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CONFIDENTIALITY AND NON-THSC] OSURE AGREEMENT

This Confidentiality and Non-Distlesure Agresmerd "Agresment”) is made by and betwsen Labiude
Energy Structures, LLC, having a piace of busmess at 12800 Hall Road, Sulte 200, Stening Heighis,
Michigan 4B313 ("AAST), | and i Rhaving & plece of busiess at
(ntil S it s D, dm&mw & {“Name of Company"}y (collectively,

the “Parties”), This Agreement becomes '@ffe@clwe on the first date when it has been signed on behalf of
both Parties.

Hoth Partfles either have provided, or may provide, to the other Party certain proprisfary or nonpublic
inforrriation, whether in oral, witten, or other tangibie form, where the party distlosing such Information
(ihe *Uisclosing Party™) desires the information 1o be kept confidential (‘Confidential Information™).
Confidential Information may Include, without limitation, trade secrets, know-how, Inventions, product and
marketing plans, customer and supplier information, drawings, skelches, wrilten descriptions,
photographs, profotypes, models and samples.  Confidential information may be designated as such in
writing, or it may be clear from content and context Hhat informeation is Confidential Information.

Pursuant to this agreemaent, a Disclosing Parly discloses Confidential Information to the other Party (the
“‘Receiving Party") upon the following terms and conditions:

t. No option, license, or conveyvance of any righis. which may be held by the Disclosing Party,
insthuding, but not limited to, any Iallecius Property Rights as defired hergits below, § granted or
implied under this Agreement. Al rights to the Confidantial Information, and any improvements
thereto, remain solely with the Disclosing Party. intellectual Property Rights include, but arg not
limited to, copyrights; tredernark rights, patend rights, tradde names, tradetnarks, servioe marks,
frade dress, mask work rights, design rights (whether registerad or not), any geodwill assoeiatad
therewith; all renewals and extensions thereof, regardless of whether any of such righis arise
ungier the laws of the United Sietes or any cther stete, country or jurisdiction; alfl applications,
cerfificates, extensions, continuations, continuatiom-in-parts or registrations for any of fhe
foregoig, & rghts in the kaow-how or Products, wheshever and howaver arising.

2. The Receiving Party agrees that i shadt

2 reaintain the Confidential information in conidence and not disclose any
portion of it to anyone;

b rasfrict access to the Confidential fnformation 1o those of its employses
diracily engaged in furthering the business relgtionship between the Parties, to which the
Confidential information pertaing:

g take all measures reasonably necessary to prevent unauthorized Parties from gaining
access fo the Confidential Information;

., not use the Confidential information without the prior weitien consent of
the Disclosing Parly except to produce, manufacture, or fabricele products andfor
prototypes or designs thereof relafing to the Confidential Infarmation,

&. deliver to the Discloging Party or destroy, as the Disclesing Party may reasonably dirsct,
all mngise or intengible articles which may embiody or incorporate the Confidential
Irformation, inctuding, but not limited o, drawings, sketches, written descriptions,
photographs, protolypes, computer code, models and sampies embodying x;zr
incgrporating the Confidential information,
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f immediately notify the Disclosing Party of any distlosure of any Condidential Information
which is not permitted by this Agreement or other misuse of any Confidential Information
or breach of this Agresment;

g. only digtiose Confidential informiation 0 the Receiving Parly's employees and agents for
whorn such knowledge is essentiat for the purposes sef forth in this Agresment, and, to
the extent reasurably possible to allow the Receiving Party to use Confidential
Infarmation as permitted herein, Bmit the number of any copies maide of physical
materials containing any Information;

B, without limiting the direct hability of its employess and agents who may have recelved
Confidential Inforrmation directly or indirectly from ihe Receiving Pearty, be responsible for
the: disclosure or other misuse of information by any of its emplovess, agents, associate,
contractors, subcontractors and affiliztes, end the Receiving Party shall immediaiely take
such steps ag may be necessary 10 terminale any continuing disclosure or misuse by any
of its employees, agents, associates, contractors, subcortradiors or affliates of which the
Receiving Party becomes aware or should become aware;

i immediately notify the Disciosing Party i writing # 1 1s reguired by applicable law o
disciose any Confidentisl Information, and shali seek to fimit such disclosure to the
maExinum extent permitted by aw,

i not use, transfer or sell or any products made, produced, fabrivated or manufactursd in
accordance with the ferms of ihis Agreement; and

k, exterd the above duties and cohditions to any of the Receiving Party's smployees,
agerds or associates who are granted acocess to the Confidential Information for
producing, manufacturing or febricating products,

3 The Parties agree that the expression "Confidential information” and the provisions of Paragraph
2 shall not extend o information which:

a is known to the public by way of printed publication on or prior to the date of disclosure of
such information fo @ Recsiving. Parly hereunder, o

&, bacoimes known i the public by way of prifited publication through no faull of a
Fecelving Party after the date of disdosure of such information o the Receiving Party
hereunder, or

. hes been reduced to documentary form by 2 Recelving Party prior o the date of
disclosure of such information to the Recelving Party hereunder, or

d s communicated o a Reseling Party In documentary form by & third party lawfully in
possessicn of such information and nol subject to & contractual or fiduciary obilgation of
confidentiaglity respecting such infarmiation.

