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描述已自动生成]卓骏投资控股（长春）集团有限公司
Zhuojun Investment Holdings（Changchun）Group Co.,Ltd
NON-DISCLOSURE AGREEMENT 
保密协议


This NON-DISCLOSURE AGREEMENT (“Agreement”) is made and entered into as of ______2024,  between [Name of Company], with offices located at [Address] (“COMPANY”), and Zhuojun Investment Holdings (Changchun) Group Co., Ltd,  with offices located at  No. 2000 Fengyue Road, Automotive Technological Development Zone, Changchun, Jilin，China (“Zhuojun Holdings”).
本保密协议由 [公司名称]（“公司”），地址：[XXXX] 和卓骏投资控股（长春）集团有限公司（“卓骏控股”），地址：吉林省长春市汽车产业开发区丰越大路2000号2024年XX月XX日共同签署。

WHEREAS:
鉴于：
I. COMPANY and Zhuojun Holdings are considering entering into discussions with each other relating to a possible business transaction (the “Transaction”), in connection with which COMPANY and Zhuojun Holdings may disclose to each other proprietary and confidential information relating to their respective businesses.
公司与卓骏控股因正在磋商的某项目（“交易”），一方将向另一方披露与自方业务相关的专有及保密信息。

II. As consideration for COMPANY and Zhuojun Holdings disclosing such information to each other and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, COMPANY and Zhuojun Holdings agree as follows:
公司与卓骏控股就相互披露与接收的前述保密信息同意如下：

Now it is agreed as follows:
双方同意：

1. All information disclosed by either party (the “Disclosing Party”) to the other party (the “Receiving Party”) in connection with the Transaction, whether in writing or other tangible form, to the extent the information is reasonably construed or generally accepted as containing a trade secret, proprietary or confidential information (whether or not marked “confidential”, “proprietary”, or with a designation of similar meaning) shall be deemed to be confidential information (collectively, “Confidential Information”).
一方（“披露方”）将向另一方（“接收方”）披露与交易相关的信息。无论披露方以书面或其他形式披露，只要前述信息被合理认为或被普遍认为包含有披露方的商业秘密，专有或保密信息（无论是否标注有“保密”，“专有”或其他类似字样），应被认为是保密信息（合称“保密信息”）。

2. Confidential Information shall include without limitation: (a) information related to the Disclosing Party’s operations, procedures, strategies, finances, policies, techniques, agreements, technology, software, clients, and personnel; (b) information that is confidential or proprietary to a third party and is in the possession of the Disclosing Party; (c) the existence and terms of this Agreement; and (d) the identity of the other party or the terms, conditions or other facts relating to the Transaction, including, but not limited to, the fact that discussions have taken or are taking place in relation to the Transaction, the status of such discussions, or that either party or any of its Representatives has received Confidential Information.
保密信息包括但不限于：(a) 任何与披露方的业务运营，业务流程，战略，财务，政策，技术，合约，软件，客户或人员相关的信息； (b) 披露方拥有的保密或专有信息；(c) 本协议及本协议的条款； (d) 另一方的身份信息或与交易相关的条款与条件及其他相关事实，包括但不限于与交易有关的磋商已经进行或将要进行的事实，磋商的现状或者任何一方或者其代表接收到保密信息的事实。

3. The Receiving Party shall hold all Confidential Information received from the Disclosing Party in strict confidence exercising the same standard of care as that used by the Receiving Party to protect its own confidential and proprietary information, but in any event not less than reasonable care to prevent the disclosure of Confidential Information to any unauthorized third party.  The Receiving Party shall not use Confidential Information received from the Disclosing Party for any purpose other than in furtherance of the Transaction (the “Business Purpose”).  Except as otherwise provided in Section 6, the Receiving Party shall not disclose Confidential Information received from the Disclosing Party to any third party, except to its affiliates and its and their respective employees, directors, officers, consultants, professional advisors (including accountants, attorneys and financial advisors), potential sources of financing, agents and other representatives who reasonably require access to the Confidential Information in connection with the Business Purpose (collectively, “Representatives”).  The Receiving Party shall inform its Representatives who receive Confidential Information of the terms of this Agreement and direct them to comply with the terms applicable to its Representatives.
接收方应对自披露方处接收的保密信息严格保密，保密程度应等同于接收方保护己方的保密和专有信息，但无论如何不得低于为防止向未经授权的第三人披露而应尽的合理注意义务。接收方不得将自披露方处接收的保密信息用于交易目的（“交易目的”）以外的其他任何用途。除本协议第6条另有约定外，接收方不得将自披露方处接收的保密信息披露给任何第三人，但基于合理要求有必要知晓与交易目的相关的保密信息的接收方的关联公司，员工，董事，高管，专业顾问（包括会计师，律师，财务顾问），潜在投资方，代理或其他代表（合称“代表”）除外。接收方应告知接触保密信息的代表本协议的内容并要求代表遵守本协议的适用条款。

4. COMPANY and Zhuojun Holdings acknowledge that nothing contained in this Agreement is intended or shall be construed to convey to a Receiving Party any rights or license under any patents, patent applications, inventions, copyrights, trade secrets, trademarks or other intellectual property rights possessed by the relevant Disclosing Party before or after the date of this Agreement.  Unless and until a definitive agreement with respect to the Transaction has been executed and delivered between the parties, neither party will be under any legal obligation of any kind whatsoever with respect to the Transaction, including any obligation to continue discussions or negotiations, enter into a definitive agreement with respect to or consummate the Transaction, except for the matters specifically agreed to in this Agreement or as otherwise expressly agreed in writing.
公司和卓骏控股知晓并同意， 披露方并未许可给接收方且接收方不应基于本协议取得披露方于本协议签署之前或之后拥有的任何专利，实用新型，发明，著作权，商业秘密，商标或其他知识产权。除非双方最终就交易达成且签署交易相关协议，任何一方无任何法定义务履行交易，也无义务就交易继续磋商或签署协议，本协议另有约定或双方另行书面同意的除外。

