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保密协议
NON-DISCLOSURE AGREEMENT
协议编号：                     
Agreement No.                      
甲方：  浙江极氪汽车研究开发有限公司 
Party A：Zhejiang ZEEKR Automobile Research & Development Co., Ltd. 
[bookmark: _GoBack]乙方：安路普（北京）汽车技术有限公司 
Party B：                     
鉴于甲乙双方愿意就  座椅减震项目       （以下简称“本项目”）进行合作，甲乙双方本着诚实信用、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   Seat suspension project       (hereinafter referred to as “the Project”) on the principle of honor and credit as well as mutual benefit, both Parties hereto agree as follows:
1. 定义
DEFINITIONS
1.1 披露方 / Disclosing Party
“披露方”是指披露保密信息的一方。
“Disclosing Party” shall mean the Party who discloses Confidential Information.
1.2 接收方 / Receiving Party
“接收方”是指接收保密信息的一方。
“Receiving Party” shall mean the Party who receives Confidential Information.
1.3 关联公司 / Affiliate(s)
“关联公司”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)。就本协议而言，“控制”一词是指直接或间接地指导另一公司或法律实体的管理和事务的权力，无论是否正常行使，无论是通过表决权、协议还是其他方式实现。
“Affiliate(s)” shall mean any company, enterprise or entity with 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 the purpose of this Agreement, Control means the power, whether or not normally exercised, to direct the management and affairs of another corporation or other legal entity, directly or indirectly, whether through the ownership of voting rights, by contract or otherwise.
1.4 保密信息 / Confidential Information
1. 
1.1 
1.2 
1.3 
1.4.1 “保密信息”是指披露方和/或其关联公司根据本协议向接收方和/或其关联公司披露的任何和所有信息，包括但不限于技术的、实用的和商业的信息、设计、图纸，发现、想法、概念、技术诀窍、技术、规范、图表、计算机软件、数据、商业秘密、市场机会、客户、供应商、财务、商业、销售和营销信息、商业系统以及技术和商业计划——与披露方及其关联公司或其产品的业务有关，无论是以口头、书面或电子方式披露，还是以任何其他形式披露，无论披露时是否标记或标识为保密。
“Confidential Information” means any and all information disclosed under this Agreement by Disclosing Party and/or its Affiliate(s) to Receiving Party and/or its Affiliate(s),  including but not limited to technical, practical and commercial information, designs, drawings, discoveries, ideas, concepts, know-how, techniques, specifications, diagrams, computer software, data, trade secrets, market opportunities, customer, supplier, financial, business, sales and marketing information, business systems and technical and business plans - relating to the business of the Discloser and its Affiliate(s), or their products, whether disclosed orally, in writing or by electronic means, or in any other form, and regardless of whether or not marked or identified as confidential at the time of disclosure.
1.4.2 本协议所规定之保密义务不适用于以下信息：
The following information shall not be considered as Confidential Information: 
1 
1.1 
1.2 
1.3 
1.4 
1.4.1 
1.4.2 
1.4.2.1 并非由于接收方(包括如下定义的相关人员)过错而公开的信息；
Information available to the public through no fault of Receiving Party (including Related Party as defined below);
1.4.2.2 接收方从无保密义务的第三方处合法接收的信息；
Information rightfully received by Receiving Party from a third party without a duty of confidentiality;
1.4.2.3 接收方在从披露方处收到之前已经合法拥有的信息；
Information in Receiving Party's legitimate possession before receipt from Disclosing Party;
1.4.2.4 按照政府或主管当局或法院的最终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且仅在最小范围内披露；
Information which is required to be disclosed by Receiving Party or any of its Affiliate(s) pursuant to any final 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 Party an opportunity to get involved and provided further that such disclosure should be made to the minimum extent;
1.4.2.5 由接收方的未曾接触过披露方的保密信息的职员自行独立开发的信息。
[bookmark: OLE_LINK11][bookmark: OLE_LINK12]Information which is developed by Receiving Party’s employees without access to Disclosing Party's Confidential Information.
2. 保密信息的保密、管理义务
CONFIDENTIALITY OBLIGATION
2 
2.1 接收方在此承认，保密信息是披露方的专有信息，是在披露方和接收方之间仅属于披露方的财产。接收方应对从披露方收到的所有保密信息保密，并采取一切合理的预防措施，以防止未经授权使用披露方的保密信息。接收方应以其保护自身类似性质的信息同等审慎态度保护本协议的保密信息，但不低于合理的谨慎程度，防止向第三方传递或发布保密信息。
Receiving Party hereby acknowledges that the Confidential Information is proprietary to Disclosing Party and, as between Disclosing Party and Receiving Party, is the sole property of Disclosing Party. Receiving Party shall keep secret and confidential all Confidential Information received from the Disclosing Party and take every reasonable precaution to preclude the unauthorized use of the Disclosing Party’s Confidential Information. Receiving Party shall protect the Confidential Information hereunder with the same care as it takes to protect its own information of a similar nature, but not less than a reasonable degree of care, to prevent the transmission or release of Confidential Information to third parties.