4, This Agresment shadl be governed by and be construed and take effect in all respects in
acoordanse with the faws of the Siste of Michigan, notwithelanding any choloe of law provigions.
The party wishing to bring an agtion under this Agreement shall bring it in the home jurisdiction of
the other party and shall agree to jurlsdiction and veénue a3 o il releled causes of achion ariging
urder the Agreement.

3 This Agreement shall not be effectivie until it Is executed by both Partiss, ang shall be effective for

& period of three (3) years from the date upon which the last exchangs of Confidentiat information
poours plirsuant i this Agreement. :
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LY
11,

12,

13

4.

15.

If any provision of this Agresment is deemed void, invalld, or unenforcsable by any court or
tribunal of competent jurisdiction, such provision shall be siricken from this Agreement without
affect upon the remaining provisions of this Agreement as g whole,

The Parlies agree that the terms end conditions of this Agreement apply retroactively to any
disclosures of Gonfidential information. made o a8 Reeelving Parly before the signing of this
Agreement as wall a8 to any disclesure of Confidential information made to the Raceiving Party
after the signing of this Agresment.

in the avent of 2 breach or threatened breach of this Agreement by a Recelving Parly, the
Disclosing Party will be ertifled to sesk injunciive relief restraining the Reocslving Party from using
or disciosing, in whole or in part, any Confidential Information.  Sugh right to seek injunciive melief
shaf be in addition to any right 1o seek damages as permitted by law. In the event of a breach of
this Agresment by the Receiving Parly, the Recefving Party shall indemmnify and hold the
Distlosing Party harmiess from any logs, charge, expense, including reasonable attormeys’ foes,
wihiich are sustaingd as a result of sush breash,

The Parties agree that this Agreement does not creste any form of joint venture or business
gartnership.

The obligations of confidgentizlity and non-disclosure agreed to herein appfy.aﬁd are wholly
effective in the United States and worldwids,

The Parties understand that none of the Parties Je making any representation or warranty of any
kirid, express or implied, hereundsr with respect 1o any Confidential Information.

ADisclosing Party may, et its sole disoretion, subject to the terms of any other agresments which
may be entered into amongst the Parties, elect at any fime, by written nolice io the Receiving
Farty, to terminate the Recelving Parfy's further use of Confidential Information for any purpose.
Upon receipt of such notice, the Receiving Party shall, and shall cause its employess and agents
to promptly cease all further use of information, refurs to the Disclosing Parly alk physical
materials cantaining Confidentisl Information, whether materials originally provided by the
Disciosing Party or copled or otherwise prepared by the Racelving Party or any of && employess
and agents, end erase of ofherwise destroy any Confidential infornation kept by the Receiving
Party or any of it emplovess and agents In slectronic or othar non-physical form, provided that
the Receiving Party may keep ong (1) sat of such matensls in a secure iocation for record-
keeping purposes only.  Such terminstion by the Disclosing Party shall not affect any other
nbligations set forth in this Agreement.

A Recelving Party's obligations under paragraph 2 of this Agreement, subject to the Timitations of
paragraph 3, shall strvive any termination of this Agreement. Further, a Disciosing Parly’s rights
under paragraph 8 of this Agreement shall survive any termination of this Agreement.

During the term of this Agreament and for a perind of twelve (12) months thereafter, neither Party -
shall hire or soliclt for eviployment any person who s an employee of the other Party, or was an
smployee of such other Parly within the preceding thirly (30) days, without that other Party's prior
written consent.

This Agreement constitutes the cormplete agreament regarding the subject matter hereédf and may
not be amendes of modified, or fis reguirements waived, except by & writing signed by both
Parties. No fallure or delay in exercising any right or powsr hereunder shall operate as a waiver
theraaf, nor shall any single or paitisl exercise thersof preclude any other or further exercise of
sny other right or power hereunder. The nvaligity or unenforceability of any provision of this
Agreerment shall not affect the validity or enforceability of any other provisions of this Agreemert,
which shall remain in full force and effect.
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N YWITNESS WHEREOF, the Parliss herele have caused their duly suthorized representatives to entsr
into this Non-Disclosure Agreerment.

Latitude Enepgy Structures, LLC . COMPANY: %xfw‘ Loty Ty Sacies, Zoe.
By: % /M By: r,/fﬁ%fﬁﬂw S ’WW'.

Mare: ’jﬁlxﬁ;m/ 2 Apes 7 Name: f?gfg@? Y. awm o

e _ VP Ssers T L

Date: / 2"/ ‘{/ eg Date: ;} / jfﬂﬁ?} Lo
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