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 THREE – PARTY CONFIDENTIAL DISCLOSURE AGREEMENT
三方保密协议


THIS AGREEMENT is made effective on 2020/4/23, (“Effective Date”) between Gentex Corporation. (hereinafter referred to as (“Gentex”)) having a place of business at 600 North Centennial Street, Zeeland, Michigan 49464, Gentex (Shanghai) Electronics Technology Co., Ltd. (“GSET”) having a place of business at Building #6, No. 666 Minshen Road, Songjiang Industrial Park, Shanghai and BEIJING GOLDRARE AUTOMOBILE PARTS CO., LTD., , (hereinafter referred to as (“Customer”)), having a place of business at I Room B213, no.10 zhongxing road, science and technology park, changping district, Beijing. (individually referred to as “Party” and collectively as “Parties”).  Each party agrees that the following terms will apply when one party or its Affiliate discloses information to the other party or its Affiliate under this Agreement.
本协议自_2020__年4_月23_日（“生效日”）起由三方签字生效：镜泰公司（以下简称“镜泰”），注册地址位于美国600 North Centennial Street, Zeeland, Michigan 49464, 镜泰（上海）电子技术有限公司（以下简称“上海镜泰”），注册地址位于中国上海松江工业区闵申路666号6幢和北京光华荣昌汽车部件有限公司（以下简称“客户”，注册地址位于北京市昌平区科技园区中兴路10号B213室_。(单独称为“一方”，合称为“三方”)。各方同意如下条款适用于任何一方及其关联公司根据本协议的规定向其他方及其关联公司披露信息的行为。


WHEREAS, during the course of normal business, the Parties wish to exchange certain information relating to following identified subject areas; which information the respective disclosing Parties consider confidential; and
      鉴于在商贸活动中三方需要交换各自所有的与商业交易有关的保密信息；以及


WHEREAS, Gentex and GSET wish to share information relating to their electronics, electro-optic devices and associated substrates, displays, coatings and chemistry, optics and software, imaging systems and associated electronics, biometric systems and associated hardware and software, trainable transmitter systems, trainable transceiver systems, trainable access control systems, wireless communication and transactional devices, and/or its manufacturing processes and any related technical, commercial or business matters relating to any Gentex products; and
      鉴于镜泰和上海镜泰希望向客户提供一些关于镜泰产品的电子、光电设备及相关基材、显示、涂料和化学物质、光学技术和软件、成像系统及相关电子技术、生物识别系统及相关的硬件和软件、可教式信号发送系统、可教式信号接收系统，可教式出入控制系统，无限通讯和处理装置以及/或其生产流程和其他有关技术、商业或者经营方面的信息；以及

WHEREAS, Customer wishes to share information relating to its OEC automotive parts platforms and any related technical, commercial or business matters relating to the above products.
      鉴于客户希望提供关于其主机厂汽车外后视镜配件平台以及相关技术、商业和经营信息。

NOW, THEREFORE, the Parties agree as follows:


因此，三方一致同意：
1.   “CONFIDENTIAL INFORMATION” is defined as any written, electronic or otherwise visual information disclosed to one party (“Receiving Party”) by the other party (“Disclosing Party”)  relating to the above identified subject areas, which is clearly marked at the time of disclosure as CONFIDENTIAL INFORMATION; and information which is transmitted orally and identified at the time of transmission as being confidential if it is reduced to a written description marked CONFIDENTIAL INFORMATION and delivered to the Receiving Party, within fifteen (15) days after the oral transmission; and an item of hardware, if an appropriate label is placed on such hardware by the Disclosing Party identifying the item of hardware for which confidentiality is being claimed and referencing this Agreement.


