
NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (this “Agreement”) is made and entered into as of [MM DD, 20xx] (the “Effective Date”) by and between Company Name Co., Ltd., a corporation duly organized and existing under the laws of [State Name] having its principal place of business at [Address of Company’s Principle Office, State] (the “Company”) and Wacom Co., Ltd., a corporation duly organized and existing under the laws of Japan, having its principal office of business at 2-510-1, Toyonodai, Kazo, Saitama, 349-1148, Japan, (“Wacom”). Hereinafter, both the Company and Wacom are collectively referred to as the “Parties” and individually as the “Party”.

In consideration of the foregoing premises and mutual covenants hereinafter contained, the mutual disclosure of confidential information, Parties agree as follows:

SECTION 1.  	CONFIDENTIAL INFORMATION
1.1 	“Confidential Information” shall mean any and all nonpublic information, documents and materials, including but not limited to, data, software, firmware, samples, inventions, ideas, designs, know-how, marketing or financial information and trade secret, which are developed by, owned by, licensed to or under the control of such Party and which are disclosed by either Party (the “Disclosing Party”) to the other Party (the “Receiving Party”), whether in oral, written, or electric form, that is either;
(i)	clearly marked as “Confidential”, “Proprietary” or such any other legend as similar to those   markings at the time of disclosure on a media embodying it if disclosed in written or any tangible form, or　
(ii)	identified as confidential at the time of disclosure and confirmed by a written resume with “Confidential” marking to be issued to the Receiving Party within thirty (30) days after the date of such disclosure if disclosed orally or visually.
Confidential Information disclosed by a Wacom’s subsidiary shall be deemed disclosed by Wacom hereunder.

SECTION 2.  	USE RESTRICTION  　
2.1	Confidential Information shall only be used for the feasibility study (the “Purpose”) of:

i)	design, development and/or manufacturing of Wacom’s products specified or contemplated in each such Confidential Information disclosed by Wacom;
ii)	each Party’s technology and/or its products to be used with or incorporated in the other Party’s technology and/or products; and
iii)	possible business collaboration contemplated in each such Confidential Information disclose by the Disclosing Party to the Receiving Party.　　

	For clarification, notwithstanding anything to the contrary in this Agreement or any of Confidential Information exchanged hereunder, Confidential Information disclosed by Wacom shall not be used for any development, design, manufacturing or otherwise any business in relation to the competitive products with Wacom’s products or competing businesses against Wacom without specific written agreement of Wacom which clearly intended to allow such competitive use against Wacom pursuant to Section 3.1 below.

SECTION 3.  	NON-DISCLOSURE OBLIGATIONS
3.1 	The Receiving Party shall keep in confidence and not disclose or disseminate to any third party the Confidential Information and shall not use the Confidential Information for any purpose other than the Purpose without a prior written consent of the Disclosing Party.
3.2 	In order to protect the Confidential Information as required in Section 3.1 hereof, the Receiving Party shall undertake:
(1) to use the same degree of care, but not less than a reasonable degree of care, to avoid　disclosure, publication or dissemination of the Confidential Information as the Receiving Party would use with respect to its own confidential information, and to ensure that all tangible materials relating to or containing the Confidential Information be maintained in a restricted access area;
(2) to restrict disclosure of the Confidential Information to only its officers, employees, consultants, accountants, and attorneys on a need-to-know basis who have due obligations to comply with all the provisions of this Agreement;
(3) to be liable to the Disclosing Party for the performance of any obligations hereunder by the  such officers and employees;
(4) not to alter, decompile, disassemble, analyze, reverse engineer, or otherwise modify any    Confidential Information or any intangible or tangible objects that embody the Confidential   Information received hereunder and shall not remove, overprint or deface any notice of copyright, trademark, logo, legend, or other notices of ownership from any originals or copies of Confidential Information it obtains from the Disclosing Party; and
(5) to copy or reproduce the Confidential Information only as necessary for such officers and employees who are entitled to receive it, and to ensure that all confidentiality notices are reproduced in full on such copies.
3.3 	Notwithstanding herein above, Wacom reserves the right to disclose Company’s Confidential Information to employees and officers of Wacom’s subsidiaries which need to know Confidential Information for the Purpose, provided that scope of the Confidential Information shall be limited to specifications, schedules, quantity or other information necessary for pursuing the Purpose.　

