
NONDISCLOSURE AGREEMENT 

Counterparty Company Name:   

By (signature):   

Printed Name:   

Title:    

Date Signed:   

 

Address:   

  

Fax No.:   

Email Address:   

 
This Nondisclosure Agreement (“NDA”) is entered into by Counterparty for the benefit 
of Reunion Upload Productions, Inc., Amazon.com, Inc. and its Affiliates (collectively 
“Producer”). The parties acknowledge that Counterparty may receive confidential 
information about the Program and/or Producer’s operations and businesses in 
connection with the television project currently entitled “UPLOAD” (“Program”). In 
consideration of the receipt of such information, and for other good and valuable 
consideration the receipt and sufficiency of which is hereby acknowledged, 
Counterparty hereby agrees as follows: 

1. Confidential Information. “Affiliate” means, with respect to any entity, any other 
entity that directly or indirectly controls, is controlled by or is under common control 
with that entity. “Confidential Information” means all nonpublic information relating 
to or disclosed by Producer to the above-referenced individual or company, his or 
her Affiliates or agents of any of the foregoing (collectively, “Counterparty”) that is 
designated as confidential or that, given the nature of the information or the 
circumstances surrounding its disclosure, reasonably should be considered as 
confidential. 

2. Exclusions. Confidential Information excludes information that (i) is or becomes 
publicly available without breach of this NDA, (ii) can be shown by documentation 
to have been known to Counterparty at the time of its receipt from Producer, (iii) is 
disclosed to Counterparty from any third party who did not acquire or disclose such 
information by a wrongful or tortious act, or (iv) can be shown by documentation to 
have been independently developed without reference to any Confidential 
Information. 

3. Use of Confidential Information. Counterparty may use Confidential Information 
only in pursuance of its business relationship with Producer. Except as provided in 
this NDA, Counterparty will not disclose Confidential Information to any third party 
without Producer’s prior written consent. Third parties shall include, without 
limitation, individuals (including other participants or potential participants on the 
Series, spouses, significant others, friends, relatives, acquaintances, and strangers), 
newspapers, periodicals, magazines, publications, television stations, radio stations, 
publishers, and any other enterprise involved in print or electronic media, including 
individuals working directly or indirectly for or on behalf of any such entities. For 
the purposes of clarity, Counterparty shall not at any time publish, reveal, 
disseminate, or disclose or cause to be published, revealed, disseminated or disclosed 
any Confidential Information (directly, indirectly, orally, in writing, or otherwise) to 
any third party, in any news story, magazine article, blog, online posting/thread 
comment, or social media post (e.g. Facebook, Instagram, Twitter, Tumblr, Flickr, 
YouTube, Pinterest, LinkedIn, IMDB, Myspace, and Google+) or other publicity 
concerning the Program, Producer, or Counterparty’s services thereon, and shall not 
issue, authorize, confirm or in any way enable the issuance of any press information 
or Confidential Information or any activities on the set or at the location, and will not 
authorize Counterparty’s agents, representatives, or employees to do so. 
Counterparty will take all reasonable measures to avoid disclosure, dissemination or 
unauthorized use of Confidential Information, including, at a minimum, those 
measures it takes to protect its own confidential information of a similar nature. 

4. Counterparty Personnel. Counterparty will restrict the possession, knowledge and 
use of Confidential Information to each of its employees and subcontractors who (i) 
has a need to know the Confidential Information, and (ii) is legally obligated to 
protect the Confidential Information to the same or greater degree as required under 
this NDA. Counterparty will ensure that its employees, subcontractors and Affiliates 
comply with this NDA. 

5. Disclosures to Governmental Entities. Counterparty may disclose Confidential 
Information as required to comply with orders of governmental entities with 
jurisdiction over it, if Counterparty (i) gives Producer prior written notice sufficient 
to allow Producer to seek a protective order or other remedy (except to the extent 
that Counterparty’s compliance would cause it to violate an order of the 
governmental entity or other legal requirement), (ii) discloses only such information 
as is required by the governmental entity, and (iii) uses commercially reasonable 
efforts to obtain confidential treatment for any Confidential Information so disclosed. 