    “保密信息”是指一方（“披露方”）向另一方（“接受方”）披露有关前述内容的书面、电子或者其他可视的，披露时明确标注为保密的信息；以及口头披露过程中明确为保密，且口头披露后15日内形成书面文件并标注为保密交给接受方的信息；以及硬件，且披露方在该硬件上贴有恰当的标识注明该硬件包含保密信息，适用本协议规定。
2.   Unless otherwise expressly authorized by the Disclosing Party, each Receiving Party agrees for a period of three (3) years from the termination of this Agreement to retain the CONFIDENTIAL INFORMATION in confidence and to prevent disclosure of CONFIDENTIAL INFORMATION to an outside party and to not use CONFIDENTIAL INFORMATION for any purpose other than to engage in discussions and/or information sharing during the normal course of business with the Disclosing Party.  The standard of care imposed on the Receiving Party for protecting CONFIDENTIAL INFORMATION accepted from the Disclosing Party will be that degree of care that the Receiving Party normally uses to protect against unauthorized disclosure, publication or dissemination of its own confidential information, except that CONFIDENTIAL INFORMATION may only be disclosed to those employees of the Receiving Party who have a need to know the same in order to use the same for the purpose described above and have been informed of the obligations of this Agreement or to employees of an Affiliated Company who have a need to know the same in order to advise the Receiving Party with respect to the purposes of this Agreement and who agree in writing to observe the obligations hereof.  “Affiliate” shall mean with respect to any person or entity (herein the “first party”), any other person or entity that directly or indirectly controls, or is controlled by, or is under common control with, such first party.  The term “control” as used herein (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to vote fifty percent (50%) or more of the outstanding voting securities of such person or entity.  
除披露方明确授权以外，接受方同意本协议终止后三年内对保密信息均有保密义务，不得将保密信息向任何第三方披露，或者将保密信息用于与披露方商业交易过程中讨论和信息交换以外的其他目的。接受方对披露方保密信息保密的程度应当与接受方对自己保密信息保密程度相当，使披露方保密信息免于遭受任何非经授权的披露、公开或者传播，但披露方需要向其员工或者其母公司或者关联公司员工披露的情况除外，且仅限于需要知道此类保密信息，并将保密信息应用到本协议所述商业目的的员工，且接受方必须告知此类员工本协议项下的保密义务，且此类员工书面承诺遵守本协议项下的保密责任。“关联公司”是指就任何个人或者实体（“第一方”）而言，直接或者间接控制该第一方的任何个人或者实体，或者被该第一方直接或者间接控制的个人或者实体，或者与该第一方共同控制的个人或实体。“控制”（包括“被控制”或者“在共同控制下”）是指直接或者间接拥有某个人或者实体50%或更多的有投票权的证券。
3.   Notwithstanding any other provisions of this Agreement, each Party acknowledges that CONFIDENTIAL INFORMATION shall not include any information which:
    除非本协议另有规定，各方知晓保密信息不包括如下信息：

(a)  is already known to the Receiving Party at the time of disclosure and capable of being so demonstrated by written records; or

披露时接受方已经知道，并有书面证据加以证明；或者

(b)  is or becomes publicly known through no wrongful act on the Receiving Party’s part; or

已经为公众所知的信息，且接受方对此无过错；或者

(c)  is rightfully received by the Receiving Party without restriction from an outside party having a right to make such a disclosure; or

接受方通过合法途径从有权披露的第三方获得的信息；或者

(d)  is independently developed by employees of the Receiving Party who have not had access to keep the Disclosing Party’s CONFIDENTIAL INFORMATION received under this Agreement and capable of being so demonstrated by written records; or

接受方的员工未利用本协议项下披露方披露的保密信息，独立开发的信息，并有书面证据加以证明；或者

(e)  is furnished to an outside party by the Disclosing Party without a similar restriction on the outside party’s right to disclose; or

披露方向第三方披露的信息，且披露方对此第三方没有披露限制；或者

(f)  is explicitly approved for release by written authorization of the Disclosing Party.