2.2 接收方仅可将保密信息用于披露方的目的或履行接收方与披露方有关的任何其他相关义务，并承诺不将保密信息用于任何其他目的。
[bookmark: OLE_LINK7][bookmark: OLE_LINK8][bookmark: OLE_LINK1][bookmark: OLE_LINK2]Receiving Party may only use the Confidential Information for the purpose, or in order to fulfill any other related obligation of Receiving Party in relation to Disclosing Party, and undertakes to not use the Confidential Information for any other purpose whatsoever.
2.3 接收方可出于推进项目的目的向因执行本项目需要知晓保密信息的员工、关联公司及其员工、任意一方聘请为项目提供咨询服务的外部技术顾问或分包商（以下统称“相关人员”）在接收方为履行其对披露方的义务的必要限度之内披露保密信息，前提是该等相关人员应充分了解本协议中包含的保密义务，并应通过其雇佣协议或其他可执行的方式以书面形式遵守保密义务，严格程度不低于本协议规定的接收方义务。接收方应将外部技术顾问及分包商的身份通知披露方，并对相关人员违反本协议的任何行为承担全部责任。
Receiving Party is permitted to disclose Confidential Information only to its employees, Affiliate(s) and their employees, any outside technical consultants who are employed by any party to provide consulting service for the Project or subcontractors (hereinafter collectively referred to “Related Party”) on a need to know such Confidential Information basis for the sole purpose of furtherance of the Project, to the extent it is necessary in order for Receiving Party to fulfill its obligations in relation to Disclosing Party, provided such employees, Affiliate(s) and their employees respectively are made fully aware of the obligation of confidentiality contained within this Agreement, and are bound to confidentiality in writing either by their employment agreement or otherwise to an extent not less stringent than the obligations imposed on Receiving Party under this Agreement. Receiving Party shall notify the Disclosing Party of the identity of foresaid outside technical consultants and subcontractors and be fully liable for any actions of Related Party in breach of this Agreement.
2.4 在收到披露方的书面请求后，接收方应(并应确保相关人员)返还或销毁其拥有或控制的、包含本协议项下从披露方收到的保密信息的所有书面文件和其他材料的副本，并向披露方提供书面证明。
Upon receipt of written request from Disclosing Party, Receiving Party shall (and shall ensure that Related Party) return or destroy all copies of writings and other materials in its possession or control that contain Confidential Information received from Disclosing Party under this Agreement and provide written proof thereof to Disclosing Party.
2.5 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，但责任方为发现方的情形除外。
Should either of both Parties detect that Confidential Information under this Agreement 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 divulgation of information. All expenditures for the reasonable measures to be taken to prevent the further divulgation of information shall be borne by the Party to whom the Confidential Information was divulged, unless the Party who has discovered the divulgation is the responsible party.  
3. 保密信息的产权、使用权
CONFIDENTIAL INFORMATION PROPERTY RIGHT AND USE RIGHT
3 
3.1 向接收方披露的保密信息仍然是披露方的财产，此类披露并不意味着对根据本协议披露的保密信息的任何权利（如知识产权）的转让，但必要时复制保密信息的有限权利除外。
Confidential Information disclosed to Receiving Party remains the property of Disclosing Party and such disclosure does not entail any transfer of any rights, e.g. intellectual property rights, to such Confidential Information disclosed under this Agreement, except the limited right to make copies of Confidential Information as necessary. 
4. 保证条款 
WARRANTY
4 
4.1 [bookmark: _Hlk140844944]披露方保证其有权进行本协议项下的披露。但任何一方均未在本协议项下作出任何其它保证，包括但不限于，对商业适销性、适合于特定目的性的、或不存在对其他方的知识产权或其他权利的任何冲突或侵权的保证，并且，不承担可能因保密信息本身、保密信息中的错误或遗漏而产生的任何和所有责任。
[bookmark: _Hlk140844968]Disclosing Party guarantees that it shall be entitled to disclose Confidential Information under this Agreement. However, neither of both Parties shall make any other representations and warranties under this Agreement, including without limitation, the warranty on merchantability, fitness for any particular purpose, or the absence of any conflict or infringement of the intellectual property of other parties, nor should either Party be held accountable for any and all liability that may be based on the Confidential Information, any errors or omissions therein.
5. 接收方保密义务期限 
CONFIDENTIALITY PERIOD OF RECEIVING PARTY
5 
5.1 接收方对保密信息的保密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 confidentiality obligations of Receiving Party set forth shall remain valid for five (5) years from the receiving date for each particular item of Confidential Information. 
