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Confidentiality Agreement

[AAREZE] (LIF TH] W) ,) BEOUHE®ER] (LT T4 Lwvo,) id B
T LB WMERRRK (LIF TR Lvo,) Z2HkT 2,

This Confidentiality Agreement ( “Agreement” ) is entered into by and between
[Japanese company] ( “Party A” ) and [Foreign company] ( “Party B” ).

AiT3C

Fix, [AARICBOWTERE X 0fLER X OIRGEIZOWTIRE R Z D TV 5D,
a0k, [ W THORE X ofbE] 2 /L 1L T\ 5,

LoT, MYFHE, [ EFEFHER I OARBNCESS BHEONRICESE, JLIT
DEBYEET D,

RECITAL

WHEREAS, Party A has achieved great success in [manufacturing and selling
product X in Japan]; and

WHEREAS, Party B is desirous of [manufacturing Party A’ s product X in
[territoryl];

NOW, THEREFORE, [in consideration of the foregoing and the obligations
hereunder, Jthe parties hereto agree as follows:

#1% [HAY]
Ao BRIE, [ B) MR 5 [ K D] H o X DRED ]
REMEZ RN 5 Z & 1I2H D,

Article 1 [Purpose]
The purpose of this Agreement is [ (example) to examine the possible
manufacturing of Party A’ s product X [by Party B] in [territory]]
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2 [Confidential Information]

“Confidential Information” shall mean any technical or commercial
information disclosed by the disclosing party ( “Disclosing Party” ) to
the receiving party ( “Receiving Party” ), [regardless of the means of
disclosure, Jincluding without limitation the following:

(1) (example 1) information relating to the standard for rawmaterials
of product X disclosed by Party A;
(2) (example 2) information relating to the manufacturing conditions

(including without limitation the flow of the manufacturing) of
product X disclosed by Party A;

(3) (example 3) information relating to the compounding of prototype
of product X disclosed by Party B;

(4) (example 4) information relating to Party B’ s existing facility
disclosed by Party B;

(5) existence and contents of this Agreement and negotiation,
consultation or agreements hereunder between Party A and Party
B;

(6) [any documents, recorded media containing electronic information

or other tangible media which Disclosing Party has disclosed to
Receiving Party as expressly confidential; and

) any information which Disclosing Party has disclosed orally to
Receiving Party or by other intangible media and regarding which
Disclosing Party has notified Receiving Party within OQ days
from disclosure in writing specifying the date of disclosure and
the content of such disclosure as confidential. ]
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2. Notwithstanding the preceding paragraph, the following shall not be deemed
to be Confidential Information:

(1) any information which can be proven [by written evidence ] that
such information is already in the public domain as of the date
of disclosure by Disclosing Party to Receiving Party;

(2) any information which can be proven [by written evidence ]that such
information is legally owned by Receiving Party as of the date
of disclosure by Disclosing Party to Receiving Party;

(3) any information which can be proven [by written evidence ]that has
come into the public domain after disclosure by Disclosing Party
to Receiving Party but not through the fault of Receiving Party;

(4) any information which can be proven [by written evidence ]Jthat is
legally obtained by Receiving Party without being restricted by
any obligation of confidentiality from a third party who has a
lawful right to disclose the same;

(5) any information which the parties have agreed in writing to exclude
from Confidential Information; and

(6) [any information which can be proven [by written evidence ]that
Receiving Party has independently developed without reference to
Confidential Information disclosed by Disclosing Party]
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Article 3 [Confidentiality]

Receiving Party shall not use Confidential Information for purposes other
than those expressly stated in this Agreement. This Agreement does not
provide that Disclosing Party grants to Receiving Party the right to use
Confidential Information for purposes other than those expressly stated
in this Agreement or beyond the minimum necessary for the purposes
expressly stated in this Agreement. Receiving Party shall not, without
prior written consent of Disclosing Party, apply for; register, etc.,
patents, utility models, designs, trademarks, copyrights or other
intellectual property rights based on Confidential Information.
Receiving Party may disclose Confidential Information only to its
employees [ (including persons who are dispatched to Receiving Party)] or
directors who have a need to know such Confidential Information and only
to the extent necessary, and shall impose on such directors and employees
obligations of confidentiality [providing for equivalent obligations as
those set forth in this Agreement/providing for equivalent obligations
as those set forth in this Agreement by an appropriate deed or other
form/as set forth in Exhibit] and ensure full compliance of the same by
such employees or directors. The same shall apply in the event of a
termination of an employee or a director who has received Confidential
Information during his or her tenure.

If any person to whom Confidential Information was disclosed pursuant to
the preceding paragraph breaches his or her obligation of confidentiality,
Receiving Party shall be liable for damages arising from such breach as
set forth in Article 6.
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Except as set forth in Paragraph 2, Receiving Party shall not [directly
or indirectly J]disclose Confidential Information to third parties
[ (including without limitation, Receiving Party’ s shareholders, outside
experts, subsidiaries, affiliates, counterparties, subcontractors or
persons who enter Receiving Party’ s facilities)] without the prior
written consent of Disclosing Party. When Receiving Party discloses
Confidential Information to third parties pursuant to the prior written
consent of Disclosing Party, Receiving party shall impose on said third
parties obligations of confidentiality providing for obligations
equivalent to those set forth in this Agreement and ensure full compliance
of the same by such third parties

[When Receiving Party has imposed an obligation of confidentiality on its
employees, directors or third parties pursuant to Paragraph 2 or the
preceding paragraph, Receiving Party shall submit a document which states
the name of such person and the content of such obligation of
confidentiality. ]

If Receiving Party is obligated to disclose Confidential Information by
law or by court or governmental order, Receiving Party may disclose such
Confidential Information, provided that Receiving Party shall notify
Disclosing Party to that effect on a timely basis [and consult with
Disclosing Party].