披露方通过书面授权，明确批准披露的信息。

4.   Upon request of the Disclosing Party prior to the termination of the confidentiality period, the Receiving Party agrees to promptly return to the Disclosing Party all copies of writings and hardware in its possession containing CONFIDENTIAL INFORMATION.  If any writing or hardware has been destroyed, an adequate response to a return request therefore by the Disclosing Party will be written notice verifying such destruction and executed by the Receiving Party.
    保密义务终止前，应披露方要求，接受方同意立即将其持有的所有包含保密信息的书面副本或者硬件返还给披露方。如果任何书面或硬件已被销毁，接受方应通过书面通知的方式核实的确为接受方进行的销毁行为，以作为对披露方返还要求的充分回应。
5.   In the event that the Receiving Party is obligated to produce such CONFIDENTIAL INFORMATION as a result of a court order or pursuant to governmental action and the Disclosing Party shall have been given notice and an opportunity to appear and object to such disclosure but is unsuccessful, then the Receiving Party may produce such CONFIDENTIAL INFORMATION as is required by the court order or governmental action.
    如果接受方应法院命令或者政府行为要求需要提供此类保密信息，必须通知披露方，使披露方有机会出面提出反对披露此类保密信息的意见，如果反对遭到拒绝，接受方可以按照法院命令或者政府行为要求披露此类保密信息。
6.   Nothing contained herein shall be construed as granting by implication, estoppel, or otherwise, any licenses or rights under any patents of either the Disclosing Party or the Receiving Party.  Nothing contained herein, nor information disclosed as a result of this Agreement, shall be considered an offer for sale.  However, with regard to copyrights, the Parties realize that a limited number of copies may be necessarily made by the Receiving Party in order for the Receiving Party to adequately use such CONFIDENTIAL INFORMATION.  As such, a non-exclusive, non-royalty bearing license is hereby granted to each Party by the other, under each party’s copyrights covering the CONFIDENTIAL INFORMATION, to make copies as reasonably required for the purposes stated in this Agreement, provided that all proprietary legends and notices on the originals are also reproduced on such copies and that each copy is controlled by their receiving party as originals, in accordance with the terms of this Agreement.

          本协议的内容不得被理解为以暗示方式授权、禁止改口等，不得被理解为对披露方或者接受方持有的任何专利或者权利的许可。本协议项下包含或者披露的信息不得被视为销售要约。但是，三方知晓为了满足接受方的使用需求，接受方对保密信息可以制作一定量的副本。因此，针对保密信息的版权，各方互相给与对方非排他性且不收取许可费的许可权利。三方均可以为了实现本协议的目的制作合理数量的副本，副本应包含原本上的所有权标识和告知。各方均应根据本协议将副本按照原本对待。
7.   This Agreement will not preclude any Party from working with others in any connection so long as the obligations of this Agreement are respected.  Nothing in this Agreement shall be construed as making any party the partner, joint venturer, agent, employer, or employee of the other Party.  Each Party shall have the right to refuse or accept any information under this Agreement and nothing herein shall obligate the Disclosing Party to disclose to the Receiving Party any particular information.
    只要遵守本协议的规定，本协议不限制任何一方与第三方的合作。本协议不得被解释为三方之间形成了合伙、合资、代理、雇佣关系。本协议项下，各方有权拒绝或者接受任何信息，本协议没有规定披露方有义务向接受方披露任何专门的信息。
8.   This Agreement shall apply in lieu of and notwithstanding any specific legend or statement associated with any particular information or data exchanged.
     即使有其他的对于特定信息和数据交换的明确说明和叙述，此协议仍然适用。

9.   No Party may assign any of its rights or delegate any of its obligations under this Agreement without the prior written consent of the other parties, except that any Party may assign any of its rights and delegate any of its obligations under this Agreement to an Affiliate.   Subject to the preceding sentence, this Agreement will apply to, be binding in all respects upon and inure to the benefit of the successors and permitted assigns of the Parties. Nothing expressed or referred to in this Agreement will be construed to give any person other than the Parties to this Agreement any legal or equitable right, remedy or claim under or with respect to this Agreement or any provision of this Agreement, except such rights as shall inure to a successor or permitted assignee pursuant to this Section 9.

未经其他方事先书面同意，任何一方均不能将本协议项下权利进行出让或者将义务进行转移，但一方将本协议项下权利或者义务转让给其关联公司的情况除外。鉴于此，本协议对利益继承人和经许可的受让人均全部、完全有约束力。对本协议的表述或者引用均不构成给与任何一方当事人以外的任何人任何与本协议有关或者本协议所规定的法定或者平衡法下的任何权利、补偿或者索赔权利，但第9项规定的协议继承人或者经许可的受让人除外。
10.   This Agreement may be terminated by any Party upon not less than fifteen (15) days prior written notice to the other two parties.  Termination of this Agreement will not affect the obligations of the Parties with respect to CONFIDENTIAL INFORMATION which was disclosed hereunder prior to termination. 

