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Non-Disclesure Agreement

This non-disclosure agreement (" Agreement”) is made and entered mto as of the daie last
exccuted below (“Effective Date™yby and among
having its business office at {"Recipicni™),
SD-3C LLC ("8D:3C LLC™) a Delawarne limited liability company having its registered office at
1209 Orange Sweet, Wilmington, New Castle County, Delaware 19801, U5, A, under
authonzation of Panasonic Corporation, SanDisk Corporation and Toshiba Corporation

(collectively, “SD Group”™), and $D Card Association (5D Association”), a
Califomia non-profit membership corporation having its principal place of basiness at 2400
Camino Ramon, Suite 375, San Ramon, Californi 94583, US A (SD-3C LLC and 5D

Association each a *Discloser™ and collectively “Disclosers™).

WITNESSETH

WHEREAS, SD Group has entered into a basic agreement to collaborate on the
development, marketing and licensing of a next generation cand wechnology: and

WHEREAS, 5D Group and 5D Assocition have defined certam specifications with
respect to the next generation card technology; and

WHEREAS, 5D-3C LLC (under authorzzation from the SD Group) and SD Association
collectively own cenain confidental or proprictary information including, but not limited 10,
specification designs, drawings, mask works, software, processes, data, know-how, plans,
services, samples, prototypes. application, and other information regarding technacal
specifications for such next generation memory card technology as set forth in Exhibit A (the
“Confidemial Information™); and

WHEREAS, SD-3C LLC and the SI) Association desire to disclose to Recipient, and
Recipient is willing to accept, such Confidential Information on the tenns and conditions in this
Agreement; and

WHEREAS, the purpose for dsclosing the Confidential Information to Recipient is o
permil Recipient 1o evaluaie the Confidential Information for use in developing, designing and/or
manufactunng possible Naure products which will be compliant with the Confidential
Information {the ~Purpose”).

NOW, THEREFORE, in mutual consideration of the covenants and promises set forth
herein. and in consideration of the continued use of any specifications previously disclosed by
SD-3C LLC or SD Association 1o Recipient, the parties agree as follows:

1. Recipient shall not disclose the Confidential Information of 3D Association or
SD-3C LLC to any third party. Recipient may disclose the Confidential Information only o
those of its employees who need 0 know such Confidential Information in onder to camy out the
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{1 I the franchisor granis an exclugive termitory, disclose:

(A) Whether continuation of territorial exclusivity depends on achieving o
certnin sales volume, market penetration, or other contingency. and the
circumstances when the franchisee’s territory may be altered. Desenibe
any sales or other conditions.  State the franchisor’s rights if the
franchizee Mils o meet the requirements,

(B} Any other circumstances that permit the franchisor to modify the
franchisee™s territorial rghts {for example, a population increase in the
territory giving the franchisor the nght (o grant an additional franchise in
the arcad and the effeet of such modifications on the franchisee™s rights.

(6 For all territories (exclusive and non-excluzive):

i1} Any restrictions on the franchizor from soliciting or accepting orders from
consumers inside the franchisee’s territory, including:

(A) Whether the franchisor or an affiliste has used or reserves the right o use
other channels of distnbution, such a5 the Intemnet, cotnlog sales,
telemarketing., or ofher direct marketing =ales, (o make sales within the
franchizee s lermtory using the franchisor’s principal trademarks.

(B} Whether the franchisor or an affiliate has used or reserves the right 1o use
other channels of distribution, such as the Intemet, catalog sales.
telemarketing., or other direct marketing, to make sales within the
franchizee s territory of products or services under trademarks different
from the ones the franchisee will use under the franchise agrecment.

() Any compensation that the franchisor must pay for soliciting or
accepling orders from inside the franchisee’s temitory.

1] Any resirictions on the franchisee from soliciting or accepting orders  from

consumers oulside of his or her territory, including whether the franchisee has the

right to wse other channels of distribution, such as the Intermnet, comlog sales,

telemarketing, or other direct marketing, w make sales outside of his or her
territory,

fiie) If the franchisor or an affilise operates, franchises, or has plans o operme or
franchise a business under o differemt trodemark and that business sells or will
sell goods or services similar 1o those the franchisee will offer, describe:
(A The similar goods and services.
(B} The different tradema k.

(C) Whether outlets will be franchisor owned or operated.

