SAM G HARRISON III (TREY)

CONFIDENTIAL DISCLOSURE AND SECRECY AGREEMENT

THIS AGREEMENT is made this __________ day of __________, 2002 between SAM G HARRISON III (TREY) (hereinafter “TREY”) with his office in Los Angeles, CA and ROBB MASON with an address of 45 East Saint Joseph St.  Arcadia, CA.  91006 (hereinafter “RECIPIENT”).

WHEREAS, TREY and RECIPIENT are discussing the possibility of entering into a business relationship (the “Discussions”); and

WHEREAS, in connection therewith, TREY is disclosing to RECIPIENT certain confidential or proprietary information regarding TREY’s business, and to further the Discussions, TREY is willing to do so, subject to the terms and conditions of this Agreement.

NOW THEREFORE, in consideration of the promises and the mutual obligations set forth below, and for other good and valuable consideration, receipt of which is hereby mutually acknowledged, TREY and RECIPIENT hereby agree as follows:

1.  RECIPIENT shall accept, hold and regard all information disclosed to it by TREY or by third parties at the request of TREY (the “Information”), as confidential and proprietary to TREY. The Information shall include, but is not limited to: (a) patents, copyrights, mask work rights, trade secrets, trademarks, financial documents, plans for products or services, customer or supplier lists, marketing plans, story plots and story-lines, game designs, design specifications, flow charts, coding, design concepts, navigation paths, graphic user interfaces, computer graphics and icons, computer artwork, animations, “look and feel” of computer applications, software programs and databases (including all source code and object code and HTML formatting code) and related programmer and user documentation;  (b) discoveries, concepts and ideas, whether or not protected by patent, copyright, trademark, trade dress or other rights of TREY, including the nature and results of RECIPIENT’s research and development activities; and (c) inventions and ideas derived from or relating to RECIPIENT’s access or knowledge of the Information. RECIPIENT shall not directly or indirectly, disclose, publish, communicate or divulge any of the Information to any other person, partnership, corporation, or to any third party. 

2.  All right, title and interest in and to any of the Information developed by RECIPIENT solely or jointly with TREY as part of the Discussions are hereby the exclusive property of TREY and shall be transferred and assigned to TREY or otherwise vested therein. TREY shall also have all right, title and interest to any modifications of the Information developed by RECIPIENT. RECIPIENT may use the Information only in connection with performing his/her responsibilities in relation to TREY. Neither this Agreement nor the delivery to RECIPIENT of the Information shall be construed to create in favor of, or grant to, RECIPIENT any right, title, license, interest or similar rights, or any other rights, claims or liens whatsoever in the Information.  RECIPIENT further agrees that RECIPIENT will not apply for a copyright, trademark or patent registration on the Information.

3.  RECIPIENT shall, upon the request of TREY, promptly return to TREY or destroy all records       containing the Information furnished to RECIPIENT by or on behalf of TREY, and all copies and reproductions thereof, which were created by or for RECIPIENT and contain, evaluate or are based on any of the Information. RECIPIENT shall provide TREY with a certificate evidencing compliance with the provisions of this Section.

4.  RECIPIENT shall take such steps as may be necessary and appropriate to protect the       confidentiality of the Information and to ensure that other persons to whom RECIPIENT is not authorized to disclose the Information to do not have access to it.

5.  RECIPIENT acknowledges that TREY would be irreparably injured by RECIPIENT’s breach of this Agreement and that the damage to TREY occasioned by any such breach would be severe and impossible to calculate.  Accordingly, in the event of any such breach or prospective breach, TREY shall be entitled to injunctive relief, in addition to any other legal remedies available to it.

6.  RECIPIENT agrees, during the course of dealings with TREY, and for a period of five (5) years thereafter, to hold in confidence all Information disclosed by TREY.

7.  This Agreement shall be governed by and construed in accordance with the laws of the State of California.

8.  This Agreement contains the entire understanding between the parties with respect to the matters contemplated herein and supersedes all prior agreements, written or oral, between TREY and RECIPIENT relating to the subject matter of this Agreement.  This Agreement may not be modified or discharged, or any of either party’s rights hereunder waived, in whole or in part, except in writing duly executed by the party against whom such modification or discharge or waiver is sought to be enforced.

IN WITNESS WHEREOF, TREY and RECIPIENT have caused this Agreement to be executed as of the date first written above.

SAM G HARRISON III (TREY)



RECIPIENT

__________________________



________________________

Signature






Signature
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________________________
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