		CONFIDENTIAL	                                                                                                     
NONDISCLOSURE AGREEMENT

[bookmark: Text27]THIS NONDISCLOURE AGREEMENT ("this Agreement"), effective as of       (the “Effective Date”) is made between the following parties:

National Tsing Hua University, a university duly incorporated under the laws of the Republic of China, having its principal office located at 101, Section 2, Kuang-Fu Road, Hsinchu, Taiwan 30013, R.O.C. (“NTHU” or the “Discloser”). and 

[bookmark: Text2][bookmark: Text26][bookmark: Text28]     , a company duly incorporated under the laws of      , having its principal office located at       (“Company” or the “Recipient”), and

The parties agree as follows:

1. Confidential Information.  “Confidential Information” means information provided by NTHU to the Company during the term of this Agreement, including without limitation, technical, business, financial and other related information, and descriptions of the existence or state of progress of that information.  The Discloser’s Confidential Information includes, without limitation, any and all copies, notes, analyses, compilations, studies, interpretations, and summaries of the party’s information (or a third party’s information it is authorized to disclose) disclosed under this Agreement prepared by or for any other party.

2. Purpose and Handling of Confidential Information. The Recipient receiving Confidential Information under this Agreement must not make use of that Confidential Information other than for the purpose of       (Project Investigator      )or other purpose(s) identified in writing by the Discloser initially disclosed that Confidential Information under this Agreement.  The Recipient will keep the other parties’ Confidential Information in strict confidence.  Recipient shall only disclose the Confidential Information it receives under this Agreement to: (i) its employees, including its temporary workers provided by a staffing agency that are under Recipient’s direct supervision and control, having: (a) a need to know that information to accomplish the permitted purpose(s), and (b) agreed in writing to protect that information under terms at least as restrictive as those in this Agreement, and (ii) any other party to this Agreement.  For any Confidential Information that Recipient receives from one party that it discloses to another party under this Agreement, Recipient must: identify in writing the party originally disclosing that information under this Agreement, not remove, deface or change any notice of confidentiality or ownership from any originals or copies of that information, and ensure that information is identified as required under Section 3 to receive protection under this Agreement.  Recipient will protect the other parties’ Confidential Information with at least the same degree of care Recipient uses to protect its own confidential information of like importance, but never less than a reasonable standard of care.  

3. Confidential Information Identification and Exceptions.  Confidential Information entitled to protection under this Agreement must be disclosed in a tangible format marked as “confidential” or with a similar legend, or if information is disclosed solely by oral or visual means, it must be identified in either oral or written form as confidential at the time of disclosure.  Confidential Information does not include any information that: (a) was already known through lawful means by Recipient without an obligation of confidentiality before Recipient received the information as evidenced by written records predating the disclosure; (b) is readily accessible to the public on or after the date of disclosure to Recipient other than through Recipient’s breach of this Agreement (except that this exception applies only after the information becomes so readily accessible); (c) was rightfully received by Recipient without restriction on disclosure from a third party entitled to make such a disclosure (except that this exception applies only after Recipient receives the information from the third party); (d) was independently developed by Recipient without using any other parties’ Confidential Information as directly evidenced by Recipient’s written records created concomitantly with that development; or (e) is approved for release or disclosure by written authorization from the party originally disclosing that Confidential Information under this Agreement (the “Discloser”). Recipient may comply with an order from a court or other governmental body of competent jurisdiction and disclose the other party’s Confidential Information in compliance with that order only if Recipient: (i) gives the Discloser prior notice to such disclosure if the time between that order and such disclosure reasonably permits or, if time does not permit, gives the Discloser notice of such disclosure promptly after complying with that order and (ii) fully cooperates with the Discloser in seeking a protective order, confidential treatment, or taking other measures to oppose or limit such disclosure. Recipient must not release any more of the other parties’ Confidential Information than necessary to comply with that order.   

4. Term.  This Agreement begins on the Effective Date and shall remain in effect for one (1) year.  Any party may terminate this Agreement immediately, with or without cause, by giving all other parties written notice of termination.  Recipient’s confidentiality obligations under this Agreement shall survive for after the termination or expiration of this Agreement.

5. Warranties and Disclaimers.  Each party represents and warrants that it has the full right, power, and authority to enter into and perform under this Agreement. All information is furnished “as is”.  Except as set forth in this section, both parties disclaim any and all type of warranties, express, implied or statutory, including any implied warranty of merchantability or fitness for a particular purpose with respect to the information they provide under this agreement.

6. Return of Confidential Information.  Discloser retains full ownership of the disclosed information and such disclosure does not constitute any authorization to access, retain, use, develop, apply, or any other way of utilizing such information. Upon termination or expiration of this Agreement or Discloser’s written request, Recipient shall immediately: (a) cease using all of Discloser’s Confidential Information, and (b) return the original and all copies of Discloser’s Confidential Information held or controlled by Recipient in tangible form, or if stored electronically, shall destroy or erase all such Confidential Information so stored, unless it has been archived on electronic backup media.  Recipient shall destroy or erase all of Discloser’s Confidential Information that Recipient has archived on electronic backup media upon Recipient’s access of that archived information. Upon Discloser’s request, Recipient will certify to Discloser in writing that Recipient has fully complied with its obligations under this Section 6. 

7. Retention of License and Other Rights.  Except for Recipient’s limited right to use Confidential Information as set forth in this Agreement, no license or rights, either express or implied, are granted under this Agreement, including without limitation, any intellectual property rights. 

8. No Commitment.  This Agreement does not obligate any party to enter into any further agreement or business transaction with any other party or any other entity.   

9. Governing Law and Dispute Resolution.  The laws of the Republic of China, except for the law governing conflict of laws, govern this Agreement.  Any disputes under this Agreement shall be subject to the jurisdiction of Taiwan Hsinchu District Court.

10. Injunctive Relief.  Any breach of this agreement could cause irreparable harm and significant injury that monetary damages may be inadequate to remedy. Accordingly, Recipient agrees that upon its breach, the Discloser is entitled to injunctive or equitable relief, without posting bond or other security, in any court of competent jurisdiction in addition to all other rights and remedies available at law or in equity. 

11. Miscellaneous.  No party may assign or otherwise transfer any of its rights or obligations under this Agreement, whether by operation of law or otherwise, and any assignment or other transfer in violation of this provision is void.  This Agreement constitutes the entire understanding and agreement between the parties as to its subject matter and merges and supersedes all previous communications with respect to the use, disclosure, and protection of Confidential Information. No addition to or modification of this Agreement shall be binding on either party, unless reduced to writing and signed by both parties.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together constitute one and the same instrument.  Delivery of a counterpart of this Contract by e-mail attachment or facsimile shall be an effective mode of delivery. This Agreement does not create a partnership, franchise, joint venture, agency, fiduciary relationship, or employment relationship between the parties.

Signed:

	National Tsing Hua University

[bookmark: Text38]By:	     
Name: Prof. Po-Wen Chiu  
Title: Vice President for Research and Development

Project Investigator 

By:	     
Name:      
	Company:       
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Name:      
Title:        

	Title:        
	



[bookmark: _GoBack]
-2-	26JAN2015

