RERFICETZE8E
Confidentiality Agreement

(Hereinafter referred to

“A”) and (hereinafter

referred to as “B”) agree hereby as follows:
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Article 1 Confidential Information

(1) In accordance with the provisions in the

following, the parties hereto shall hold in
strict confidence all the marketing,
technical and any further information
related to the business of the disclosing
party (hereinafter referred to as “DP”)
which have been or shall be disclosed to
the receiving party (hereinafter referred to
as “RP” and such information shall be
referred to hereinafter as “Information”).

(2) Notwithstanding the preceding

A)

B)

©)

A)

sub-article, this agreement shall not apply
to information to which any one of the
following applies:

Information in the public domain or
having entered into public domain
because of the reasons not attributable to
the fault of RP;

Information which RP possesses
legitimately ~ without  bearing  any
confidentiality obligation vis-a-vis DP
since before the disclosure thereof by DP
to RP;

Information which RP has obtained
from a third party without bearing any
confidentiality obligation vis-a-vis DP or

Information originally developed by
RP without basing upon Information.
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Article2  Maintenance of confidence

(1) RP shall use the Information only for the
purpose of

________ and any further
purposes specifically agreed between the
Parties in writhing. RP shall not use
Information for other purposes what so
ever.

(2) RP shall not disclose the Information to
any third party except where DP has
granted a prior written consent thereto or
such disclosure is indispensable in order
to achieve the purpose specified in the
preceding sub-article. Even in such cases,
disclosure of Information is allowed only
to the extent consented or indispensable.

RP may also disclose Information to the
pertinent court or the governmental
agency in accordance with the decision,
order, etc of such court/agency that have
binding effect upon RP. Such disclosure
is however allowed only if and to the
extent that RP is inevitably obliged.

(3) RP must, when disclosing to a third party
Information in accordance with the
preceding sub-article, have such third
party bear and observe equivalent
confidentiality —obligations as those
provided for in this agreement. RP shall
be fully responsible and liable vis-a-vis
DP for any infringement of such
confidentiality obligations by such third
parties.

(4) RP shall maintain the security of
Information  sufficiently and take
necessary and reasonable measures to
prevent disclosure or any other leakage of
the Information to any unauthorized third
parties.

Article 3  Return of Material etc.

Should DP so demand, RP shall promptly
return all the items received from DP
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concerning Information including, but not
limited to, documents, media containing
data, material, samples, copies thereof etc
or all such items made by RP concerning
Information, and/or take further measures
as instructed by DP.

Article 4  Liability of RP

(1) Should RP infringe the confidentiality
obligation under this agreement, or
should any third party to whom RP has
disclosed Information infringe its
equivalent confidentiality obligations as
those provided for in this agreement, RP
shall compensate for all the damage
incurred by DP therethrough.

(2) DP may, upon its discretion, regard any
profit achieved by RP and/or third parties
through such infringement as DP’s
damage incurred therethrough.

Article 5 Validity

This agreement shall take effect as of the
date as shown above and shall remain
valid pertaining to each Information for
three years after its first respective
disclosure.

Article 6 Miscellaneous

(1) This agreement shall be governed by and
construed in accordance with the laws of
Japan.

(2) Place of venue for any and all disputes of
any kind arising out of or in connection
with this agreement including its validity
shall be Tokyo, Japan or, at the discretion
of the plaintiff/applicant, the place of
venue of the defendant. Further venue is
excluded.

(3) This agreement is made and entered into
in the Japanese language. Any versions of



AN this agreement in other languages are only
translations for convenience.
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