NON-DISCLOSURE AGREEMENT
保密协议

This Non-Disclosure Agreement (“Agreement”) is dated Aug_2_,  2019 between:
本保密协议（“本协议”）于2019年  8月__2_日由下列各方签署：
(1) Ningbo Geely Automobile Research and Development Co., Ltd. (“Geely”), whose registered office is at 918 Bin Hai Si Road, Hangzhou Bay New District, Ningbo, Zhejiang, China; 
宁波吉利汽车研究开发有限公司（“吉利”），公司注册地址：中国浙江省宁波市杭州湾新区滨海四路918号；
  AND
  和

(2) Automobile Parts Co., Ltd., whose registered office is at No108 Lanzhou Road, Lanjiang Street, Yuyao City, Zhejiang Province, china
汽车零部件有限公司，公司注册地址：浙江省余姚市兰江街道兰周路108号 
Geely and Automobile Parts Co., Ltd. are referred to collectively as the “Parties” and individually as a “Party”.
吉利与汽车零部件有限公司合称为“双方”，单独称为“一方”。

AS 鉴于:

A.    Geely and Automobile Parts Co., Ltd. intend to disclose certain Confidential Information (as defined below) to each other for the purpose of enabling the Parties to discuss the potential supply of engineering service of certain vehicles for Project smart (the “Purpose”). 
吉利和汽车零部件有限公司欲向对方披露一些保密信息(见下方定义)以便双方讨论smart项目下部分车型的工程服务供应的潜在合作（以下称“业务目的”）。

B.    The Parties have agreed that the Confidential Information will be disclosed in a manner in accordance with the terms and conditions of this Agreement, without jeopardising or otherwise relinquishing its proprietary rights therein.

双方同意将根据本协议的条款和条件披露保密信息，该披露行为不应危害或在其他方面损及其对保密信息拥有的各项专有权益。

C.    The Recipient undertakes not to use the Confidential Information herein provided for any purpose except the Purpose, without first obtaining a written and informed consent of the Disclosing Party. 
接收方保证，在没有事先通知披露方并获得披露方书面同意的情况下，不将保密信息使用于业务目的以外的其他目的。

D.    The Recipient undertakes to hold such Confidential Information in strict confidence upon the terms and conditions hereinafter. 

接收方同意严格按本协议以下条款之规定，确保信息的机密性。
IT IS HEREBY AGREED THAT 
双方同意：
1. DEFINITION 
定义
In this Agreement 
本协议中：
1.1   “Affiliates” is a company, enterprise or other entity currently or in future, directly or indirectly controlling, being controlled by, or under common control with any of the parties in this Agreement.
For the purpose of the previous sentence, an entity controls a second entity if the first entity
a) owns fifty percent or more of the registered capital or voting stock of the second entity, 
b) has the power to elect a majority of directors or appoint the chairman or other principal person in charge of the second entity and its subsidiaries, or
c) can exert practical influence on the management of the second entity and determine the outcome of decisions about the second entity’s financial and operating policies. 
“相关机构”是指现下或将来直接或间接控制、受控于该合同方，或与该合同方共同受控于第三方的公司、企业或其他单位。
在上一句中，一个主体被视为控制另一主体，如果这个主体

a) 拥有另一主体百分之五十及以上的注册资本或有投票权的股票，
b) 有权选举另一实体的大多数董事、任命另一实体的董事长、总裁或其他主要负责人，
c) 或有权对另一主体的管理工作实施实际影响并对另一主体的财务及运营政策作出决定。