6. 继受及受让
INHERITOR AND ASSIGNEE
6 
6.1 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受人时，则无须该等同意。
This Agreement shall have a binding force to inheritor and assignee of each Party and apply to the interests of this inheritor and assignee. However, either of both Parties shall not 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 under this Agreement is assigned to some inheritor of rights and interests by absorbing amalgamation and reconstruction or selling the totality of its assets.
7. 违约责任 
BREACH
7 
7.1 对于接收方（及其员工和关联公司及其员工）违反了该协议的任何条款，披露方可以就损失和损害向违反方寻求相应补偿。此外，双方承认对于该协议任何条款的违背会导致对披露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，则披露方有权，在不放弃其他权利和补偿的情况下，迫使接收方（及其员工和关联公司及其员工）停止或者终止所有对于披露方的保密信息的未授权的使用。
In case of breach of any provision of this Agreement by Receiving Party (or its employees, Affiliates or their employees), Disclosing Party may seek corresponding compensation for the loss and 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 Disclosing Party, for which there will be no adequate remedy at law, and Disclosing Party shall be entitled, without waiving other rights and remedies, to equitable relief to compel Receiving Party (or its employees, Affiliates or their employees) to cease and desist all unauthorized use and disclosure of Disclosing Party's Confidential Information. 
8. 争议解决
APPLICABLE LAW AND DISPUTE RESOLUTION 
8 
8.1 [bookmark: _Hlk140845226]本协议受中华人民共和国法律管辖并根据中华人民共和国法律进行解释，不涉及法律冲突条款。
This Agreement shall be governed by and construed in accordance with the laws of the People’s Republic of China, without reference to conflict of laws provisions.
8.2 在本协议履行过程中，如发生任何与协议有关的争议、纠纷，双方应通过友好协商解决。
Any dispute or contradiction arisen, if any, from the execution of the Agreement, both Parties shall settle it by friendly negotiations.
8.3 如自争议发生之日起2个月内仍无法得到妥善解决，则提交甲方所在地人民法院诉讼解决。
If the dispute cannot be settled within two months from the date of its occurrence, the jurisdiction of the people's court in the region where the Party A is located shall govern and rule the dispute. 
9. 其它
MISCELLANEOUS
9 
9.1 协议语言 / Agreement language
英文翻译仅供参考，如果由于翻译造成的文字或者理解上的冲突，则以中文版本为主。
The English translation is for information only and in case of translation conflict, the herein Chinese statements shall prevail.
9.2 协议修改 / Agreement amendment
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，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。 
Any clause under this Agreement 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. 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.
9.3 协议生效和有效期 / Effective date and term of agreement 
本协议经双方签字或盖章（公章或合同专用章）后生效。本协议的有效期为自生效日期起两（2）年，除非双方同意提前终止，或双方同意延长。
This Agreement becomes effective upon signing or affixing seals (company seals or special seals for contract) by both Parties. The term of this Agreement will be two (2) years from the Effective Date, unless it is terminated earlier by termination mutually agreed by the Parties, or unless it is extended as mutually agreed upon by the Parties.
9.4 协议效力 / Agreement validity
本协议构成双方之间有关本协议标的的完整协议，吸收并取代双方之前有关其保密义务的所有交流。
This Agreement shall constitute a complete agreement between both Parties with respect to the object of this Agreement, which absorbs and supersedes all exchanges of both Parties regarding their confidentiality obligation.
9.5 本协议是商务合同、各类协议（如有）不可分割的重要组成部分，如果本协议与商务合同、各类协议所规定内容发生冲突，以商务合同、各类协议为准。
This Agreement forms an important part of other commercial contracts and agreements (if any). Should this Agreement enter into conflict with the provisions as described in such commercial contracts and agreements, the aforesaid commercial contract and agreements shall prevail. 
9.6 [bookmark: _Hlk140845348]如果本协议与该协议生效日后双方签订的特定保密协议相冲突，以特定保密协议为准。
Should this Agreement enter into conflict with specific NDA signed by the parties after the effective date of this Agreement, the specific NDA shall prevail.
9.7 如果本协议的任何条款被具有管辖权的法院判定为无效或不可执行，则该条款应从本协议中删除，其余条款应继续完全有效。
If any provision of this Agreement is adjudged by a court of competent jurisdiction to be invalid, void or unenforceable, such provision shall be deleted from this Agreement and the remaining provisions shall continue in full force and effect.
本协议一式四份，甲乙双方各执两份为证。
This Agreement is executed in 4 original copies, each Party holding 2 original copies as evidence.
(以下无正文/The remainder of this page is left in blank intentionally)
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（签署页/Signature page)

	甲方（盖章）：浙江极氪汽车研究开发有限公司
Party A (seal):
法定代表人/授权代表（签字）：
Signed by:
Legal representative/authorized representative
地址：
Address:
签订日期：
Date:
	乙方（盖章）：安路普（北京）汽车技术有限公司
Party B (seal):
法定代表人/授权代表（签字）：
Signed by:
Legal representative/authorized representative
地址：
Address:
签订日期：
Date:
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