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NON-DISCLOSURE UNDERTAKING
保密承诺书
[bookmark: partlista]To: ENOVATE Auto Tech Group Co., Ltd, registration number 91110108348285342M, a company registered under the laws of China, having the address at 1403-1 Block A Innovation Park, 398 Mahuan Road, Lihai County Binhai Newtown, Shaoxing, Zhejiang Province.  (“ENOVATE”); 
致：天际汽车科技集团有限公司，注册号为91110108348285342M，是一家根据中国法律注册的公司，地址为浙江省绍兴滨海新城沥海镇马欢路398号科创园A幢1403-1室（“天际汽车”）；

From:BeijingGoldrareAutomobilePartsCo.,LTD, registration number 91110114801184540U, a company registered under the laws of China, having the addressLiucun Town, Changping District, Beijing ( “Beijing Goldrare”)
承诺人：北京光华荣昌汽车部件有限公司，注册号为91110114801184540U，是一家根据中国法律注册的公司，地址为北京市昌平区流村镇（“北京光华荣昌”）

ENOVATE and the Company are collectively referred to as “Parties” and individually referred to as “Party”, as the context may require).
根据上下文要求，天际汽车和公司合称为“双方”，单独称为“一方”。

[bookmark: _Toc420059068]Background
背景
ENOVATE and the Company intend to engage in discussions and negotiations concerning the establishment of a potential business relationship between them. 
天际汽车和公司欲就双方之间建立潜在业务关系进行讨论和协商。

In the course of such discussions and negotiations, it is expected that ENOVATE may disclose Confidential Information (as defined below) to the Company for the sole purpose of enabling the Company to evaluate the feasibility of the Project (the “Purpose”). 
在该等讨论和协商过程中，预计天际汽车可能向公司披露机密信息（定义见下文），仅为了使公司能够评估项目的可行性（“目的“）。
The purpose of this Undertaking is to ensure the confidentiality and proper use of such Confidential Information in accordance with the terms of this Non-Disclosure Undertaking (the “Undertaking”). However, this Undertaking shall not oblige either ENOVATE to disclose or the Company to receive any information. 
本承诺书旨在确保该等保密信息按照本保密承诺书（“承诺书”）的条款得到保密和正当使用。但是，天际汽车并不因本承诺书而有义务披露任何信息，且公司也不因本承诺书而有义务接收任何信息。

In consideration of the foregoing, the Parties have now agreed to the following terms and conditions. 
鉴于上述背景，双方现已就下列条款与条件达成一致意见。

[bookmark: _Ref421635651]Confidential Information 
保密信息

As used in this Undertaking, the term “Confidential Information” means any information disclosed by ENOVATE or any of its Affiliates (as defined below) to the Company or its Affiliates, whether such information is of commercial, technical, financial, legal or any other nature, including without limitation, ideas, concepts, technology, intellectual property rights, know how, operations, services, products, processes, models, specifications, methods, trade secrets, procedures, manuals, customer lists or business plans related to ENOVATE or any of its Affiliates or their businesses, whether such information is being disclosed in written, oral, digital or any other form， and regardless of whether or not marked or identified as confidential at the time of disclosure Confidential Information includes this Undertaking and all activities conducted under this Undertaking. In this Undertaking, “Affiliate” of any Party shall mean any other legal entity that, directly or indirectly, controls, is controlled by, or is under common control with the Party; “control” meaning ownership or control of at least 50% of the voting stock, partnership interest or other ownership interest of such legal entity, and the terms “controls”, “controlled by” and “under common control with” having correlative meanings.  
本承诺书中，“保密信息”这一术语是指天际汽车或其任何（下文定义的）关联方披露给公司或其关联方的任何信息，无论该等信息是商业、技术、财务、法律方面的信息还是任何其他性质的信息，该等信息包括但不限于与天际汽车或其任何关联方或他们的业务相关的理念、构想、技术、知识产权、专有知识、运营、服务、产品、流程、模型、规格、方法、商业秘密、程序、手册、客户名单或业务计划，无论该等信息是以书面形式、口头形式、数字形式还是任何其他形式披露的,也无论在披露时是否被标注或识别为保密保密信息包括本承诺书和按照本承诺书开展的所有活动。本承诺书中，任何一方的“关联方”是指直接或间接地控制该方或受该方控制或与该方共同受他人控制的任何其他法律实体；“控制”一词是指拥有或控制该等法律实体至少50%具有表决权的股权、合伙权益或其他所有权权益，“控制”、“受控制”和“共同受控制”的含义相互关联。

