
共同保密合約
執行日期: _________________________

為保護部分機密資訊(同以下敘述)，以下簽約方(有時各別)稱為＂當事人＂或聯合稱為＂當事人們”同意如下:
1. 此共同保密合約(本約)應用於所有當事人們之間所有的機密資訊
2. 本約應從執行日開始保有兩年效力，除非一方於30日之前書面告知中止。僅管任何一方提出，本合約的條款及條件於終止日生效前都具有效力。從揭露機密資訊方(揭露方)接收機密資訊的一方(接收方)，僅可依揭露的用途使用此機密資訊。雙方既互為揭露方也為接收方。
3. 除非當事人們書面同意，接收方保護機密資訊之責由揭露日開始為期三年。接收方在收到揭露方書面要求時，需即刻歸還所有從揭露方接收的機密資訊，連同所有複本和編輯物，或者已銷毀機密資料和複本及編輯物的書面證明
4. 此合約內的機密資訊統述為任何及所有現在和未來的產品發展藍圖資訊、市場計畫、財務資訊、客戶及廠商相關資料、服務和支援、流程以及其他商業資訊包含但不限於軟體、策略、計畫、文件、技能、圖檔、設計、規格、技術或者專門知識資料、研究和發展、想法、發明以及專利揭露，可能由當事人們之間無論以書面、口頭、電子、網站為主或者其他形式提供(a)標計或者伴隨文件清楚並且特別註記為＂機密資訊”或同等，抑或 (b) 揭露方在呈現或者溝通之前、期間或者之後立即認定為機密
5. 本合約自接收機密資訊起，無規定下列義務: (a) 於接獲揭露方資訊前就被認做為接收方 (b) 已是或成為眾所皆知的接收方 (c) 正當的從無責的獨立第三方接獲 (d) 由揭露方向無責的獨立第三方揭露 (e) 由接收方或者代表接收方獨立開發，並且無使用或者參照揭露方的機密資訊 (f) 由接收方在事先取得揭露方書面同意之下。除非法律限制，假如接收方被政府單位或者法庭要求揭露機密資訊，接收方同意 (i) 給予揭露方合理的事先告知，使揭露方能提出質疑或者尋求法規保護 (ii )合理的與揭露方合作致力反對或者縮小要求揭露的範圍，並取得法規或其他可靠的保障以機密處理符合其機密訊息，以及(iii) 接收方根據法律顧問的告知，僅供應合法能提供的機密資訊
6. 接收方會自然的以保護自己資訊的相同程度，不少於合理的謹慎之下，以避免 (a) 任何本合約未授權機密資訊的使用 (b) 與任何第三方交流機密資訊 或者 (c)  公開機密資訊。 接收方同意僅其與其附屬單位和必須知道此機密資訊的組織、主管、職員、承包商和顧問，至少一樣嚴格的於保密義務下取得機密資訊的使用。即使如此，接收方在任何時間對於機密資訊有遺漏行為的人仍需承擔責任
7. 無論本合約下的其他規定，接收方有保留、使用及揭露任何機密資訊外的剩餘知識而無需向揭露方做出解釋。”剩餘知識”僅指適用法律下承認的接收方員工，其之後與第三方作業時，保留及使用無紀錄的資訊。此保密責任的例外以及無行使應被精細定出，僅止於緩和接收方員工因日常流程、獨立記憶力而非故意性的違反此合約，並不允許接收方故意使用或揭露此合約下的機密資訊
8. 揭露方保證其有揭露機密資訊之權利。無其他授權，且任何一方對於機密資訊的正確性或完整性沒有也不會接受其責任或義務。任何機密資訊都照其提供原樣不變
9. 本合約無規定任何一方交換機密資訊，或者購買、出售、授權、轉讓或使用任何資訊、服務或產品的義務
10. 接收方需遵守適用法律，包含美國出口管理規範，不會出口或者再出口任何技術資料或從揭露方接收的產品，或者向受禁人或者列於美國出口管理規範的條列國家，或者其外僑直接銷售如技術資料等產品，除非有美國政府正當授權。 
11. 雙方皆無法於此合約下取得智慧財產權。受此合約義務規範，雙方將不受獨立發展技術或類似此合約涉及的尋求商業機會所杜絕。雙方保有單獨處理權來安排或者重分配其員工的工作職責。
12. 雙方了解因不合理的揭露機密資訊所造成的傷害可能無法修補。因此，受害方有權尋求公平補償，包含禁制令和預防性禁制令，除了普通法或公平法的補償措施以外，無需繳納保證金。
13. 此合約對於機密資訊所執行的義務和責任，僅揭露方對於所有接收方可強制執行。
14. 本合約根據並英格蘭和威爾士的法律所訂定，無參照衝突法原則
15. 此合約為當事人們對於機密資訊揭露的完整和執行約定，並取代任何先前口頭或者書面的溝通。假如發現任何此合約部分或完全失效或無法執行，當事人們同意維持此合約與現存法律並行最大程度的有效及執行性。任何已提供無效或無法執行的部分需更改並理解為最好的實現目標。此合約可能由多方簽定，但需由原稿組成一文書。互換傳真複本以執行並交付合約，而印章式簽名可視為有效並結合此合約的執行與交付。此傳真的複本構成強制執行的正本文件。
16. 此合約無創建任何代理或者合夥關係。此合約無另一方事先書面同意不可分配或轉讓，除非是讓渡於一方的附屬組織，只要讓渡方保有讓渡者績效的主要責任，且讓渡者非另一方的競爭對手。任合新增或修改本合約必須書面並且由當事人們的代表簽名授權。
MUTUAL NON-DISCLOSURE AGREEMENT

