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保密协议
NON DISCLOSURE AGREEMENT


买方Buyer：__吉利汽车研究院（宁波）有限公司_______

卖方Supplier：北京光华荣昌汽车部件有限公司______________
[bookmark: _GoBack]

吉利汽车研究院（宁波）有限公司，该公司依据中华人民共和国法律成立，其营业地址位于浙江省宁波市杭州湾新区滨海四路918号，邮编：315336（以下简称买方），买方、卖方被同时提及时称作双方；ZheJiang Geely Automoblie Research Institute CO..LTD        , a company incorporated under the laws of _People`s  Republic   of    China__ and having its registered  office No.918, Binhai 4th Road, Hangzhou Bay New District, Ningbo, Zhejiang Province , Post Code: ____315336____( hereinafter referred to as Buyer) , with the Supplier below, jointly referred to as the Parties together；
及and
公司，该公司依据法律成立，其营业地址位于，邮编：（以下简称卖方），买方、卖方被同时提及时称作双方；
, a company incorporated under the laws of _________ and having its registered office , Post Code: ( hereinafter referred to as Supplier) , with theBuyer above, jointly referred to as the Parties together；
鉴于：买卖双方自愿就（以下简称本项目）进行合作，买卖双方本着诚实信用、互惠互利的原则，就以下条款达成共识。
Whereas the Parties wish to cooperate with respect to (hereinafter referred to as the Project) on the principle of honor and credit as well as mutual benefit, both Parties hereto agree as follows:
第一条定义
SECTION 1.  DEFINITIONS
1.01 信息的公开：所谓公开，是指只要该信息已经在本行业中成为公知事项，即意味着该信息已经被公开。
1.01 Information Openness: Openness shall mean the information which is generally available to the publicin this industry, i.e. the information is generally available to the public.
1.02 披露方：所谓披露方是指披露保密信息的一方。
1.02 Disclosing Party: Disclosing Party shall mean the Party who discloses the Confidential Information hereunder.
1.03 接受方：所谓接受方是指接受保密信息的一方。
1.03 Receiving party: Receiving Party shall mean the Party who receives the Confidential Information hereunder.
1.04 关联方：所谓关联方是指控制该方的、被该方控制的或处于包括该方在内的各方共同控制之下的任何公司或其他经营实体(其应至少拥有该公司50%的股票或有价证券,有选举董事或者其他管理人员的投票权)。就该方而言，控制一词是指对该方的绝大部分资产或享有表决权的股份的直接或间接所有权。
[bookmark: OLE_LINK4][bookmark: OLE_LINK5][bookmark: OLE_LINK6][bookmark: OLE_LINK7]1.04 Affiliates: Affiliates shall mean any company or person which, holding at least 50% of the outstanding shares or securities (representing the right to vote for the election of directors or other managing authority), directly or indirectly controls, is controlled by, or is under common control with a Party. For /with respect tothis Party, Control means the power to be entitled to direct or indirect ownership of its vast majority of assets or shares with voting rights.
1.05 保密信息
1.05 Confidential Information
1.05.1 本协议项下所谓的保密信息是指不为公众所知悉、能为权利人带来经济利益、具有实用性并经权利人采取保密措施的技术信息和经营信息。包括但不仅限于图纸、电子记忆媒体、电子数据、实验数据、材料、零部件、客户名单、货源情报、产销策略等内容的信息。
1.05.1 The Confidential Information hereunder shall mean any technical and management information which is not known to the public, as stated in  Article 10(3) of the Anti-Unfair Competition Law, and shall be beneficial to and practical and protected by the Receiving Party, including but not limited to drawings, electronic memory media, electronic data, testing data, materials, components, customer lists, supply information, production and sale strategies etc.
1.05.2 本协议项下的保密信息还需具备以下条件：
1.05.2 Moreover, Confidential Information hereunder shall be provided with the Following conditions:
1.05.2.1 如果保密信息以书面形式披露，披露方必须在披露时标明有内部数据、严格保密、专有信息、保密或其它同等标志。
1.05.2.1 In the case such information is disclosed in writing, it is only considered as Confidential Information if the Disclosing Party marks it as confidential, e. g. using the following or equivalent indications at the time of disclosure: Keep in strict confidence, Know-how information, Keep in confidence, etc.
1.05.2.2 如果保密信息以书面形式之外的其它形式被披露，披露方需于该等信息被披露后7个工作日内，以书面形式将该等信息列为保密信息的声明提交到接受方处签字确认。
1.05.2.2 In the case such information is disclosed other than in writing, it is only considered as Confidential Information if the Disclosing Party submits a statement in writing to the Receiving Party qualifying it as Confidential Information within seven (7) working days after the information is disclosed.
