[bookmark: _GoBack]MUTUAL NON-DISCLOSURE AGREEMENT                        NO:         
ONFIDENTIAL AND PROPRIETARY INFORMATION

THIS AGREEMENT (the “Agreement”) is made and entered into this _____ day of _____, _____ (the “Effective Date”) by and between AAAA TECHNOLOGY CORPORATION, a Taiwan Corporation, with one of its principal offices at     , Taipei, Taiwan, R.O.C. for itself, its subsidiaries and affiliates (hereinafter referred to “AAAA”) and ___________________, a ___________________ Corporation, with principal offices at ___________________________________ for itself, its subsidiaries and affiliates (hereinafter referred to “         “ ).

WHEREAS. AAAA and __________ have developed, own, possess or have custody of certain information which each of them consider confidential and proprietary information. 

WHEREAS. AAAA and __________ wish to be able to provide certain of their confidential and proprietary information to the other under assurances that, among other things, such information will not be further disclosed, and both parties wish to receive the proprietary and confidential information of the other, providing such assurances.

NOW THEREFORE, in consideration of the premises and mutual covenants contained in this Agreement, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1.	A party disclosing Information hereunder is referred to as the “Discloser”. A party receiving Information hereunder is referred to as the “Recipient”. Each party acknowledges and agrees that the other is disclosing certain information which may be in oral, visual, written or other tangible form which by its nature commercially deems proprietary and/or confidential, including, but not limited to, the following types of information and other information of a similar nature (whether or not reduced to writing): discoveries, ideas, inventions, concepts, software in any and all states of development, designs, drawings, product specifications, techniques, compilations, methods, models,  prototype, schematics, data, source code, object code, source listings, program listings, documentation, diagrams, flow charts, research, development, processes, procedures, formulae, trade secrets, know-how, marketing techniques and materials, market analyses, information and development plans, business plans and strategies, customer names, project names and other information related to customers, supplier lists, price lists, pricing policies and other proprietary rights(Information).  Information shall include the fact that the Discussions are taking or have taken or may take place, the status thereof and all terms, conditions and facts relating to, or arising from, the Discussions.  

2.	Information disclosed hereunder is described in Exhibit A, and additional Exhibits A that may be attached hereto from time to time as parts of this Agreement. Each party agrees that it shall only use a Discloser’s Information for the purposes described in Exhibit B, and additional Exhibits B which may be attached hereto from time to time as parts of this Agreement.

3.	Each party acknowledges and agrees that Information is a valuable, special and unique asset of the Discloser. Accordingly, each party agrees that for a period of three (3) years from the date of disclosure by the other party of a particular item set out on Exhibit A that it: 
A. Will not disclose any part of the Information to any third party without the Discloser’s prior written consent.
B. Will not use any part of the Information for any purpose other than that set out in Exhibit B.      
C. Will not disclose any part of the Information to any employees other than those with a need to know the Information to accomplish the purpose set out in Exhibit B.
D. Will not copy or reproduce, in any manner, any part of the Information for the purpose other than the Discussions, without the permission of the Discloser.
E. Will not modify any part of the Information in any way, or decompile, disassemble, or reverse engineer the Information or any part thereof, or attempt to do any of the foregoing, without the prior written consent of Discloser, nor shall it cause or allow anyone else to do so or to attempt to do so.
Each party agrees to use the same standard of care with respect to its obligations in A-E that it uses with respect to its own proprietary and confidential information, but in no event less than that of a reasonable care.

4.	The Discloser shall mark its written or other tangible Information as “PROPRIETARY AND CONFIDENTIAL - (Discloser)” or similarly. Such marking on the first page of a document, diskette or diskette jacket, or on other tangible items is agreed to be sufficient to designate the entire document, diskette, or other tangible object as Information.  The Discloser shall designate its oral or visual Information as proprietary and confidential at the time of the disclosure, shall reduce the substance of the disclosure to writing on an Exhibit A and provide a copy of the same received by the Recipient within thirty (30) days after the initial disclosure.

5.	All Information and all copies thereof shall, as between the parties, remain the property of the Discloser. Upon termination of the Agreement and at any time upon request of the Discloser, the Recipient shall, at the Discloser’s option, either:  (a) promptly destroy all copies of the written Information in its possession and confirm such destruction to the Discloser in writing, or (b) promptly deliver to the Discloser all copies of the written Information in its possession.  All oral Information will continue to be subject to the terms of this Agreement.

6.	Information shall not be afforded the protection of this Agreement if such Information:
A. Is or becomes part of the public domain through no fault of Recipient,
B. Becomes rightfully known by the Recipient from a third party who is under no obligation to the Discloser and has no duty at law not to disclose such Information, 
C. Is provided by the Discloser to third parties without any obligation of non-disclosure,
D. Was rightfully known by the Recipient prior to the time it was received from the Discloser, or
E. Is independently developed by the Recipient without any use of the Information and by persons not having access to Information.