1.2   “Confidential Information” refers to all information and data (whether marked “Confidential” or otherwise) disclosed in all forms from time to time, relating to the existence and content of this Agreement, the Purpose, dealings between the Parties for the Purpose, and business affairs or products of the Disclosing Party including, but not limited to, all business and financial strategies, costs and pricing, know-how, software programs, formulae and designs, sketches and pictures of products, etc. To be specific, Confidential Information regarding the Purpose includes the involving persons, progress, minutes of meetings and memorandums of understanding, etc.  
“保密信息”指披露方不时披露的以任何媒介形式存载的所有涉及本协议的存在、内容，或与业务目的、双方基于业务目的的往来、披露方的商务或其产品的信息和数据（不管此信息是否标记为“机密”），包括但不限于所有商业战略、融资计划、成本和定价、技术秘密、软件程序、公式及设计、产品的草图和图片等。另外，为业务目的产生的保密信息还包括参与洽谈人员、进度、双方形成的会议纪要、合作备忘录等一切与合作相关的信息。 
2. REPRESENTATIONS & WARRANTIES 
陈述与保证
2. 陈述与保证
2.1    In consideration of the disclosure of the Confidential Information by the Disclosing Party, the Recipient hereby undertakes that it shall (whether acting by its officers, agents, employees or otherwise howsoever):
鉴于披露方向接收方披露保密信息，接收方（无论是否由其公司管理人员、代理、雇员还是其他任何人代表其行事）在此保证应履行以下义务：

(a) not disclose the Confidential Information (or any part thereof) to any third party without the prior written consent of the Disclosing Party;
除非获得披露方的预先书面同意，接收方不得向任何第三方披露任何保密信息；

(b) not disclose the Confidential Information (or any part thereof) to any of its employees other than those who need to know such information to conduct the discussion and carry out the Purpose;
除了那些为使接收方能顺利开展其与披露方之间的业务而必须获知保密信息的员工之外，不得向其他员工披露保密信息；

(c) keep secure and confidential all the Confidential Information and shall not copy any part thereof (or convert it into an alternative format) without the prior written consent of the Disclosing Party; and
确保所有保密信息的安全和机密性；未获得披露方的书面同意时，不得复制任何部分保密信息或是把保密信息转换成其他可替代格式；以及

(d) only use the Confidential Information for the aforementioned Purpose;
保密信息只允许用于上述与披露方之间的业务目的。

(e) The Recipient undertakes to inform its Affiliates, employees, agents, directors and advisors who receive Confidential Information of the confidential nature of such information and to direct them to treat it as "Confidential" for the purposes described above. The Recipient shall be responsible for any breach of this Agreement by any of its Affiliates, employees, agents, directors and advisors, or any other third party who receives the Confidential Information with the Disclosing Party’s consent.
接收方应告知所有接收此信息的人员包括其附属公司、雇员、代理、经理、顾问有关此信息的机密属性，要求他们按保密信息对待，以便达到上述保密目的。在获得披露方同意情况下，信息披露给其附属公司、雇员、代理、经理、顾问或是任何其他第三方，第三方对此协议的违反接收方应负责任。

(f) The Recipient shall use the same degree of care in protecting Confidential Information under this Agreement as it uses to protect its own. However, this degree of care shall not be less than a reasonably practical extent.

接收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”，但该等审慎度不应该低于合理的注意程度。

2.2    The Disclosing Party shall be entitled at any time to require the Recipient to return all documentation and materials (in whatever form) containing any part of the Confidential Information including all documentation and materials created by or on behalf of the Recipient.
披露方有权在任何时间要求接收方退还包含有任何部分保密信息的所有文件和材料（以任何形式），其中包括接收方或代表接收方在保密信息基础上创造的所有文件和材料。

2.3    Without prejudice to the generality of clauses (a) and (b) of article 2.1, if the Disclosing Party approves the disclosure of any part of the Confidential Information by the Recipient to third parties, the Recipient shall first ensure that such third party enters into written undertakings with the Recipient in a form substantially the same as those appearing in this Agreement, save that such third parties shall have no further right to authorise disclosure to another party.
在不影响第2.1条（a）和（b）款约定的情况下，如果披露方同意由接收方将保密信息的任何部分向第三方进行披露，接收方应首先确保该第三方签署书面保证，该保证的内容应与本协议的保证内容实质上相同，但是该第三方无权再披露保密信息给另一方。

2.4    The terms and conditions of this Agreement shall remain in full force and effect until information ceases to qualify as Confidential Information in accordance with the provisions of clause 2.5.
本协议条款将持续有效，直到保密信息根据下面第2.5条中所述失去其机密属性。