            一方向其他方提前15天书面通知后可以终止本协议。本协议的终止并不影响三方对本协议终止前交换的保密信息的保密义务。
11.   This Agreement shall be governed by and interpreted in accordance with the laws of the People’s Republic of China, without regard to the conflicts of laws or principles thereof that would otherwise require the application of the law of any other jurisdiction.  Each party represents and warrants that it has the right to enter into this Agreement and that each Party has participated in negotiating and drafting this Agreement, and it is to be construed as if the parties had drafted it jointly, as opposed to being construed against a Party because it was responsible for drafting one or more provisions of this Agreement..  
    本协议根据中华人民共和国法律书就，并受中华人民共和国法律管辖，排除冲突法规定可能适用的其他任何有管辖权地区的法律法规。各方均表示和承诺其有权利签署本协议，各方均参与了本协议的协商和拟定，本协议为各方联合制定，不得因为某一方负责拟定本协议的一项或者多项条款，而被视为针对其他方。
12.   The Parties acknowledge that any Information provided or received under this Agreement may be subject to government export control laws and regulations and each of the Parties agrees that it will strictly comply with all applicable requirements under such laws and regulations. As such, each Party warrants and undertakes that it will not export or transfer by any means, electronic or otherwise, any Information without complying in all respects with the applicable export control legislation, codes of conduct, the relevant export license(s), guidelines, notices and/or instructions in relation to any such export or transfer of Information.


三方承认本协议项下披露和接受的信息均符合政府出口控制相关的法律和法规规定，任何一方均同意严格遵守此类法律中相关规定的要求。因此，各方保证并承诺不会违反适用于信息出口或转让相关的出口控制法律法规、行为准则和相关出口许可，指导，通知和/或知识，不会以任何电子或其它方式出口或转让任何信息。
13.
Warranty:   Each Party warrants that it has the right to make the disclosures under this Agreement.  NO OTHER WARRANTIES ARE MADE BY ANY PARTY UNDER THIS AGREEMENT.  ANY INFORMATION EXCHANGED UNDER THIS AGREEMENT IS PROVIDED “AS IS”.


     承诺：各方均承诺其有权根据本协议进行信息披露。本协议项下三方没有其他承诺。任何根据本协议项下交换的信息均按照其原有的状态进行提供。
14.   All additions or modifications to this Agreement must be made in writing and must be signed and stamped by three Parties.


     所有本协议未包含的内容或者修改均需以书面方式，并经三方签字盖章后生效。

15
This Agreement is written in both Chinese and English.  If there is any conflict between these two languages, the English language shall take prevail.



本协议以中英文双语书就，如果两种语言有冲突，以英文为主。


16.
Three Parties agree that the any Party may rely on a facsimile or electronic copy of the signed Agreement in proceeding in connection with the matters set forth herein, and that upon the exchange of such executed signatures, electronic or otherwise, this Agreement shall be binding between three Parties, whether or not hard copies of this Agreement are ever exchanged between three Parties.


三方同意任何一方都可以通过传真或电子方式签署本协议，且无论三方是否签署本协议的打印稿，只要三方以电子或其他方式交换完成签字后，本协议即生效，且对三方均有约束力. 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives.

为了见证本协议的有效性，三方各自的授权代表签字如下：

GENTEX CORPORATION


GENTEX (SHANGHAI) ELECTRONICS TECHNOLOGY CO., 



LTD.







镜泰（上海）电子技术有限公司
By/签字: 

By/签字: 

Print Name/姓名: ____________________________
Print Name/姓名: ____________________________

Title/职务: 

Title/职务: 

CUSTOMER_ BEIJING GOLDRARE AUTOMOBILE PARTS CO., LTD.,_
客户北京光华荣昌汽车部件有限公司_
By/签字: 


Print Name/姓名: ____________________________


Title/职务: 


Gentex Legal 1.3.17