SECTION 4.  	EXCLUSIONS
4.1 	Notwithstanding the provisions of Section 3 hereof, the obligations set out therein shall not apply to any portion of the Confidential Information which the Receiving Party can demonstrate by documents that:
(1)	was already a part of the public domain at the time of disclosure to the Receiving Party;
(2)	was already known to the Receiving Party at the time of disclosure to the Receiving Party;
(3)	is or becomes a part of the public domain without any fault of the Receiving Party;
(4)	is rightfully obtained through a third party without restriction on disclosure or use; or
(5)	was or is independently developed by officers or employees of the Receiving Party who have not had access to the Confidential Information.
4.2 	If the Receiving Party is required to disclose any of the Confidential Information by an administrative or judicial action, the Receiving Party may so disclose such Confidential Information; provided that the Receiving Party attempts to maintain the confidentiality of such Confidential Information by asserting in such action applicable privileges and shall immediately after receipt of the notice of such action notify the Disclosing Party of such action to give the Disclosing Party the opportunity to seek any other legal remedies to maintain such Confidential Information in confidence as herein provided.

SECTION 5.  	NO LICENSE AND NO COMMITMENT
5.1 	Disclosure of the Confidential Information hereunder shall by no means constitute any option, grant or license to the Receiving Party under any patent, copyright, know-how or other intellectual property rights now or in the future held or otherwise controlled by the Disclosing Party.
5.2 	It is understood and agreed that the disclosure and receipt of the Confidential Information hereunder shall by no means result in any obligation on the part of either Party to enter into any further agreement or realize any transaction with the other with respect to the subject matter hereof or otherwise.
5.3 	Discussions or communications between the Parties will not serve to impair the right of either Party by itself or through any third party to develop, make, use, procure and/or market products or services now or in the future which may be competitive with those offered by the other.
5.4 	The Disclosing Party discloses its Confidential Information to the Receiving Party, at its sole discretion, for the Purpose.  Nothing in this Agreement shall be construed as compelling either Party to disclose any information relating to the Purpose to the other Party.
5.5 	If the Receiving Party makes any invention or improvement of technology or know-how, whether patentable or not, during the course of furthering the Purpose or in relation thereto, based on the Confidential Information disclosed by the Disclosing Party hereunder (the “Invention”), the Receiving Party shall notify the Disclosing Party of such event in writing without delay along with the detailed descriptions of such Invention, and discuss with the Disclosing Party to determine the ownership as well as the relevant terms thereof.

SECTION 6.  	DISCLAIMER
6.1	All Confidential Information is provided “AS IS” hereunder.  In no event either Party makes any representation, warranty, assurance or inducement, express or implied, as to the Confidential Information’s adequacy, sufficiency or freedom from defect of any kind, including but not limited to, freedom from patent infringement that may result from use of such Confidential Information, nor shall either Party incur any responsibility or obligation by reason of such Confidential Information, except as specifically provided herein.

SECTION 7.  	TERM AND TERMINAITON　
7.1 	The obligations of the Parties set forth this Agreement shall bind the Parties for five (5) years from the date of disclosure of Confidential Information, unless any of the exclusions set forth in Section 4 above occurs.   　　 
7.2 	The Confidential Information, including all permitted copies or reproductions thereof, shall be deemed the property of the Disclosing Party.  Upon any termination of this Agreement or receipt of a written request by the Disclosing Party at any time, the Receiving Party shall: (i) forthwith cease to use the Confidential Information for any purpose whatsoever, and (ii) either return or destroy (if so requested) the Confidential Information, including all copies or reproductions thereof, to the Disclosing Party within twenty (20) days after such termination or request.  The Receiving Party shall certify in writing the destruction of the Confidential Information within ten (10) days after such event if so requested by the Disclosing Party in writing therebefore.