1.05.3 本协议所约定的保密信息仅限于本项目合作之前已为买卖各方所有并于本项目开发期间披露给对方之信息（背景保密信息）以及本项目开发过程中所产生之信息（新保密信息）。
1.05.3 Confidential Information hereunder shall be the Confidential Information which is owned by any Party prior to the beginning of this Project and is disclosed to the other Party during the execution of this Project (Background Confidential Information) and New Confidential Information shall mean Confidential Information arising from the Project cooperation (new confidential information).
1.05.4 本协议所规定之保密义务不适用于以下信息：
1.05.4 The following information shall not be considered Confidential Information:
1.05.4.1 披露时已公开之信息。
1.05.4.1 Information which is generally available to the public;
1.05.4.2 非因接受方过错，而为第三人知悉且该第三人不负保密义务之信息。
1.05.4.2 Information which is known by a Third Party who is not bound by a confidentiality obligation without fault of the Receiving Party.
1.05.4.3 披露时为秘密信息，但披露后非因接受方过错，而被公开之信息。
1.05.4.3 Information which at the time of disclosure is confidential information,however after disclosure, becomes generally available to the public without breach of this Agreement by the Receiving Party;
1.05.4.4 披露时已为接受方所知悉，且接受方不负保密义务的信息。
1.05.4.4 Information which at the time of disclosure was already known by the Receiving Party without breach of a confidentiality obligation;
1.05.4.5 按照政府、主管当局或法院的命令或强行法被要求披露的，但前提是该命令必须立即书面通知被披露方，以此给予被披露方介入的机会。
1.05.4.5 Information which is required to be disclosed pursuant to any order of a competent court or an administrative or governmental authority; provided that the notice in writing must be given to Disclosing Party in advance so as to offer Disclosing Buyer opportunity to get involved;
1.05.4.6 由接受方独立开发的信息。
1.05.4.6 Information which is developed by the Receiving Party itself;
1.05.4.7 根据双方的事先合意，发布、公开的信息。
1.05.4.7 Information agreed upon by both Parties in advance and released openly to the public;
1.05.4.8 由接受方或者其关联方从本协议1.08款定义的第三方处合法获得的信息，且接受方并未由此而承担保密义务的信息。
1.05.4.8 Information which the Receiving Party or any of its Affiliates obtains from a Third Buyers defined under Sec. 1.8 without breach of any confidentiality obligation.
1.06背景保密信息：所谓背景保密信息是指本项目开发之前已为买卖各方所有并于本项目开发期间披露给对方的保密信息。
1.06 Background Confidential Information:Background Confidential Information shall mean the Confidential Information which is owned by any Party prior to the beginning of this Project and is disclosed to the other Party during the execution of this Project.
1.07 新保密信息：所谓新保密信息是指本项目合作过程中所产生的除背景保密信息之外的所有技术、经营保密信息。
1.07 New Confidential Information:New Confidential Information shall mean Confidential Information arising from the Project cooperation.
1.08 第三方：第三方是指非关联方的任何个人或实体。
1.08 Third Party:Third Party means any person or entity who is not aAffiliate.
第二条保密信息的保密、管理义务
SECTION 2. CONFIDENTIALITY OBLIGATION
2.01 接受方应以其保护自身同样重要之类似信息的同等审慎态度保护本协议项下的保密信息，但该等审慎态度不应该低于合理的注意程度。
2.01 The Receiving Party shall use the same degree of care in protecting Confidential Information hereunder as it uses to protect its own. However, this degree of care shall not be less than a reasonably practical extent
2.02 接受方只能将本协议项下的保密信息披露给有必要知悉该保密信息的雇员，接受方有义务要求必需知晓该等保密信息的接受方雇员承担保密义务，并经常检查其雇员对保密义务的履行情况。
2.02 The Receiving Party may pass Confidential Information to employees who necessarily need to know the Confidential Information. The Receiving Party shall bind its employees to abide by the terms and conditions of this Agreement and often inspect the observance of the confidentiality obligation of its contractually bound employees.
2.03 在本协议所规定的保密期间，非经披露方书面同意，接受方不得将本协议项下所规定的保密信息披露给任何第三方，该等第三方并不包括接受方的关联方。如果接受方有必要将本协议项下所规定的保密信息进一步披露给第三方，则需经披露方事先书面同意。
2.03 During the period at the confidentiality provisions of this Agreement, The Receiving Party shall not disclose the confidential information to any third party without the written consent of Disclosing Party, such third party not include affiliate of the Receiving Party.  If The Receiving Party needss to disclose Confidential Information hereunder to the third party, it shall obtain  prior written consent of the Disclosing Party.