() Whether the franchisor or s franchisees who use the different trademark.
will solicit or acecept orders within the franchisee’s territory.
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schedule. To help you further, we have prepared Sample schedules for you to understand and gain an idea about amortization. Loan amortization calculator in ExcelDetailsFile FormatSize: 37 KBDownloadL.oan amortization schedule in ExcelDetailsFile FormatSize: 47 KBDownload Mortgage amortization in ExcelFile FormatSize: 48 KBDownloadBond
Amortization in ExcelDetailsFile FormatSize: 10 KBDownload Types of amortization There are two types of amortization and they are the type that is related to how business expenses are deducted and the type that is related to how a loan is refunded. How to calculate AmortizationSince amortization usually deals with a large sum of money, you may
want to use our Amortization Table Excel and Amortization Schedule Excel Samples. For you to better understand how they are calculated and how the schedules are set, we have here the steps do it. Collect the necessary information to calculate the loan amortization. This would be the main, interest rate, loan time and monthly payment. You need to
convert the annual interest rate to a monthly interest rate in order to calculate amortization. The main value is then multiplied to the monthly interest rate for you to get the interest rate value of the month. To calculate the monthly main amount you will pay, you have to subtract the monthly interest amount of the fixed monthly payment amount. The
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discloses important information about the franchisor. The Disclosure must be presented in a specific way, consisting of 23 information sections. The FDD is required by Section 436 of Title 16, Code of Federal Regulations — known as The Rule of Franchise .1 Some states also have disclosure laws. Disclosure documents can be provided electronically
or via paper. Franchisor's disclosure documents must be in English. Even so, they tend to be long. For example, the Smashburger FDD is about 300 pages. Chik-Fil-A is over 400 pages. How do I get a franchise disclosure document? A prospective franchisee receives the official document of the franchise of the francheor. The franchisor must provide
Disclosure a minimum of 14 days before possible franchisees pay money or sign a binding franchise agreement. Franchisors should also obtain potential franchises to sign a receipt recognizing that they have Disclosure. Samples may be available upon reasonable request. In addition, FDDs should be publicly archived and are searchable online in
certain states: California, Wisconsin, Minnesota and Indiana. 2The 23 items required Here are the 23 items that the FTC requires in Franchise Disclosure Documents.1. The Franchisor and any Parents, Predecessors and Affiliates This section talks about the franchisor company and its history, as well as affiliated companies.2. Business Experience In
this section you will see a summary of the experience that franchise company management has. On the day of discovery of franchises, you will have the opportunity to meet franchise executives. See: Questions to make Franchisors.3. Litigation This section requires disclosure of certain processes related to franchises and government actions. If you
see a lot of processesto the number of franchisees in the system, buyer care. All business types are processed. One or two processes necessarily a problem. If a franchisor sues or gets sued a lot, though, find out why. For example, 20 lawsuits in a small franchise system that has 200 franchisees is excessive. Your attorney can help you understand
whether any litigation should be concerning.4. BankruptcyHas the franchisor or any of its key leaders been through bankruptcy?5. Initial FeesThe franchisor must disclose the franchise fee and any other initial fees. Initial fees might include site development fees or fees for reviewing a lease.6. Other FeesThis discloses recurring or occasional fees,
including royalties and advertising fees. Some franchisors get creative with fees for audits, pest control and gift card services. Make sure you plug all the fees into your financial projections.7. Estimated Initial InvestmentThis section contains a table of all estimated fees and costs that franchisees can expect to incur. The initial investment is typically
expressed as a low and high range. This section also specifies if the payee is the franchisor or a third party such as a landlord.8. Restrictions on Sources of Products and ServicesAre there restrictions on where you can obtain inventory or services? Some franchisors require that you buy supplies from an approved distributor or the franchisor itself.9.
Franchisee¢AAAs ObligationsThis section provides information on your legal obligations.A A It also should point out in detail the sections in the franchise agreement where obligations appear.Pay close attention. For example, franchisees may be obligated to submit monthly sales reports, achieve minimum sale revenue targets, and only use pre-
approved marketing materials.10. FinancingIf the franchisor offers financing, leases, extended payment terms or other financial terms, they will be identified in this section.A A This is critical to know when considering franchise financing.11. Assistance, Advertising, Computer Systems, and TrainingThis is one of the most Nac uoy taht naem yaht siht
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,refsnarT ,noitanimreT ,laweneR .71.ytsat woh rettam on ,sehsid nwo ruoy dda yllaretalinu tanac uoY .smeti unem sarosihcnarf eht llesContracts All contracts you will be asked to sign must be attached to the Disclosure Document. This includes franchise agreement, leases, options, etc.23 You will be asked to sign a receipt so that the franchisor has
proof that you provided the franchising disclosure document for you. Signing the receipt doesn't force you to buy a franchise. Should I get help reviewing the FDD? Investing in a franchise is a big commitment. Read through the Franchise Disclosure Document (FDD) point-by-point. Take your time. Time in this context is your friend. Some people make
the mistake of thinking that franchise disclosure documents cannot be changed, so why hire a franchise attorney? Why hire a franchised consultant? Here's why: A franchise lawyer knows what can go wrong and the red flags to look for. An experienced lawyer can advise how to protect themselves — or in rare cases — when leaving. A franchise
consultant or consultant can bring years of experience. He or she helps you understand how a franchise works - and offers invaluable tips on how to buy a franchise. Remember, franchises usually require a commitment of at least 10 years. Isn't it worth 10 years of effort?1 16 CFR 4362 Useful search tips on Drumm LawImage: DepositPhotos
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