6. Ownership of Confidential Information. All Confidential Information will 
remain the exclusive property of Producer. Producer’s disclosure of Confidential 
Information will not constitute an express or implied grant to Counterparty of any 
rights to or under Producer’s patents, copyrights, trade secrets, trademarks or other 
intellectual property rights. Counterparty will not use any trade name, trademark,  

logo or any other proprietary rights of Producer in any manner without prior written 
authorization of such use by a Vice President of Amazon.com, Inc. or Reunion Upload 
Productions, Inc. 

7. Notice of Unauthorized Use. Counterparty will notify Producer immediately upon 
discovery of any unauthorized use or disclosure of Confidential Information or any 
other breach of this NDA. Counterparty will cooperate with Producer in every 
reasonable way to help Producer regain possession of such Confidential Information 
and prevent its further unauthorized use and disclosure. 

8. Return of Confidential Information. Counterparty will return or destroy all tangible 
materials embodying Confidential Information (in any form and including, without 
limitation, all summaries, copies and excerpts of Confidential Information) promptly 
following Producer’s written request. 

9. Injunctive Relief. Counterparty acknowledges that a breach this NDA could cause 
irreparable harm to Producer as to which monetary damages may be difficult to 
ascertain or an inadequate remedy. Counterparty agrees that Producer will have the 
right, in addition to its other rights and remedies, to seek injunctive relief for any 
violation of this NDA. 

10. Scope; Termination. This NDA covers Confidential Information received by 
Counterparty prior and subsequent to the date hereof. This NDA is effective as of the 
date Confidential Information is first received and will continue for 3 years, after 
which it automatically renews unless either party terminates this NDA by providing 
at least 90 days prior written notice to the other party, provided, that Counterparty’s 
obligations with respect to Confidential Information will survive for 5 years following 
termination of this NDA, and Sections 6, 9, 10, and 11 will survive indefinitely and 
the confidentiality obligations of this NDA will continue to apply to the Confidential 
Information for as long as the information continues to constitute a trade secret or 
does not otherwise fall within an exclusion described in Section 2. 

11. Miscellaneous. This NDA embodies the entire agreement and understanding between 
the parties relating to the subject matter hereof and supersedes any and all oral 
representations, arrangements and/or understandings made as to the terms of the 
subject hereof. This NDA may not be modified or amended except in a writing 
executed by Producer and Counterparty that refers to this NDA. This NDA and any 
attachments hereto may be executed and delivered by facsimile or electronic 
transmission with the same force and effect as if it were executed and delivered by 
the parties simultaneously in the presence of one another, and signatures on a 
facsimile or electronic copy hereof shall be deemed authorized original signatures. 
This NDA will be construed and enforced in accordance with the Federal Arbitration 
Act, applicable federal law, and the law of the State of California, applicable to 
contracts negotiated, executed, and fully performed within that State, regardless of 
where negotiation, execution or performance of this NDA may actually occur. In the 
event of any controversy or claim arising out of or relating to this NDA (including the 
scope or applicability of this NDA to arbitrate) or the breach of any term hereof, the 
parties agree it will be resolved by confidential arbitration conducted in the County 
of Los Angeles, and administered by JAMS in accordance with its Comprehensive 
Rules and Procedures, including the Optional Appeal Procedure. The arbitration will 
be held before a single neutral arbitrator; any appellate panel will consist of three 
neutral members. For any claim submitted to arbitration, the burden of proof will be 
as it would be if the claim were litigated in a judicial proceeding and the decision will 
be based on the application of California law. Upon conclusion of any arbitration 
proceedings hereunder, the arbitrator will render findings of fact and conclusions of 
law and a written opinion setting forth the basis and reasons for any decision he or 
she has reached. Any judgment upon the award rendered by the arbitrator may be 
entered in any state or federal court in the County of Los Angeles having jurisdiction 
of the matter thereof. The arbitrator will have the authority to grant any other equitable 
and legal remedies that would be available in any judicial proceeding instituted to 
resolve a disputed matter, but will not have the authority to grant any remedies the 
parties have waived (including, without limitation, any waiver of punitive or 
exemplary damages contained in this NDA). The parties agree to submit to the in 
personam jurisdiction of the Superior Court of the State of California for the County 
of Los Angeles and the United States District Court for the Central District of 
California for purposes of confirming any such award and entering judgment thereon. 
Each party will be responsible for their own attorney’s fees and costs. To the extent 
permitted by law, the prevailing party will not be entitled to any award of attorney’s 
fees or costs from the other party. This paragraph will survive any expiration or 
termination of this NDA. 