2.5    Information which:
此类信息为：
(a) is at the time of disclosure or which subsequently becomes freely available in the public domain not as a result of breach of this Agreement; or
已到公布时间或在未违反本协议的情况下进入公共领域并可被大众任意获取；
(b) the Recipient can show is known to it at the time of disclosure; or
接收方能证明在披露方披露之前已经获知该信息；
(c) is disclosed to the Recipient in good faith by a third party not bound by any duty of confidentiality shall not constitute “Confidential Information” for the purpose of this Agreement. For the avoidance of doubt, any information created by the Recipient in relation to the Disclosing Party’s projects and/or using any part of the Confidential Information shall also constitute Confidential Information.
接收方善意地从无保密义务的第三方处获得的信息，不构成为本协议目的的“保密信息”。为免疑义，所有接收方在利用披露方提供的部分保密信息的基础上创造的与披露方项目有关的信息也构成保密信息。

2.6    If the Recipient or its executives, officers, employees or representatives become legally compelled by law, court order or other lawful governmental action to disclose any of the information covered by this Agreement, the Recipient shall, unless explicitly required not to do so by such law, court order or government, provide the Disclosing Party with immediate notice thereof at least five (5) days prior to such disclosure in order that the Disclosing Party may take any appropriate measures to assure its interests are protected, or waive compliance with the provisions of this Agreement. The Recipient shall only disclose the Confidential Information under this article 2.6 to the extent so ordered or compelled by said law, court order or lawful governmental action. 
如果接收方或其执行人、管理人员、雇员或代表被法律、法院指令或其他合法的政府行为强制要求披露本协议规定的任何保密信息，除非该相关法律、法院或者政府明确要求不得事先通知披露方，否则接收方应至少在信息披露时提前5天告知披露方以使披露方可以寻求任何可行的方式保证其利益不受损害，或者免除其对本协议约定的服从要求。接收方依据本第2.6条披露的保密信息应和仅限于上述法律、法院指令或合同政府行为所强制要求披露的程度。

2.7    The Recipient shall not be precluded in any way from developing, acquiring and/or marketing know-how, techniques, patents or materials, or any other intellectual property which may be similar to or competitive with know-how, techniques, patents or materials, or any other intellectual property delivered to the Recipient by the Disclosing Party, provided that the Recipient shall not utilise Confidential Information disclosed to it by the Disclosing Party.
在没有使用披露方披露的保密信息的情况下，接收方在开发、获取或者营销工艺流程、技术、专利或材料，或者其他任何形式的知识产权时不应受到任何阻碍，即使该工艺流程、技术、专利或材料，或者其他任何的知识产权可能与披露方交付的秘诀、技术、专利或材料或者其他任何形式的知识产权存在相似之处或有竞争性。

2.8    The Recipient acknowledges that in the event of any breach by it of any of the terms and conditions contained herein, damages may not be an adequate remedy and that the Disclosing Party shall be entitled to seek injunctive relief in respect of such breach.
接收方承认，如果它违反本协议中的任何条款和条件，损害赔偿金将可能无法作为足够的弥补，此时披露方有权就该项违约事由申请禁制令救济。

2.9    Neither party shall announce or disclose the existence of this Agreement or its terms and conditions, or use in advertising or publicity the corporate name or title, product name, public endorsement or otherwise any trademark, trade name or design of the other, whether now existing or created subsequently to this Agreement unless written permission is given by the other party. 
双方都不得公开宣布或披露本协议或其条款内容，或在广告和宣传中使用对方公司名称或头衔、产品名称、公共代言，或另一方面使用对方的任何商标、商号或商品设计，无论其是现在存在的还是根据本协议随后创造的，除非取得对方的书面允许。

2.10. In the event that this Agreement is terminated in accordance with Section 4 or by serving a prior written notice to the other party, the Recipient shall and shall urge its representatives to destroy or return to the Disclosing Party all confidential information as well as all documents and materials and all duplicates thereof containing confidential information within five working days of such event.