Effective Date: _____________________________
To protect certain Confidential Information (as defined below), the parties signing below (sometimes individually referred to as a “Party” and collectively referred to as the “Parties”), agree as follows:
1. This Mutual Non-Disclosure Agreement (this "Agreement") shall apply to all Confidential Information disclosed hereunder between the Parties.
2. This Agreement shall remain in effect for a period of two (2) years from the Effective Date, unless terminated earlier by either Party with thirty (30) days’ prior written notice. Notwithstanding any other provision to the contrary, the terms and conditions of this Agreement shall survive any termination with respect to Confidential Information that is disclosed prior to the effective date of termination. The Party receiving Confidential Information (“Recipient”) from the Party disclosing Confidential Information (“Discloser”) will use the Confidential Information only for the purpose for which it was disclosed hereunder. Each Party is both a Discloser and a Recipient hereunder. 
3. Unless the Parties otherwise agree in writing, Recipient’s duty to protect Confidential Information expires three (3) years from the date of disclosure. Recipient, upon Discloser’s written request, will promptly return all Confidential Information received from Discloser, together with all copies and compilations, or certify in writing that all such Confidential Information and copies and compilations thereof have been destroyed.
4. The Confidential Information disclosed under this Agreement is described generally as any and all current and future product roadmap information, marketing plans, financial information, customer and vendor related data, services and support, procedures, and all other business information including, but not limited to software, strategies, plans, documents, techniques, drawings, designs, specifications, technical or know-how data, research and development, ideas, inventions, and patent disclosures, that may be disclosed between the Parties, whether in written, oral, electronic, website-based, or other form, provided that (a) it is marked or accompanied by documents clearly and conspicuously designating it as “confidential” or the equivalent; or (b) it is identified by Discloser as confidential before, during or promptly after the presentation or communication (“Confidential Information”).
5. This Agreement imposes no obligation upon Recipient with respect to Confidential Information which: (a) was known to Recipient before receipt from Discloser; (b) is or becomes publicly available through no fault of Recipient; (c) is rightfully received by Recipient from a third party without a duty of confidentiality; (d) is disclosed by Discloser to a third party without a duty of confidentiality on the third party; (e) is developed by or on behalf of Recipient independently of and without use of or reference to any of Discloser’s Confidential Information; or (f) is disclosed by Recipient with Discloser’s prior written approval. Unless legally restricted from doing so, if Recipient is required by a governmental body or court of law to disclose Confidential Information, Recipient agrees: (i) to give Discloser reasonable advance notice so that Discloser may contest the disclosure or seek a protective order; (ii) to reasonably cooperate with Discloser's efforts to resist or narrow the required disclosure scope and obtain an order or other reliable assurance that confidential treatment will be accorded the Confidential Information; and (iii) to furnish only Confidential Information that Recipient is legally compelled to disclose according to advice of its legal counsel.
6. Recipient will use the same degree of care as Recipient uses to protect its own information of a like nature, but not less than reasonable care, to prevent (a) any use of Confidential Information not authorized in this Agreement, (b) communication of Confidential Information to any third party, or (c) publication of Confidential Information. Recipient will permit access to Confidential Information obtained hereunder only to its and its subsidiaries' and affiliates' directors, employees, contractors and advisors who need to know the Confidential Information in connection with the purpose for which it was disclosed hereunder and who are under an obligation of confidentiality at least as stringent as that set forth herein. Notwithstanding the foregoing, Recipient will at all times remain responsible and liable for acts and omissions of any such persons with respect to the Confidential Information.

