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This Non-Disclosure Agreement (hereafter referred to as NDA) is entered into this     day of      , 2005 between                   (hereafter referred to as Party 1), having principal offices at “                                                                          “, and Chung I Translation Service,中一翻譯社, (hereafter referred to as Party 2), having principal offices located at “3F.,No.48,Szu Ping St. , Taipei , Taiwan,R.O.C.”.
It is assumed that each Party has developed or owns technical, operational and/or business information which it deems proprietary and confidential, and that the Parties agree that in order to facilitate discussions relating to “ translation business arrangement “ (hereinafter referred to as the "business arrangement ") it may be necessary for each Party to disclose certain information on a confidential basis;

The Parties agree as follows:

1.Proprietary and Confidential Information:

"Information" is defined as communication or data in any form, including, but not limited to oral, written, graphic or electromagnetic forms.

"Proprietary and Confidential Information" is defined as that Information which a Party desires to protect against unrestricted disclosure or competitive use, and, which is designated as such in the manner provided by this Agreement, either orally or in writing, by the Party.

2. Prior to any written or oral disclosure of Proprietary Information, the disclosing Party shall identify to the receiving Party the nature of the Information to be disclosed and give the receiving Party an opportunity to refuse receipt of all or any part of such Information.

3. All Information which is disclosed by the disclosing Party to the receiving Party and which is to be protected as Proprietary Information of the disclosing Party hereunder:

(a) if in writing or other tangible form, shall be conspicuously labeled at the time of delivery as such; and

(b) if oral, shall be identified prior to disclosure as proprietary, and after disclosure shall be reduced to writing or other tangible form, but in no event later than thirty (30) days thereafter, and delivered to the receiving Party consistent with subparagraph (a) above.

4. Proprietary Information of the disclosing Party shall be treated as safeguarded by the receiving Party for a period of three (3) years after the date of disclosure and in the same manner that the receiving Party treats its own Proprietary Information of similar kind.

5. The receiving Party agrees that it will not distribute, disclose, or disseminate in any way, to anyone except its employees and consultants who are involved in a consideration or evaluation of the Parties' joint participation in the business arrangement, such Proprietary Information of the disclosing Party, unless and until such time as:

(a) such Information is generally available to the public, through no fault of the receiving Party, its employees or consultants, and without breach of this Agreement; or

(b) such Information is or has been lawfully disclosed to the receiving Party, its employees or consultants by third party without an obligation of confidentiality upon the receiving Party; or

(c) such Information is developed independently by employees of the receiving Party who have not had access to Information disclosed by the disclosing; or

(d) the end of the applicable period of confidentiality according to paragraph 4.

6. This Agreement and the related obligations shall terminate three (3) years after the effective date of this Agreement; except that it shall remain effective with respect to the Proprietary Information previously delivered for the remainder of any applicable period of confidentiality according to paragraph 4.

7. Each Party shall have, or shall enter into, agreements with its employees and consultants which will safeguard the Proprietary Information disclosed consistent with the terms of this Agreement.

8. Except as expressly provided herein, no license or right is granted by either Party to the other Party, under any patents or patent applications.
9. Any Amendments to this Agreement must be in writing and executed by authorized officials of each Party.

10. Upon termination of this Agreement and at the written request and instruction of a disclosing Party, all information in the possession of the receiving Party, which is Proprietary Information, shall be returned to the disclosing Party or destroyed. 

As authorized representatives of the Parties for this purpose, the undersigned have executed this Agreement as on the date listed above.

(Signature, representative of XXX Company, Mr./Mrs. XXX )    (Signature, Matte Yang, president of Chung I  Translation Service)
_______________________________________


_____________________________________

XXX Company 





Chung I  Translation Service
(Party 1) 










(Party 2)

　　　　　　　　　　　　　　　　　　　　　　　　　　　　
	
	


	
	


(Company and invoice seal of XXX company)       (Company and invoice seal of Chung I Translation Service)
_______________________________________


_____________________________________

Name:                                           Name:    Matte Yang                   

Title:                                             Title:     President of Chung I Translation Service    
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