is not resolved through negotiation, it shall be submitted to binding arbitration
administered by the American Arbitration Association (AAA) under its Commercial
Arbitration Rules. The arbitration shall be conducted by a single arbitrator, in Los Angeles
County, California, in the English language. The arbitrator's decision shall be final and
binding and may be entered as a judgment in any court of competent jurisdiction.

(d) Notwithstanding the foregoing, either party may seek emergency injunctive or other
equitable relief from a court of competent jurisdiction to prevent irreparable harm pending
the completion of arbitration.

12. General provisions

(a) Entire agreement. This Agreement constitutes the entire agreement between the parties
with respect to the subject matter hereof and supersedes all prior and contemporaneous
understandings, agreements, representations, and warranties relating to confidentiality
between the parties.
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(b) Amendments. This Agreement may not be amended, modified, or supplemented except
by a written instrument signed by duly authorised representatives of both parties.

(c) Waiver. No failure or delay by either party in exercising any right or remedy under this
Agreement shall operate as a waiver thereof. No single or partial exercise of any right or
remedy shall preclude any other or further exercise thereof or the exercise of any other
right or remedy.

(d) Severability. If any provision of this Agreement is held to be invalid, illegal, or
unenforceable, the remaining provisions shall continue in full force and effect. The invalid,
illegal, or unenforceable provision shall be modified to the minimum extent necessary to
make it valid, legal, and enforceable.

(e) Assignment. Neither party may assign its rights or delegate its obligations under this
Agreement without the prior written consent of the other party, except that either party may
assign this Agreement in connection with a merger, acquisition, or sale of all or
substantially all of its assets, provided the assignee assumes all obligations hereunder in
writing.

(f) Notices. All notices under this Agreement shall be in writing and delivered by: (i) email with
confirmation of receipt; (ii) overnight courier; or (iii) certified mail, return receipt requested
— to the addresses set forth in the party details table on the cover page. Notices are
effective upon confirmed receipt.

(g) Counterparts and electronic signatures. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall
constitute one instrument. Electronic signatures, including those transmitted by PDF,
DocusSign, or equivalent e-signature service, shall be deemed valid and binding with the
same legal effect as original ink signatures.

(h) No third-party beneficiaries. This Agreement is for the sole benefit of the parties and their
permitted successors and assigns. Nothing herein shall create or be deemed to create any
rights in any third party.

(i) Relationship of the parties. This Agreement does not create a partnership, joint venture,
agency, franchise, or employment relationship between the parties. Neither party has
authority to bind the other in any respect.

EXECUTION

IN WITNESS WHEREOF, the parties have executed this Mutual Non-Disclosure Agreement as
of the Effective Date first written above.
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Disclosing Party — RC Quantum Receiving Party — [Counterparty Name]
Automation

Name: Name:
Robert Ferguson

Title: Title:
Managing Director

Entity: Entity:
RC Quantum Automation / RC Quantum LLC

Signature: Signature:
Date: Date:
Email: Email:

alpha@rcgsignals.com