7. Notwithstanding any other provision under this Agreement, Recipient shall have the right to retain, use and disclose, without accounting to Discloser, any Confidential Information that is Residual Knowledge. “Residual Knowledge” is only non-recorded information of the type that applicable law would permit an employee of Recipient to retain and use in subsequent employment with a third party. This exception to the obligations of confidentiality and non-use shall be narrowly construed, is intended only to alleviate the possibility of inadvertent breach of this Agreement arising from routine, unaided memory retention by employees of Recipient and is not intended to permit Recipient to intentionally use or disclose information known to Recipient to be Confidential Information subject to this Agreement.

8. DISCLOSER WARRANTS THAT IT HAS THE RIGHT TO DISCLOSE ITS CONFIDENTIAL INFORMATION. NO OTHER WARRANTIES ARE MADE AND NO RESPONSIBILITY OR LIABILITY IS OR WILL BE ACCEPTED BY EITHER PARTY REGARDING THE ACCURACY OR COMPLETENESS OF THE CONFIDENTIAL INFORMATION. ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS IS.”

9. This Agreement imposes no obligation on either Party to exchange Confidential Information or to purchase, sell, license, transfer or otherwise make use of any technology, services or products.

10. Recipient will adhere to all applicable laws, including regulations of the U.S. Export Administration, and will not export or re-export any technical data or products received from Discloser, or the direct product of such technical data, to any proscribed person or country listed in the U.S. Export Administration regulations, or foreign national thereof, unless properly authorized by the U.S. government.

11. Neither Party acquires any intellectual property rights under this Agreement. Subject to the obligations of this Agreement, neither Party will be precluded from independently developing technology or pursuing business opportunities similar to those covered by this Agreement. Each Party retains sole discretion to assign or reassign the job responsibilities of its employees.

12. Each Party acknowledges that damages for improper disclosure of Confidential Information may be irreparable; therefore, the injured Party may be entitled to seek equitable relief, including injunction and preliminary injunction, without the necessity of posting a bond, in addition to all other remedies available at law or in equity.

13. The obligations and duties imposed by this Agreement with respect to any Confidential Information may be enforced only by Discloser of such Confidential Information against any and all recipients of such Confidential Information.
14. This Agreement is made under, and will be construed according to the laws of England and Wales, without reference to conflict-of-law principles.

15. This Agreement is the complete and exclusive agreement regarding the disclosure of Confidential Information between the Parties, and replaces any prior oral or written communications regarding the subject matter hereof. If any provision of this Agreement is found to be invalid or unenforceable, in whole or in part, the Parties agree the remaining provisions of this Agreement shall remain valid and enforceable to the maximum extent compatible with existing law; and any invalid or unenforceable provision shall be changed and interpreted so as to best accomplish the objectives of such provision. This Agreement may be signed in multiple counterparts, each of which shall be an original, but all of which together shall constitute one instrument. Execution and delivery of this Agreement by exchange of facsimile copies bearing the facsimile signature of a Party hereto shall constitute a valid and binding execution and delivery of this Agreement by such Party. Such facsimile copies shall constitute enforceable original documents.

16. This Agreement does not create any agency or partnership relationship. This Agreement is not assignable or transferable without the prior written consent of the other Party, except that it may be assigned to Party’s affiliate without such consent so long as assignor remains primarily liable for assignee’s performance and assignee is not a competitor of the other Party. All additions or modifications to this Agreement must be made in writing and signed by authorized representatives of the Parties.

