CONFIDENTIAL
Non-Disclosure Agreement

This Non-Disclosure Agreement (“Agreement”) is hereby entered into by and between the parties that appear next to the signature lines at the end of this Agreement (individually, a “Party”; collectively, the “Parties”) with respect to the handling of information that is disclosed or provided by one Party to the other Party for the purpose identified below (“Purpose”).

	Purpose
	To further the business relationship between the Parties and to engage in creative endeavors including but not limited to: 
・Marketing 
・Promotion
・Merchandise 
・IP expansion 
・Business diversification 
・Consultation 



Article 1. Definitions; No License Granted
1. As used herein, “Confidential Information” means any and all technical, business, operational, Personal Information (as defined below) or any other types of information that is disclosed by one Party (“Discloser”) to the other Party (“Recipient”), which is either identified as confidential (whether by writing, an electronic method (including but not limited to e-mail and chat messages) verbally, or by any other means) or that would be regarded as confidential under the circumstances of its disclosure or by law; provided that, with respect to information that is disclosed orally, the Discloser shall notify the Recipient within 30 days of disclosure as to the confidential nature of such information.
2. Notwithstanding the foregoing, any of the following information shall not be deemed to be Confidential Information when the Recipient can prove the respective circumstances for each type of information set forth below:
(1) any information that is in the public domain at the time of disclosure; 
(2) any information that entered the public domain after it has been disclosed through no fault of the Recipient;
(3) any information that the Recipient lawfully received from a third party entitled to possession of such Confidential Information without being subject to any confidentiality obligations, the circumstances of which the Recipient can demonstrate through its written records;
(4) any information where the Discloser has agreed with the Recipient to waive the confidential nature of specified information; or
(5) any information that is independently developed by the Recipient without the use of any Confidential Information.
3. Any disclosure of Confidential Information by the Discloser in connection with this Agreement shall not be deemed to be a transfer or an assignment of any intellectual property rights (including any rights related to any patent rights, copyrights, know-how or other intellectual property rights) pertaining to any Confidential Information and shall not grant any form of license to the Recipient with respect to the implementation or use of any such intellectual property rights.
4. The execution of this Agreement or any disclosure of Confidential Information to the Recipient in accordance with this Agreement shall not guarantee that any sort of transaction is to commence between the Parties.

Article 2. Value of Confidential Information
1. The Recipient hereby acknowledges that the Confidential Information has financial value and confirms that any and all rights to such financial value pertaining to any Confidential Information belong to the Discloser.
2. The Recipient hereby guarantees that it shall not infringe upon any and all rights of the Discloser with respect to Confidential Information in any manner whatsoever.

Article 3. Definition of Personal Information
For the purpose of this Agreement, “Personal Information” means personally identifiable information with respect to an existing individual that allows for that specific individual to be identified by, for example, his or her name, birthday or other information of such individual (including information which can be used to easily identify a specific individual by comparing such information with other available information).

Article 4. Handling of Confidential Information
1. In order to safeguard the appropriate handling of Confidential Information, the Recipient shall comply with the following matters.
(1) The Recipient shall not use any Confidential Information in any manner that exceeds the scope that is necessary to implement the Purpose.
(2) The Recipient shall handle Confidential Information with the due care of a prudent manager in order to avoid any leakage, loss, destruction and the like of Confidential Information. The Recipient shall strictly hold any and all Confidential Information as confidential and shall not disclose any and all Confidential Information to third parties.
(3) The Recipient shall not use, process, copy or reproduce Confidential Information in a manner that exceeds the scope that is necessary to implement the Purpose without the prior written consent of the Discloser.
(4) The Recipient shall not remove any materials or data regarding Confidential Information to any place outside the company and shall store any Confidential Information in a location that can be locked.
(5) The Recipient shall take appropriate measures to restrict access to or encode Confidential Information, such as by using passwords and the like that cannot be easily decoded by third parties, when Confidential Information is stored in an electronic format.
(6) The Recipient shall take all possible security measures to prevent the unauthorized access and the like of third parties to a server or network containing Confidential Information.
2. Notwithstanding the foregoing, if the Recipient is legally compelled by laws and regulations, governmental policies or court orders and the like to disclose any Confidential Information, the Recipient may disclose such Confidential Information only to the minimum extent necessary to comply with such obligations; provided that the Recipient promptly notifies the Discloser of such obligations prior to such disclosure if possible (if not possible, promptly after such disclosure).

Article 5. Return/Destruction of Confidential Information
1. Upon termination of this Agreement or upon the Discloser demanding that the Recipient return Confidential Information, the Recipient shall promptly return any and all documents and electronic media (including but not limited to CD‐ROMs, DVDs and the like) that pertain to information that was disclosed by the Discloser, and any and all copies thereof.
2. The Recipient agrees to destroy or delete all Confidential Information which cannot be physically returned, and notify the Discloser of such destruction or deletion.

Article 6. No Disclosure
1. Unless the Recipient receives the prior written consent of Discloser, the Recipient shall not: disclose any Confidential Information to any third parties (including the Recipient’s contractors and affiliates; the same applies hereinafter); create any products or services that incorporate Confidential Information; or sell, distribute, develop online or otherwise dispose of Confidential Information.
2. In the case where the Recipient obtains prior written consent from the Discloser pursuant to Article 6(1) and either discloses the Confidential Information to any third parties or transfers or licenses any products or services containing Confidential Information to any third parties, the Recipient shall execute a non-disclosure agreement with such third parties prior to such disclosure, sale or other disposition. Such non-

disclosure agreement shall impose upon such third parties at least the same obligations that the Recipient needs to comply with under this Agreement.

Article 7. Obligations by Recipient
The Recipient shall keep all Confidential Information in strict confidence and shall take all reasonable measures to prevent any leakage of Confidential Information. If the Recipient discloses any Confidential Information to any third parties or sells or otherwise disposes of any products or services incorporating Confidential Information to any third parties pursuant to Article 6(2), the Recipient shall supervise such third parties and take any other reasonable actions to ensure that Confidential Information is not leaked by such third parties.

Article 8. Liability
1. In the case where the Discloser suffers any damages for any reasons that are attributable to the Recipient with respect to any matters set forth in this Agreement, the Recipient shall compensate the Discloser for any damages (including attorneys’ fees) suffered by such Discloser.
2. The Discloser that suffers damages shall have the right to demand that the Recipient that caused such damages cease using any Confidential Information, prevent further losses, undertake any measures to recover the Discloser’s reputation and any other necessary measures.
3. The Parties hereby agree that a breach of this Agreement may result in material irreparable injury to the Discloser for which there is no adequate remedy at law and that it may not be possible to calculate monetary damages for such injuries. Accordingly, the Parties agree that each Party shall be entitled to injunctive relief, including specific performance, to enforce any obligations of this Agreement, in addition to any other remedy to which it may be entitled to in law or in equity.

Article 9. Term and Survival
1. The term of this Agreement shall be one (1) year from the date on which this Agreement is executed. However, if neither Party expresses its intent to terminate the Agreement one (1) month before the expiration of the Agreement, the Agreement shall automatically renew under the same terms and conditions. Such automatic renewal shall continue similarly going forward.
2. The provisions of Articles 2, 4, 5, 6, 7, 8, 9, 11 and 13 shall survive the expiration or termination of this Agreement.

Article 10. Exclusion of Anti-Social Forces
1. The Parties hereby represent and warrant to the other Party that each Party as well as its officers and any individual that has substantive control of its management will not fall under any of the following categories and any of the items below: an organized crime group; a member of an organized crime group; a person who has left an organized crime group within the last 5 years; an associate member of an organized crime group; an organization related to an organized crime group, a corporate racketeer, an organized crime syndicate; a political racketeering organization; an associate gang; a member of an associate gang and the like; or any individual that is associated with any of the foregoing (collectively, “Anti-Social Forces, etc.”). 
(1) The Parties shall not have any relationship that is recognized to improperly use Anti-Social Forces, etc., including for the purposes of planning to improperly provide benefits to itself, another company or a third party or providing harm to a third party.
(2) The Parties shall not have any relationship that is recognized to provide financial assistance and the like or have any relationship (such as one that provides any sort of benefits) with any Anti-Social Forces, etc.
(3) The Parties shall not have any relationship that would be deemed to be socially reprehensible as being associated with an Anti-Social Force, etc.
2. The Parties confirm that each Party shall not perform or use any third parties to perform any acts that fall under any of the following items:
(1) violent demands or acts;
(2) inappropriate demands or acts that exceed the law;
(3) use of threatening language and behavior or engaging in violent acts with respect to vendors and third parties;
(4) spreading of rumors, acts that tarnish the reputation of the other Party using deceptive plans or its authority or acts that interfere with the business of the other Party; or
(5) any other acts that relate to any of the foregoing items.
3. When either Party breaches Articles 10(1) or (2), the other Party shall immediately terminate all or a part of this Agreement without any notice, warning or any other procedure and shall have the right to request compensation for any damages that result by the breach of the other Party.
4. If the breaching Party suffers damages as a result of all or a part of the Agreement being terminated based on the provision of Article 10(3), the non-breaching Party shall not have any obligations to compensate the breaching Party for such damages.

Article 11 Modification	
No modification or amendment of this Agreement shall be valid unless it is memorialized in writing and is either signed and sealed or electronically signed by both Parties.

Article 12. No Assignment
The Parties shall not assign, collateralize or have succeeded all or a part of its rights and duties under this Agreement to or by any third party without the other Party’s prior written consent. 

Article 13. Jurisdiction
The Tokyo District Court or the Tokyo Summary Court shall have exclusive jurisdiction in the first instance over any disputes or litigation that arise under this Agreement between the Parties.

Article 14. Governing law
This Agreement shall be governed by and be interpreted in accordance with the laws of Japan without regard for conflict of law principles.


[bookmark: _Hlk25665633]IN WITNESS WHEREOF, the Parties hereto have executed two copies of this Agreement by either signing and sealing or electronically signing each copy and shall retain one copy each for its records.

	Dated:
	



	Company name
	Address
	

	
	Name of representative
	



	COVER 
Corporation
	Address
	Sumitomo Fudosan Tokyo Mita Garden Tower,
3-5-19 Mita, Minato-Ku, Tokyo, 108-0073, 
Japan

	
	Name of representative
	Motoaki Tanigo
Its Managing Director
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