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InnoComm Mobile Technology Corp.



  MUTUAL NON-DISCLOSURE AGREEMENT

This Agreement is made effective as of ________, _____ (hereinafter “Effective Date”) by and between InnoComm Mobile Technology Corp., a Taiwan corporation, having its registered office at 3F, No. 6, Hsin Ann Rd., Hsin-Chu Science Park, Hsin-Chu30078, Taiwan, R.O.C. (“InnoComm”); and _______, a _____ company, having its registered office at ________________________________________________ ( “Company”).

WHEREAS, it is necessary for the parties hereto to disclose to each other certain of their proprietary information pertaining to                           , which information the parties regard as confidential, for the sole purpose of evaluating the possibility of cooperation between InnoComm and Company (“Purpose”).

NOW THEREFORE, the parties hereto agree as follows：
1. Purpose: For the Purpose of this Agreement, “Confidential Information” shall mean any information and data for a confidential nature, including but not limited to proprietary, technical, developmental, marketing, sales, operating, performance, cost, know-how, business and process information, and all records bearing media containing or disclosing such information and techniques which are disclosed pursuant to this Agreement. Confidential Information disclosed in a written or graphic form shall be clearly marked by the disclosing party as “Confidential”, “Proprietary ” or the substantial equivalent thereof at the time of disclosure, if disclosed orally or visually, shall be designated confidential by the disclosing party at the time of disclosure and confirmed in writing to the receiving party as Confidential Information within thirty (30) days after such oral or visual disclosure.

2. Non-Disclosure of Confidential Information: Without written consent of the disclosing party, all Confidential Information shall not be distributed, disclosed, or disseminated in any way or form by the receiving party to anyone except those of its own employees, who have a reasonable need to know said Confidential Information; and shall not be used by the receiving party beyond the Purpose of this Agreement. The receiving party may not alter, decompile, disassemble, reverse engineer, analyze chemically or otherwise modify the samples or other Confidential Information received under this Agreement or have any third party to implement the aforementioned actions. 

3. Definition: The obligations as set forth in paragraph one shall not apply, however, to any information which：
(a) the receiving party can demonstrate, is already in the public domain or becomes available to the public through no breach by the receiving party of this Agreement；
(b) was in the receiving party’s possession prior to receipt from the disclosing party as proven by its written records;

(c) the receiving party can demonstrate, is received independently from a third party without restriction to disclose such information；
(d) is independently developed by the receiving party as proven by its written records;

4. No License Granted: Neither party shall have any obligation to enter into any further agreement with the other. It is understood that no patent, copyright, trademark or other proprietary right of license is granted by this Agreement. The disclosure of Confidential Information and materials shall not result in any obligation to grant the receiving party rights therein.

5. Return of Materials: The receiving party shall return to the disclosing party all original, copies, reproductions and summaries of the Confidential Information within thirty (30) days upon receiving a written request from the disclosing party; and certify to the disclosing party that all such Confidential Information has been returned in writing.

6. No Warranty: Each party warrants and represents that it possesses all necessary power, right, and authority to make lawfully the disclosures subject to this Agreement. All Confidential Information is provided “AS IS“ and the parties make no warranties, expressed, or implied, with respect thereto. The receiving party acknowledges and agrees that it will not use the Confidential Information, samples or any other information received under this Agreement to raise any dispute or litigation against the disclosing party, this obligation will survive the termination and/or expiration of this Agreement.

7. Term: The term of this Agreement shall be for three (3) years from the Effective Date, and the obligations of confidentiality and limited use under this Agreement shall survive the termination and/or expiration of this Agreement.

8. Governing Laws and Jurisdiction: This Agreement shall be construed under the laws of the Republic of China. The parties hereby agree to submit themselves to the jurisdiction of Hsinchu District Court in the Republic of China. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives effective as of the Effective Date.

InnoComm Mobile Technology Corp.  
Company: 

By:     

By:     

NAME：
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