The restrictions and obligations in this Undertaking shall not apply to Confidential Information which Company can show, by written evidence, that such Confidential Information: (a) is generally known to the public at the time of disclosure or subsequently becomes generally known through no act or omission by the Company; (b) is in the Company’s possession at the time of disclosure other than as a result of Company’s breach of any legal obligation; (c) becomes known to the Company through disclosure by sources other than ENOVATE having the legal right to disclose such Confidential Information; (d) is independently developed by the Company without access or reference to or reliance upon the Confidential Information. (e) disclosed by company with ENOVATE’prior written approval, or (f) rightfully received by company from a third party without a duty of confidentiality.
对于公司可通过书面证据表明符合下列描述的保密信息，不适用本承诺书中的限制和义务：(a) 披露时已为公众所知的或之后非因公司的作为或不作为而为公众所知的信息； (b) 因公司违反任何法定义务以外的原因在披露时已为公司所占有的信息；(c) 通过天际汽车以外的、按照法律规定有权披露该等保密信息的来源进行的披露而为公司所知的信息； (d) 公司在未获得、不参考和不依赖保密信息的情况下独立开发的信息。(e) 在天际汽车书面同意后由公司披露的信息，或 （f）公司从不负有保密义务的第三方处正当获得的信息。

Further, the Company may disclose Confidential Information to the extent disclosure is required by the Company to comply with applicable laws, governmental regulations, or to comply with order or decision of a court of competent jurisdiction, provided that the Company provides prior written notice of the disclosure to ENOVATE (to the extent permitted by law) and takes reasonable and lawful actions to limit the extent of the disclosure.
此外，在公司为遵守适用法律、政府规定或者为遵守管辖法院的命令或决定而需进行披露的范围内，公司也可披露保密信息，前提是公司事先向天际汽车发出披露通知书（在法律允许的范围内）并采取合理且合法的措施限制披露的范围。

Disclosure of Confidential Information
保密信息的披露

The Company shall hold all Confidential Information in strict confidence, shall not disclose any Confidential Information to any third party and shall use the Confidential Information only for the Purpose and for no other purposes. 
公司应对所有保密信息严格保密，不得将任何保密信息披露给任何第三方，且公司只可将保密信息用于指定目的，不得用于任何其他目的。

The Company may, however, disclose the Confidential Information to such officers, directors, employees and advisors of the Company or its Affiliates (collectively referred to as the “Representatives”) who have a direct business related need to know such Confidential Information for the Purpose. The Company shall inform its Representatives of the confidential nature of the Confidential Information and the Company shall remain fully responsible for any act or omission by its Representatives resulting in a breach of any provision of this Undertaking. 
但是，公司可将保密信息披露给出于指定目的、因与业务直接关联而需了解该等保密信息的公司或其关联方的管理人员、董事、员工或顾问（合称为“代表”）。公司应将保密信息的保密性告知其代表，因其代表的任何作为或不作为而导致违反本承诺书任何规定的，公司应承担全部责任。

[bookmark: _Ref421781113]Term of Undertaking
承诺书期限

This Undertaking shall cover Confidential Information disclosed during a period of 2 years from the signing hereof, unless terminated earlier by either Party. In spite of the foregoing, the Company’s confidentiality obligations set out in this Undertaking shall remain for a period of 5 years from the date this Undertaking expires or terminates, whichever is sooner. In relation to Confidential Information that qualifies as a trade secret under applicable law, Company’s confidentiality obligation set out in this Undertaking shall remain for as long as that information continues to qualify as a trade secret. Sections 4, 7 and 9 shall survive the termination or expiry of this Undertaking without limitation in time.  
本承诺书函盖自其获签字之日起2年内披露的保密信息，除非任何一方提前终止本承诺书。尽管存在前述规定，本承诺书中规定的公司的保密义务自本承诺书期满或终止之日（以较早之日计算）起5年内仍有效。对于按照适用法律的规定属于商业秘密的保密信息，在保密信息持续作为商业秘密期间，本承诺书中规定的公司的保密义务仍有效。本承诺书终止或期满后，第4条、第7条和第9条的规定仍有效，且无时间限制。

In spite of the above, the Company confirms that Confidential Information already received from ENOVATE or its Affiliates in relation to the Purpose prior to signing of this Undertaking shall be subject to this Undertaking. 
尽管存在前述规定，公司确认，在本承诺书获签字前已从天际汽车或其关联方获得的、与指定目的相关的保密信息应适用本承诺书的规定。

[bookmark: _Ref421635663]No warranty
无保证

All Confidential Information is provided by ENOVATE and its Affiliates “as is” and ENOVATE and its Affiliates make no representation or warranty of any kind about its Confidential Information and will not be liable for any loss or damage of whatever kind suffered by the Company as a result of using, or relying on, ENOVATE’ or its Affiliates’ Confidential Information.
所有保密信息均由天际汽车及其关联方“按原样”提供，且对于其保密信息，天际汽车及其关联方未作任何类型的陈述与保证。对于公司因使用或依赖天际汽车或其关联方的保密信息而遭受的任何类型的损失或损害，天际汽车及其关联方不承担任何责任。

[bookmark: _Ref421635665]Ownership of Confidential Information
保密信息的所有权

The Company agrees that ENOVATE is and shall remain the sole owner of its Confidential Information and any rights therein, including but not limited to copyright, patent or any other intellectual property rights. No license or assignment of any such rights to the Company is granted or implied under this Undertaking.
公司同意：天际汽车是且应保持是其保密信息及其中任何权利（包括但不限于著作权、专利或任何其他知识产权）的唯一所有人。本承诺书项下未向公司授予或暗示任何该等权利的许可或转让。