SECTION 8.  	GOVERNING LAW AND DISPUTE RESOLUTION
8.1 	The formation, validity, construction and performance of this Agreement shall be governed by the laws of Japan without reference to any conflict of law rules.
8.2 	In the event of any controversy, claim, or dispute between the Parties arising out of or relating to this Agreement or the breach, termination or invalidity thereof, or the Confidential Information, such controversy, claim, or dispute shall be finally settled by arbitration in Tokyo in accordance with the Rules of Arbitration of the International Chamber of Commerce.  

SECTION 9.  	ASSIGNMENT OF ADMINISTRATOR
9.1 	The Company and Wacom shall respectively assign an administrator, among its directors, officers and employees, who shall manage and supervise its compliance with the confidential and non-use obligations in accordance herewith.  Such administrator shall also manage and supervise compliance with the obligations under Section 7.2 hereof by the entity to which he/she belongs.  Either Party may assign an assistant administrator who shall support its administrator, if necessary.

SECTION 10.  	MISCELLANEOUS
10.1 	It is understood and agreed that the Confidential Information is valuable information, any unauthorized disclosure of which would cause irreparable injury for which there would be no adequate remedy at law.  The Parties agree that the Disclosing Party shall be entitled, without waiving any additional rights or remedies otherwise available at law, in equity or by statute, to seek injunctive and other equitable relief in the event of a breach or threatened breach of this Agreement by the Receiving Party.  Either Party may, without waiving any remedy hereunder, seek from any court having jurisdiction any interim or provisional relief that is necessary to protect the rights or property of that Party, pending the appointment of the arbitrators or pending the arbitrators’ determination of the merits of the controversy.
10.2 	Any notice or demand required or permitted to be given hereunder shall be in writing in English language and shall be delivered by hand, registered mail, courier service, facsimile or e-mail to the undersigned at the addresses first set forth above or any other address as may be otherwise notified by either Party to the other in writing.  Any notice or demand hereunder shall be deemed duly delivered to the other Party (the “Recipient Party”): (i) upon delivery if delivered by hand, (ii) within seven (7) calendar days from the dispatch thereof if sent by registered mail or courier service, or (iii) at the time of receipt and confirmation by the Recipient Party through facsimile or e-mail if sent by facsimile or e-mail.
10.3 	If any provision of this Agreement shall be held invalid or unenforceable, such provisions shall be deemed deleted from this Agreement and replaced by a valid and enforceable provision which so far as possible achieves the Parties’ intent in agreeing to the original provision.  The remaining provisions of this Agreement shall continue in full force and effect.
10.4 	A failure by either Party to insist upon strict compliance with any of the terms of this Agreement in any instance shall not be construed as a waiver of such terms in the future.
10.5 	Either Party may not assign or transfer in any way any rights or obligations arising under this Agreement to a third party, in whole or part, without a prior written consent of the other Party.  Any assignment or transfer without such consent shall be null and void.
10.6 	This Agreement is the entire understanding between the Parties with respect to the subject matter hereof and supersedes all prior communications, agreements and understanding relating thereto.
10.7 	The provisions of this Agreement may not be modified, amended, or waived, except by a written instrument duly executed by both Parties.

10.8	This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same agreement and shall become effective when counterparts have been signed by each Party (either by handwriting or e-signature) and delivered by electronic means or any other form of delivery (including facsimile transmission), such signature shall create a valid and binding obligation of the Party executing (or on whose behalf such signature is executed) with the same force and effect as if such signature page were an original hereof.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in duplicate and in English language by the respective duly authorized representatives as of the date first above written.
	



Company:					Wacom:
[Company Formal Name]	Wacom Co., Ltd.



BY: 	                 			BY:                          

NAME:	[Name of Signer]				NAME:	[Name of Signer]

TITLE:	[Title of Singer]				TITLE:	[Title of Signer]
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