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CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Confidentiality and Non-Disclosure Agreement (“Agreement”) is entered into as of the
date set forth below by and between Garner Holt Productions, Discl@ser”) and the undersigned
(“Receiver”).

1 Purpose. Discloser and Receiver agree that, to facilitate potential future business arrangements
between them , it may become necessary for Discloser to provide to Receiver, or Receiver may receive
access to, certain Confidential Information (as defined below). The purpose of this Agreement is to preserve
and protect the confidentiality of the Confidential Information by preventing its unauthorized use and
disclosure. In consideration of Discloser providing to Receiver, and permitting Receiver access to, the
Confidential Information and for other valuable consideration, the value and receipt of which are hereby
acknowledged, Receiver agrees to its obligations set forth in this Agreement.

2 Confidential Information. For purposes of this Agreemendnfidential Information” shall

mean information or material proprietary to Discloser or designated as Confidential Information by
Discloser and not generally known by non-Discloser personnel which may be disclosed by Discloser or to
which Receiver may have access in accordance with this Agreement. The Confidential Information
includes, but is not limited to, the following types of information and other information of a similar nature
(whether or not reduced to writing): all ideas, concepts, designs, plans, specifications, data, business or
strategic plans, financial information and projections, and any other information or material of any kind
relating to the business of Discloser or any of Discloser’s clients. Confidential Information also includes
any information described above which Discloser obtains from another party and which Discloser treats as
proprietary or designates as Confidential Information, whether or not owned or developed by Discloser.

3 Exclusionsto Confidential I nformation. Confidential Information shall not, however, include

any information which (i) was publicly known and made generally available in the public domain prior to
the time of disclosure by Discloser; (ii) becomes publicly known and made generally available after
disclosure by Discloser to Receiver through no action or inaction of Receiver; (iii) is already in the
possession of Receiver at the time of disclosure by Discloser as shown by Receiver’s files and records
immediately prior to the time of disclosure; (iv) is obtained by Receiver from a third party without a breach
of such third party’s obligations of confidentiality; (v) is independently developed by Receiver without use
of or reference to the Discloser’s Confidential Information, as shown by documents and other competent
evidence in Receiver’'s possession; (vi) is required by law to be disclosed by Receiver, provided that
Receiver gives Discloser prompt written notice of such requirement prior to such disclosure and assistance
in obtaining an order protecting the information from public disclosure; (vii) creates the risk of significant
harm to the public if not disclosed; or (viii) nondisclosure would prevent the Receiver from establishing a
claim or defense in an adjudicatory proceeding.

4 Non-Use and Nondisclosure. Receiver agrees not to use any Confidential Information for any
purpose except to evaluate and engage in discussions with Discloser and/or to render services to Discloser.
Receiver agrees not to, directly or indirectly, disclose, reveal, report, publish, transfer or otherwise convey
any Confidential Information to third parties or to Receiver's employees, except to those employees who
are required to have the information in order to evaluate or engage in the discussions and/or to render the
services to Discloser.



5 Non-Circumvention. Receive representswvarrans ard agres tha Receive ard Receiver's
employeesagentsattorneysassociatexonsultarg ard othe representativewill not, without Discloser’s
prior written consentuse ary Confidentid Information to unfairly compegé a obtan unfar advantag visa
vis Discloser or make contatwith, deawith or otherwig becore involval in ary transactio with any
client of Disclose disclosel or introducel to Receive by Discloser.

6 No Obligation. Nothing heren shal obligate eithe party to proced with ary transactio between
them ard eat pary reserve the right in its sok discretionto terminag the discussios contemplate by
this Agreemenconcerniig ary potentihengagement.

7 No License. Nothirg in this Agreemenis intende to grar ary rights to Receive unde any
copyright of Discloser nar shal this Agreemengrart Receive ary rights in o to the Confidential
Information excep as expresgl sd forth herein.

8 Remedies. Receive agres thd ary violation o threatend violation of this Agreemehmay cause
irreparabé injury to Disclosey entitling Disclose to sed injunctive relid in additian to al legd remedies.
9 Separ ate Counter partsand Facsimile Signatures. This Agreemehmay be executd in ore or

more separat counterpartsead o which, when 9 executedshal be deemd to be an original Such
counterpas shall togetherconstitué ard shal be ore ard the sane instrumentAny signel copy of this
Agreementor copy or counterparthereof delivereal by facsimile transmissionshal for all purposs be
treatal as if it were deliver@ containimg an origind manud signatue o the pary whos signatue appears
in the facsimile ard shal be bindirg upa sud pary in the sane manneas thoudp an originally signed
copy had bee delivered.

10 Miscellaneous. This Agreemenshal not be assignalel by eithe party withou the written consent
of the othe party hereto This Agreemenshal bind ard inure © the beneti of the parties hered ard their
successarard permittel assigns This Agreemenshal be governd by the laws d the Stag d California,
without referene o conflia of the laws principles If any actian & law or in equiy is broughto enfore or
interpre the provisiors d this Agreementthe pary substantiail prevailirg in sud action shal be entitled
to reasonaldl attorneysfees This Agreemencontairs the entie agreemerbetwea the parties with
respetto the subjet matte hereof ard neithe party shal have ary obligation expres a implied by law,
with respetto track secreor proprietay informatian of the pary excep as sa forth herein  Any failure to
enforce ary provision o this Agreemehshal not constitue a waive thered or of any othe provisions.
This Agreemetmay nat be amendecha ary obligation waived excep by a writing signel by both parties
hereto.

11 Survival. This Agreemenshal survive ary terminatiao for ary reasm whatsoewveof the
discussior and/o engagemerio rende service o Disclose as contemplaté herein.

In Witness Wher eof, the parties hered hawe executd this Agreemehas of
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Email Address

Phone Number