If only a portion of Information comes under subsections A-E above, then only that portion shall be excluded from Recipient’s obligations under this Agreement.]

7.	Each party agrees that if a court or administrative body orders it to disclose any part of the Information it receives from the Discloser that it will promptly notify the Discloser and assist the Discloser in obtaining a protective order or other appropriate relief.

8.	Nothing in this Agreement shall be construed as granting either party any rights in the Information of the other, other than the revocable right to use the Information for the purpose(s) set out in Exhibit(s) B.  The Discloser warrants that it has the right to disclose all Information provided under this Agreement and that the Information is provided “as is” by the Discloser under this Agreement to the Recipient. No other warranties, representations, assurances, or guaranties of any kind whatsoever, either express or implied, or that the Information does not infringe any intellectual property right of any third party. 

9.	All notices hereunder shall be given to the parties at the addresses as set out bellow, and shall be deemed given when deposited in the government mail of the mailing party’s country postage prepaid as registered mail or foreign equivalent.
 
In the case of AAAA:
AAAA Technology Corporation
Address: 
Attn.:                          
Legal Administrator
Tel:
Fax:
In the case of Recipient:
                              
Address: 
Attn.:                          

Tel:
Fax:
 

10.	This Agreement shall be construed in accordance with and governed by the laws of Taiwan, the Republic of China, applicable to contracts entered into and to be wholly performed within said territory, without reference to choice or conflict of law, rules otherwise applicable.  The parties consent to and agree that Court of Taipei, Taiwan, the Republic of China shall have sole and exclusive jurisdiction to resolve any interpretation, construction, breach, dispute or other controversy arising out of, connected with or associated with this Agreement. 

11.	Each party agrees that it will not by any means, including facsimile, export any Information disclosed to another country unless such export is in full compliance with all applicable laws and regulations concerning such export and the party has obtained all necessary permits, waivers, and other authorizations at its own expense. 

12.	This Agreement constitutes the entire agreement of the parties with respect to subject matter hereof. All prior agreements, representations and understandings, written and oral, are either merged herein or barred hereby. This Agreement shall not be modified except by a writing referencing this Agreement signed by the authorized agents of the parties. No delay or forbearance of either party shall operate as a waiver of or estoppel with respect to any right or remedy hereunder. No partial exercise of any remedy or right shall operate to prevent the further exercise thereof or the exercise of any other right or remedy. Neither party shall be required to purchase the goods or service of the other. This Agreement shall not be construed against the drafter, or to create any relationship of partnership, joint venture or otherwise.

13.	The Recipient acknowledges that remedies at law may be inadequate to protect the Discloser against any actual or threatened breach of this Agreement by the Recipient or by its employees and, without prejudice to any other rights and remedies otherwise available to the Discloser, the Recipient agrees to the granting of injunctive or other equitable relief in the Discloser’s favor.  In the event of litigation relating to this Agreement, if a court of competent jurisdiction determines that this Agreement has been breached by the Recipient, then the Recipient will reimburse the Discloser for the Discloser’s reasonable and actual costs and expenses (including, without limitation, reasonable legal fees and expenses) incurred in connection with all such litigation.

14.	This Agreement shall be effective from the Effective Date and expire one (1) year thereafter. Any party may terminate this Agreement at any time without cause upon thirty (30) days’ prior written notice to the other parties. However, the non-disclosure and non-use obligations of each party under this Agreement shall survive termination and continue for a period of three years from the date of disclosure.

15.	The persons below warrant that they are duly authorized to sign this Agreement as agents on behalf of the party for which they sign.

IN WITNESS WHEREOF, the parties, by and through their authorized agents sign this Agreement effective the day and year first above written.

AAAA TECHNOLOGY CORPORATION	
BY: _______________________	BY: _________________________
PRINTED NAME: ____________	PRINTED NAME: ______________
TITLE: _____________________	TITLE: ______________________
DATE: _____________________	DATE: ______________________
	
	

 EXHIBIT A

SPECIFIC DESCRIPTION OF 
AAAA INFORMATION DISCLOSED:




















DATE DISCLOSED: ____________
 



EXHIBIT A

SPECIFIC DESCRIPTION OF 
____________ INFORMATION DISCLOSED:



DATE DISCLOSED: ________________
EXHIBIT B

PERMITTED USE (S) OF AAAA INFORMATION
DISCLOSED ON EXHIBIT A DATE _____________:















EXHIBIT B

PERMITTED USE (S) OF _______________ INFORMATION
DISCLOSED ON EXHIBIT A DATE _____________:


