CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (“Agreement”) is made and entered into as of     ,      2010 by and between K.K. PRIME INC., 3-12-10-404, Minamidai, Nakano-ku, Tokyo 164-0014, Japan (“Party A”)     
and                 _________with his address at                                            
___________________________________________________(“Party B“ ).            

1. Purpose.    The parties wish to discuss the possibility of collaboration to realize many Projects

 and to carry out the Projects smoothly.
In connection with this purpose, the parties may disclose to the other certain confidential technical and business information which contents are considered to be adequate and proper by the discloser of the information (“Discloser”).
2. Confidential information.    “Confidential Information” means any confidential technical and business information disclosed by the Discloser to the Receiver of the information (“Receiver”), which is
 (1) in writing on paper and/or electronics devices, sample material, by mail, e-mail or by any media, marked as “CONFIDENCIAL”,
 (2) transmitted orally or by demonstration or by any other means with Discloser’s remark that the information is confidential at the time of disclosure, which is confirmed by the Discloser to the Receiver in the form of simple document (including electronic and/or magnetic records) containing outline of the information with mark of “CONFIDENCIAL”.
 2). Discloser guaranties that he has a right to disclose the information to the Receiver.
3. Non-use and Non- disclosure.    The Receiver shall not use any Confidential Information for any purpose other than specified in Section 1. The Receiver shall take reasonable measures to protect the secrecy of and avoid disclosure and unauthorized use of the Confidential Information. Without limiting the foregoing, the Receiver shall take at least those measures that it takes to protect its own most highly confidential information.

2) The Receiver shall ensure that its employees who have access to Confidential Information have signed a non-use and non-disclosure agreement in content similar to the provisions hereof, prior to any disclosure of Confidential Information to such employees. The Receiver agrees not to disclose any Confidential Information to third parties or to such party’s employees, except to those employees of the Receiver who are required to have the information for the purpose specified in Section 1.
3) The Receiver shall not do reverse-engineering of the content of confidential information without prior written consent of the discloser.

4) The Receiver shall assign a confidential information manager to prevent leakage of the Confidential Information , and have him to keep, store, and control the Confidential Information separated strictly from his own information, and have him maintain proper measures such  as not to store the Confidential Information in his personal computer. 
4. Exception  Confidential Information will not, however, include any Information which:

 (ⅰ)  was publicly known and made generally available in the public domain by Receiver through no action or inaction by the Receiver.
 (ⅱ)  is already in the possession of the Receiver, without confidentiality restrictions.

 (iii)  was developed by the Receiver, without using Discloser’s Confidential Information
 (iv)  was received by the Receiver from other third party without confidentiality obligation
2) Receiver may disclose certain Confidential Information to certain court or government institutions if required by law, despite of 3. above, and at that time, the Receiver shall inform such action to the Discloser promptly.

  5. Term    This Agreement will become effective on____________________ , 2010, and will be in effect till _______________,2011, unless either party wishes termination of this Agreement or both parties wish extension thereof.   However, Non-use and Non disclosure obligation stipulated in 3. above will remain in force and effect for 5 years after termination.
 6. Return of Materials.    All documents and other tangible objects containing or representing 

    Confidential Information, and all copies thereof, which are in the possession of the Receiver, 

    must be promptly returned to the Discloser or must be destroyed.

 7. Understandings.    Nothing in this Agreement is intended to agree sale of products, offer of service nor grant of any rights or precontract thereof.
  2)  This Agreement does not restrict either party from development of similar information nor exchange of similar information with a third party as long as it does not violate the obligation stipulated in this Agreement.
8. Observance of Laws  Parties A and B shall observe Foreign Exchange and Trade Laws, anti-monopoly laws and all other relevant laws and regulations, when the parties exchange the Information.
   9. Remedy by consent    This Agreement will be governed by the laws of Japan.
       Both parties agree to consult each other for amicable solution first, whenever parties find issues

       not stipulated in the Agreement. 

              Party A

K.K. PRIME INC.
   　   By:                                                             

         Yu MAKIUCHI,    President

         Party B
By:                                                           
          (Name and title)