Either party shall not issue any press release that includes or suggests
Confidential Information [ (including without limitation announcement of
any visit or contact between the parties)] without prior written consent
of the other party.

10
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4 [Management of Confidential Information]

Receiving Party shall appoint a control manager for the management of
Confidential Information and such control manager shall strictly manage
and record storage, access, reproduction, distribution, conveyance,
transmission, disposition, etc. of Confidential Information with the care
of a good manager.

If Confidential Information is a document, Receiving Party shall store
such document in a locked cabinet and the key to such cabinet shall be
under the control of the control manager. If Confidential Information
is in an electronic form, Receiving Party shall secure such information
through the use of encryption.

Receiving Party shall report to Disclosing Party on Receiving Party’ s
management of the Confidential Information upon Disclosing Party’ s
request.

[If Disclosing Party deems it necessary for the management of Confidential
Information, Disclosing Party or its agent may audit the records of
Receiving Party regarding the Confidential Information or enter and
inspect the facilities of Receiving Party. ]

12



EES
4,

G

(B 1 D & B

TUT ORMIRICIN T, MERFREEZZVETHELLZELTH, 220
LHZRBGERT I LEORIIL > TEOETFTEHRT L2008 LN EHE<H
b, T, EBHNCAEREETE L LT, EFROYIAEIE KD
TFPUTERIZL TR ZEREZZOND, 455 2 HITEOEBRFIEO—F %
EDDHN, ZIHIZR LT, FEhERH 5 &b 2 EE T H TR
BT 22 TR, — 5, 2O OEPAFEICITHY 2 L0 E
TR OB EZ T D Z i, HTEFET TR, BABRICHARICR S
DT, HREELIEROZIT T L7258 AARBEIC L > T A ATRERE
IO I D EGR0, BARBEICZE > CTRARARETH L5/, ATHE
HIBRT 22>, MTHICOAZBEZRTHEIEETHIRETH D,

13



ES'e i)

F5 ok [(MEEHORE X -1 3EE]
ZEEFEET, FRYEE N DEE TG IR DK T LIcha.
MWE TG M ek LR (2 o2 ate) O—YZ2BnR Y338 OFFRICHE
S TIREELIIEEIL, FRAFHEIH L TEDOEDIEHFL LM T 560
&9 %,

Article 5 [Return or Disposition of Confidential Information]
Receiving Party shall, upon Disclosing Party’ s request or expiration of
this Agreement, return or dispose of all recorded media containing
Confidential Information (including copies) as instructed by Disclosing
Party [and deliver to Disclosing Party a certificate thereof]

(A 20391 ]
ARZR) DAL, AT D B b OFE LT 5,
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Article 6 [Term and Survival]

—_

This Agreement shall be effective for O years after the execution hereof.
2. Notwithstanding the preceding paragraph, Article 3 shall survive the
expiration of this Agreement.

(R I 1E ]
ZEYFEEDPAIINER LIz & S RS EEI LIS L > T - 72 BF
DEFEZGERT L2 ENTE %,
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R

Article 7 [Remedies]
If Receiving Party breaches this Agreement, Disclosing Party may claim
damages incurred by such breach against Receiving Party.

14
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Article 8 [Dispute Resolution]
(Arbitration)

1.

All disputes between the parties relating to this Agreement, and that
cannot be settled by consultation between the parties, shall be settled
by arbitration.

The place of arbitration shall be [Hong Kong/Singapore/the country in
which the respondent resides].

Arbitration shall be conducted in accordance with the arbitration rules
of the [Name of Arbitration Association].

The arbitral award shall be final and binding upon the parties.

[The arbitration is to be held before a panel of three arbitrators. Each
party shall choose an arbitrator and request the two (2) selected
arbitrators to choose a third arbitrator. If the two (2) selected
arbitrators fail to select a third arbitrator, [Name of Arbitration
Association] shall appoint the third neutral arbitrator in accordance
with its rules. ]

[The language to be used in the arbitral proceedings shall be English. ]
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(Jurisdiction)

The parties shall submit to the exclusive jurisdiction of [the Tokyo District
Court] with respect to any dispute arising from this Agreement between the parties.
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Article 9 [Governing Law]

This Agreement shall be governed by and construed in accordance with the
laws of Japan.
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Article 10 [Language]
The governing language of this Agreement shall be [English]. If a
translation hereof is made for reference purposes, only the English

original shall have the effect of a contract and such translation shall
have no effect.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate

by placing their signatures and seals hereon, and each party shall keep one of
the originals

[FAH]

[Date]

H o [EERT)
[&4t4]
[Fehie] 4 #r]

Party A: [Address]
[Company Name]
[Title] [Name]

iz [ERT]
[&t144]
(&%) [4FR]

Party B: [Address]
[Company Name]
[Title] [Name ]

WlEI=2 OF

[Exhibit Confidentiality Pledge]
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