如果本协议根据第4条终止或向对方提前书面通知而终止，接收方应当、并应促使其代表在五（5）个工作日内销毁或向披露方返还其占有的或控制的全部保密资料以及包含或体现了保密资料的全部文件和其它材料并连同全部副本。

3. OWNERSHIP OF CONFIDENTIAL INFORMATION

保密信息的权属
Confidential Information shall remain the exclusive property of the Disclosing Party. The Recipient shall treat the Confidential Information as it would treat its own confidential information.
保密信息所有权归披露方所有。接收方应以与对待自己的保密信息同等谨慎态度对待本协议项下的保密信息。

4. TERM
期限

The obligations of the Recipient hall terminate for each particular item of Confidential Information five (5) years after its respective disclosure.
接收方对“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。

5. NO RIGHTS GRANTED 

无权利授予关系
Nothing in this Agreement shall confer on any third party any right or benefit. This Clause 11 does not affect any right or remedy of any party to this Agreement or any other person which exists or is available otherwise.
本协议中的任何内容不授予任何第三方任何权利或者利益，但本条款内容不会影响本协议中任何一方或是任何其他个人的任何权利或补救措施。

6. SEVERABILITY 
可分割性

If any provision of this Agreement is adjudged by a court of competent jurisdiction to be invalid, void or unenforceable, such provision of part of such provision shall be deleted from this Agreement and the remaining provisions shall continue in full force and effect.
如果本协议中的任何条款被具有司法管辖权的法庭判定为有残缺的、无效的、或是无法强制执行的，则该条款应从本协议中被删除，余下条款仍然具有法律效力。

7. ASSIGNMENT 
转让
Except with the prior written approval of the other party, neither Party shall assign or transfer the benefits or obligations of this Agreement or any part thereof to any third party.

未经另一方书面同意，一方不能将本协议的全部或部分权利或义务转让给其他第三方。 
8. NO WAIVER
非弃权
The failure of any Party to enforce any right or remedy arising under the terms of this Agreement shall not amount to waiver of such right.

任何一方未能按本协议项下约定行使任何权利或救济，并不等同于放弃该权利。

9. EFFECTIVENESS

生效

This Agreement becomes effective subject to signatures and official seals by legal representatives of both Parties or their authorized representatives.

本协议自双方各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。

10. AMENDMENT

合同修改
Any article under this Agreement shall not be modified without consent from both Party and any amendment shall be made in writing by both Parities through with signatures and official seals by legal representatives of both Parties or their authorized representatives. 
在执行本协议过程中，未经双方同意本协议不得做任何修改，并且任何修改应由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。

11. GOVERNING LAW
适用法律

The construction, validity and performance of this Agreement shall be governed by the substantial laws of People’s Republic of China, without regard to any choice of conflict of laws, rules or principles that will result in the application of the laws of any other jurisdictions. 

此协议的解释、有效性和履行应适用中华人民共和国法律，但不适用任何可能导致适用其他司法地域法律的冲突法律、规则或原则。

12. DISPUTE SELLTELMENT  

争议解决

Any dispute arising from or in connection with this Agreement, or the breach, termination or invalidity thereof, shall be submitted to the China International Economic and Trade Arbitration Commission for arbitration which shall be conducted in accordance with the Commission's arbitration rules in effect at the time of applying for arbitration. The arbitral award is final and binding upon both Parties. The seat of arbitration shall be Shanghai, People’s Republic of China, where also the hearings shall be held. The language of the arbitration shall be Chinese.
因本协议而引起的或与本协议有关的任何争议，或者本协议的违约、终止或无效，均应提交中国国际经济贸易仲裁委员会按照申请仲裁时该会现行有效的仲裁规则进行仲裁。仲裁裁决是终局的, 对双方均有约束力。仲裁地和开庭地均为中华人民共和国上海。仲裁语言为中文。

13. LANGUAGE 
语言
This agreement is made in both English and Chinese in quadruplicate, and each party hold two copies. In case of any discrepancy, the Chinese version shall prevail. 
本协议以英文和中文两种语言签署，一式四份，双方各执两份。如有任何不一致的地方，应以中文版本为准。

[Signature page followed 下接签字页]

IN WITNESS WHEREOF this Agreement has been executed on the date fist above written.
兹证明双方于本协议首页所列明的日期签署 。

SIGNED BY授权签署
…………………………………..
Name:

Position:

for and on behalf of 代表                                                                  
Ningbo Geely Automobile Research and Development Co., Ltd.
宁波吉利汽车研究开发有限公司
SIGNED BY 授权签署
…………………………………..

Name:

Position:

for and on behalf of 代表  
Automobile Parts Co., Ltd. 

汽车零部件有限公司
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