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NON-DISCLOSURE AGREEMENT (1).docx WEFFZA(Non-DI... BHEROBLF ﬂitfﬁ
B EHA
Conhdential Information, and who are bound by duties of contidentiality and limited use at leasta -
strict as those stated herein.g§) The Receiving Party shall maintain a current list of each em

director, contractor, and adviser who has received Confidential Information and shall promptly
provide such list to the Disclosing Party upon request. The obligations in this Article will survive the
expiration or termination of this Agreement for a period of [..] years.(9'

12

Article 3. Exceptions to Receiving Party's Duty of Non-Disclosure and Limited Use
Notwithstanding the foregoing, the confidentiality and limited use obligations set forth above shall
not apply to information that (i) was publicly available at the time of first disclosure by the
Disclosing Party or becomes publicly available after the time of first disclosure through no fault of
the Receiving Party, (i) was already in the possession of the Receiving Party at the time of first
disclosure, (iii) is received by the Receiving Party from an unrelated third party with no
confidentiality obligations attached, (iv) is authorized for release by the Disclosing Party in writing,
or (v) is the subject of a government or judicial subpoena or other order, provided that the Receiving
Party promptly informs the Disclosing Party of the situation and allows the Disclosing Party to

control any efforts to challenge the subpoena/order.

Article 4. Term and Termination
This Agreement shall be effective from the Effective Date fora term of [@@] year; provided,
however, that either Party may terminate this Agreement at any time prior to the expiration of the

[..] -year term by giving written notice of termination to the other Party. 3

Article 5. Return of the Information

Within [@@®)] days after the effective date of the expiration or termination of this Agreement for <~
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The nondisclosure provisions of this Agreement shall survive the termination of this
Agreement and Receiving Party's duty to hold Confidential Information in confidence
shall remain in effect until the Confidential Information no longer qualifies as a trade
secret or until Disclosing Party sends Receiving Party written notice releasing
Receiving Party from this Agreement, whichever occurs first.
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BASIC SALES TRANSACTION AGREEMENT+ /

Thiz Basic Sales Transaction Agreement (this “Agreement™) is entered imto effective _
(the “Effective Date™) between [ee], a [#®] having itz head office at [ee]
(“Seller”) and [ee] a [®#] having its head office at [e#] (“Buyer”) (collectively the
“Parties™ or individually a “Party™).«

RECITALS«

WHEREAS Buyer desires to purchase [e#] from Seller from time to time based on
Individual Contracts (as defined below), and Seller desires to sell such products to
Buyer in such manner;+

NOW, THEREFORE, the Parties mutually agree to enter into this Agreement in
accordance with the terms and conditions stated herein .«

Article 1. Definitions+

For purposes of this Agreement, including any Exhibits, the following terms shall have
the following meanings:

1.1 “Delivery Date” shall have the meaning set forth in Article 5.1+
1.2 “Individual Contract” shall have the meaning set forth in Article 2.3.¢

1.3 “Products” shall mean [ee] manufactured and/or marketed by Seller as listed in
Exhibit “A™.«

Article 2. Individual Contracts~

2.1 Buyer shall purchase from Seller and Seller shall sell to Buyer the Products.  The
specific sales transactions shall be performed through the execution of Individual
Contracts as explained below.+

22 From time to time, Buyer will place orders for Products to Seller by issuing a
Purchase Order by facsimile or email, specifying the Product names, quantities,
prices, requested delivery date, ship-to address, etc.  Seller will inform Buyer, by
facsimile or email, whether or not it is able to accept each order within [ee]
business days after its receipt of the order.  Seller shall not unreasonably reject or
delay acceptance of any order.  If Seller accepts an order, it shall send Buyer _an
Order Acknowledgement that confirms all particulars of the order, including but
not limited to Product names, quantities, prices, delivery date, and ship-to address «

2.3 The Parties’ exchange of the Purchase Order and the Order Acknowledgement
shall create a contract for the sale and purchase of the subject Product(z) in
accordance with the agreed-upon order terms (an “Individual Contract™).«
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