[bookmark: _Ref421635668]Return of Documents
文件归还

The Company shall, on the written request of ENOVATE, return or destroy, as ENOVATE in its sole discretion may decide, all Confidential Information received by the Company under this Undertaking (and all copies, computer files and reproductions thereof). On the request of ENOVATE, the Company shall confirm in writing that it has complied with this obligation.
经天际汽车以书面形式提出要求后，公司应按照天际汽车可能自行作出的决定，将其在本承诺书项下获得的所有保密信息（以及其所有复印件、电脑文档和复制品）归还给天际汽车或将其销毁。经天际汽车要求，公司应书面确认其已履行该项义务。


[bookmark: _Ref421635701]Miscellaneous
其他规定

This Undertaking supersedes all prior agreements, written or oral, between the Parties relating to the subject matter of this Undertaking. 
本承诺书取代双方之间先前就本承诺书标的事项作出的所有约定，无论是书面的还是口头的。

This Undertaking may not be changed or discharged, in whole or in part, except by a written agreement signed by the Parties. The parties do not intend that any agency or partnership relationship be created between them by undertaking.
未经双方签署书面协议，不得变更或解除本承诺书的全部或部分。双方并未意图通过本协议在双方之间建立任何代理或合伙关系。

The failure by either Party to exercise any right or require performance by the other Party of any provision of this Undertaking shall not constitute a waiver of such right or requirement.
任何一方未行使任何权利或未要求另一方履行本承诺书的任何规定并不构成放弃该等权利或要求。

The Parties shall comply with all national and foreign export control laws and regulations and all national and foreign trade restrictions in any way related to Confidential Information exchanged under this Undertaking. 
双方应遵守以任何方式与根据本承诺书交流的保密信息有关的、所有涉及出口管制的本国和国外法律法规以及所有本国与国外的贸易限制。

Neither Party may assign this Undertaking in whole or in part.
双方均不得转让本承诺书的全部和部分。

This Undertaking does not oblige either Party or their Affiliates to enter into any further transaction or agreement. The Parties and their Affiliates are free to work with third parties for purposes similar or equal to the Purpose or any other purpose, provided that Confidential Information is not disclosed or used in breach of this Undertaking. 
本承诺书不强迫任何一方或其关联方达成任何其他交易或约定。双方及其关联方可出于与指定目的类似或相同的目的或任何其他目的自由地与第三方合作，前提是保密信息的披露和使用不违反本承诺书的规定。

The Chinese version of the Undertaking shall take precedence over any translation of it.
本承诺书中文版本的效力优先于其任何翻译版本。

[bookmark: _Ref421636579]GOVERNING LAW AND DISPUTES
适用法律和争议
This Undertaking shall be governed by and interpreted in accordance with the laws of China, excluding any choice of law rules that direct the application of the law of any other jurisdiction.
本承诺书适用中国法律并按照中国法律进行解释， 不包括任何直接适用于其他司法管辖区的法律规则的选择。

Where the Company has its seat in the People’s Republic of China, any dispute arising from or in connection with this Undertaking, or the breach, termination or invalidity thereof, shall be submitted to the Shanghai International Economic and Trade Arbitration Commission(“SHIAC”) for arbitration which shall be conducted in accordance with the SHIAC'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. The arbitral tribunal shall be composed of a sole arbitrator, unless the Parties otherwise agree in writing. The arbitral tribunal shall adopt an adversarial approach when examining the case. The Summary Procedure for claims not exceeding RMB 1,000,000 set out in Chapter IV of the SHIAC Rules shall not apply.
如果公司位于中华人民共和国，则因本承诺书或其违约、终止和无效性所产生的或与之相关的任何争议应提交给上海国际经济贸易仲裁委员会（“SHIAC”），按照申请仲裁时有效的SHIAC仲裁规则进行仲裁。仲裁裁决是终局的且对双方均具有约束力。仲裁地为中华人民共和国上海，审理也在上海进行。仲裁程序中使用的语言为中文。除非双方另有书面约定，否则，仲裁庭成员由一名独任仲裁员组成。仲裁庭在审查案件时应采用控辩方式。不适用SHIAC仲裁规则第四章中规定的适用于金额不超过人民币1,000,000 元的权利主张的简易程序。


IN WITNESS WHEREOF, the Company has executed this Undertaking as of the date written below. The Parties agree that a scanned copy or a facsimile of this Undertaking, signed by the Company, shall evidence a binding undertaking. 
兹此见证，公司已于下文所载日期签署本承诺书。双方约定，本承诺书经公司签字后的扫描件或传真件即证明本承诺书具有约束力。


Place/地点：   	
Date/日期：	
Beijing Goldrare Automobile Parts Co.,LTD
北京光华荣昌汽车部件有限公司      （盖章）
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Title/职务：
ENOVATE Non-Disclosure Undertaking template V1.40
天际汽车保密承诺书范本 V1.40
生效日期：2019年3月25日
image1.png




image2.jpg
— NOWVAT =
R frn ] &=