2.04 接受方有权将保密信息传达给其关联方，但条件是该等关联方应接受本协议项下各条款的约束。
2.04 The Receiving Party may pass Confidential Information to affiliate without limitations but on condition that such affiliate shall be subject to the terms and conditions under this Agreement.
2.05 根据双方的事先合意，各方可以发布、公开有关本协议书所描述的保密信息。
2.05 Each Party can release Confidential Information as described in this Agreement openly to the public subject to the prior permission of both Parties.
2.06 任何一方发现来自对方的有关本协议项下的保密信息被泄密时，发现方有义务立即通知被泄密方，在被泄密方书面提出请求的情况下，发现方可以协助被泄密方防止该等保密信息进一步被泄露。发现方因阻止该等保密信息被进一步泄露采取合理措施所花费用，由被泄密方承担。
2.06 Should either of both Parties detect that Confidential Information hereunder is divulged, this Party shall be obliged to notify the other Party immediately. In the event that the other Party requests so, the Party who has discovered the divulgation of Confidential Information is obliged to assist in avoiding the further leakage of information. All expenditures for the reasonable measures to be taken to prevent the further leakage of information shall be borne by the Supplier reaching the confidentiality obligation.
第三条保密信息的产权、使用权
SECTION 3. CONFIDENTIAL INFORMATION PROPERTY RIGHT AND USUFRUCT
3.01 本项目开发之前所产生的背景保密信息仍为各方所有，本保密协议的签署并不产生背景保密信息所有权的转移；
3.01 Background Confidential Information hereunder shall be owned by the Disclosing Party. The subscription of this Agreement shall not lead to the transfer of property rights.
3.02 本项目开发期间所产生的新保密信息，归买方所有。
3.02 New Confidential Information arising from this Project development shall be owned by Buyer.
第4条 保证条款
SECTION 4. Warranty
披露方保证其有权进行本协议项下信息的披露。但任何一方均未在本协议项下作出任何其它保证，包括对于商业适销性、适合于特定目的性的保证。
The Disclosing Party warranties that it shall be entitled to disclose Confidential Information hereunder. However, neither of both Parties shall make any representations and warranties hereunder, e.g. for commercialmerchantability and applicability for a special purpose.
第五条 接受方保密义务期限
SECTION 5.CONFIDENTIALITY PERIOD OF RECEIVING PARTY
接受方对保密信息的保护义务应在其自披露方处收到保密信息之日起五（5）年内有效。
The obligations of the Receiving Party set forth under Sec. 2 shall terminate for each particular item of Confidential Information five (5) years after its respective disclosure.
第六条继受及受让
SECTION 6.INHERITOR AND ASSIGNEE
本协议应对本协议每一方各自的继受人及受让人具有约束力并适用于该等继受人及受让人的利益。不过，未获另一方的书面同意之前，任何一方均不得转让本协议或本协议项下的任何权利或义务，但当任何一方通过吸收合并、重组、新设合并或出售其全部或实质上全部资产的方式转让给某一权益继承人时，则无须该等同意。
This Agreement shall be binding on any inheritor and assigner of each Buyer and benefit this inheritor and assigner. However, none of both Parties shall assign any right or obligation under this Agreement without the written permission of other Party whereas this permission is not required, provided that the right or obligation hereunder is assigned to some inheritor of rights and interests by absorbing amalgamation and reconstruction or selling its assets, whether materially or fully.
第7条 违约责任
SECTION 7. BREACH
对于接收方或其会员、行政人员、员工、助手、代理、或者顾问违反了该协议的任何条款，公开方可以就损害向违反方寻求补偿。此外，当一方承认对于该协议任何条款的违背会导致对公开方立刻并且不可挽回的损害，在法律上对此没有足够的补救措施，则公开方有权在不放弃其他权利和补偿的情况下，迫使接收方停止或者终止所有对于公开方的保密信息的未授权的使用和公开以公平的救济。
In case of any breach of any provision of this Agreement by the Receiving Party or any of its members, officers, employees, assistants, agents or consultants, the Disclosing Party may seek compensation for the damage against the breaching Party. Moreover, the Parties acknowledge that a breach of any provision of this Agreement may result in immediate and irreparable harm to the Disclosing Party, for which there will be no adequate remedy at law, and the Disclosing Party shall be entitled, without waiving other rights and remedies, to equitable relief to compel the Receiving Party to cease and desist all unauthorized use and disclosure of the Disclosing Party’s Confidential Information.
第八条 争议的解决
[bookmark: _Toc505000927]SECTION 8.  RESOLVING DISPUTES
8.01 协商解决若双方发生与合同履行有关的争议，提出争议的一方应以书面形式向另一方详细通报争议的性质。双方均应委托一名或多名授权代表共同商议公平公正的解决办法。
8.01 Negotiation    In the event of a dispute arising from the Purchase Contract between the two parties, the party who puts forward the dispute shall inform the other party the nature of the dispute in detail in written form. Both parties shall entrust one or more representatives to resolve the dispute. The representative will jointly discuss a fair and just solution in time.
8.02 协议管辖协商不成的，由买方所在地人民法院管辖。
8.02 The jurisdiction of the people's court in the region where the Buyer is located shall govern and rule the dispute having not been resolved by the discussion and negotiation as mentioned in the previous clause. 
8.03 法律适用买方所在地在中国大陆地区的，适用中华人民共和国法律。买方所在地在其他国家或地区的，适用买方主营业地国家或地区的法律。
8.03 Governing Law	If the Buyer is located in the Mainland China, the law of the People's Republic of China shall apply to the Contract. If the Buyer is located inother countries or regions, the laws in the country or region where the Buyer's principal office is locatedshall apply 
第九条举证
SECTION 9.Proof
买卖双方任何一方在主张本合同项下保密信息相关利益时，需证明该保密信息是秘密的、有价值的并采取了合理的保密措施予以保密的。
Should either of both Parties raise claim the related with Confidential Information under this Agreement, it is necessary to present proofs and prove that this Confidential Information is secret and valuable. Reasonable measures shall be taken to keep it in confidence.
第10条 其它
SECTION 10. Miscellaneous
10.01语言本协议有采用中英文版本，当中英文表述不一致时,以中文版本为准。
10.01 Language   This agreement is signed in Chinese and English, in case of any conflict or dispute between Chinese and English, both parties agree that the Chinese version shall prevail.
10.02 协议修改：在执行本协议过程中，不得任意修改本协议项下任何条款，对本协议所作的任何修改，由双方经友好协商达成一致以书面形式签订补充保密协议，该补充文件自双方法定代表人或法定代表人授权代表签字并加盖单位公章之日起生效，原保密协议中被修改条款自补充保密协议生效之日自动失效，原保密协议中其它条款不受影响继续有效。
10.02 Modification: Any clause hereunder shall not be modified during the execution of this Agreement. In relation to any modification thereof, a supplementary confidential agreement shall be agreed upon and entered into in writing by both Parities through friendly negotiation. This supplementary document becomes effective subject to signatures and official seals by legal representatives of both Parties or their authorized representatives. The modified clauses in original agreement shall abate automatically from the date when the supplementary confidential agreement becomes effective whereas other clauses in original Agreement remain effective.
10.03协议效力
10.03Validity
10.03.1双方之间就本协议项下标的保密义务的相关规定，若与双方之前的约定不一致，以此协议为准。
10.03.1 This Agreement shall constitute a complete and entire agreement between both Parties with respect to the subject hereunder, which absorbs and supersedes all exchanges of both Parties regarding their confidentiality obligation.
[bookmark: OLE_LINK1]10.03.2本协议及其附件是采购合同通用条款不可分割的重要部分，受采购合同通用条款约束，如本协议与采购合同通用条款内容发生冲突的，以采购合同通用条款为准。
10.03.2 This Agreement and its Appendixes are an integral part of the PURCHASING CONTRACT GENERAL TERMS & CONDITIONS, and aregoverned by PURCHASING CONTRACT GENERAL TERMS & CONDITIONS. If this Agreement is inconsistent with PURCHASING CONTRACT GENERAL TERMS & CONDITIONS, PURCHASING CONTRACT GENERAL TERMS & CONDITIONS shall prevail.
10.04 协议生效：本协议经双方授权代表签字并加盖合同专用章或公章之日起生效。
10.04 This agreement enters into effect from the date when it is signed by the authorized representatives of the two parties and stamped with the official seal. 

**********************************以下无正文**********************************
******** THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK ********
	买方（盖章）：
Buyer (Seal)：
授权代表（签字）：
Authorized representatives (Signature)：
地址：浙江省宁波市杭州湾新区滨海四路918号
Address :
签订日期：
Date:
	卖方（盖章）北京光华荣昌汽车部件有限公司
Supplier(Seal)：
授权代表（签字）：	
Authorized representatives (Signature)：
地址：
Address :
签订日期：
Date:
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