5. Notwithstanding anything to the contrary in this Agreement, Confidential Information shall not include:
无论本协议其他条款有任何相反约定，保密信息不应包括：

a. Information which is at the time of disclosure or thereafter becomes publicly available without violation of this Agreement by the Receiving Party or any of its Representatives;
非因接收方或其代表违反本协议被披露或为公众所知的信息；

b. Information which was known to the Receiving Party or its Representatives prior to the time of disclosure by the Disclosing Party;
披露方披露给接收方之前接收方或其代表已经知晓的信息；

c. Information received in good faith by the Receiving Party or its Representatives from a third party which the Receiving Party or its Representatives, did not believe had any confidentiality or fiduciary obligation to the Disclosing Party with respect to such information; or
接收方或其代表自第三方处善意取得的信息且接收方相信就该信息不对披露方负有保密义务；

d. Information which is independently developed by the Receiving Party or its Representatives without reference to the Disclosing Party’s information.
未参考披露方的信息，由接收方或其代表独立开发的信息。

6. In the event the Receiving Party or any of its Representatives is required to disclose Confidential Information received from the Disclosing Party by applicable law or regulation, any competent governmental or regulatory authority or self-regulatory organization or any legal or regulatory process, including a subpoena, court order or similar document, to the extent legally permissible the Receiving Party will use reasonable efforts to notify the Disclosing Party of the obligation to make such disclosure in advance of the disclosure so that the Disclosing Party may have a reasonable opportunity to object, at the Disclosing Party’s sole expense.  In the event disclosure is required to be made, the Receiving Party and its Representatives may disclose the relevant Confidential Information to the extent required to be disclosed.
如果适用法律法规，相关政府或监管部门，行业自律组织或任何法律或监管程序（包括传票，法院执行令或类似文件）要求接收方披露自披露方处接收的保密信息，接收方（在法律允许的前提下）在披露之前应尽合理努力告知披露方，以使披露方可以有合理机会提出异议，相关费用由披露方自行承担。如果接收方仍被要求做前述披露，接收方及其代表应仅披露被要求披露的相关保密信息。

7. The Disclosing Party does not make any warranty, express or implied, in this Agreement with respect to its Confidential Information.  Estimates or forecasts provided by the Disclosing Party to the Receiving Party shall not constitute commitments.
披露方不对本协议下披露的保密信息做任何明示或暗示的担保。披露方提供给接受方的估价或预测信息不构成披露方做出的任何承诺。

8. Upon request from the Disclosing Party, the Receiving Party shall, in the Receiving Party’s sole discretion, either destroy or return to the Disclosing Party all Confidential Information of the Disclosing Party, provided that:  neither the Receiving Party nor any of its Representatives shall be required to destroy or change any electronic copy of any Confidential Information created pursuant to its standard electronic backup and archival procedures. Notwithstanding anything to the contrary in this Agreement, the Receiving Party and its Representatives may retain (a) one copy of any Confidential Information to the extent required to defend or maintain any litigation relating to this Agreement or the Confidential Information; (b) copies of  Confidential Information to the extent required to comply with requirements of applicable law, professional record-keeping obligations, internal compliance procedures or document retention policies or any competent judicial, governmental, regulatory or supervisory body; and (c) any presentations provided to its board of directors or other relevant governing body or any minutes of any meeting of such persons that contain Confidential Information.
如披露方要求，接收方应销毁或返还（前述两种方式，接收方有权自主选择）所有披露方的保密信息，但是接收方及其代表无需销毁或清除接收方根据其常规计算机系统备份或存档程序而生成的保密信息的电子备份。无论本协议中其他条款有任何相反约定，接收方及其代表可以 (a) 保留保密信息的一份副本用于抗辩或支持与本协议或保密信息相关的诉讼；(b) 基于法律或业务存档要求，内部合规程序或文件保存政策，或任何司法、政府或监管部门的要求保留保密信息的副本; 及 (c) 保留含有保密信息的董事会或其他相关管理部的会议纪要，汇报文案。

9. The confidentiality period is three years from the date of completion of the co-operation.
保密期为自合作完成之日起三年。

10. Each Party acknowledges that, in the event of a breach by it of any of the terms contained in this Agreement, the other Party may suffer irreparable harm for which remedies at law would be inadequate, and that the other Party shall be entitled to seek equitable relief by injunction, in addition to any and all rights and remedies available to it at law and in equity.
各方知晓，一方违反本协议的任何条款可能会给另一方造成法律上无法弥补的损失，另一方有权在法律赋予的权利与救济之外，向法院申请强制履行令以寻求公平救济。

11. The validity and interpretation of this Agreement and the rights and obligations of the parties hereunder shall be governed by and construed in accordance with the laws of the People’s Republic of China, without regard to principles of conflict of laws. Any disputes arising out of or in connection with this Agreement shall be submitted to the exclusive jurisdiction of 	Changchun, China.
本协议（包括协议的效力，解释，双方在本协议下的权利义务）应受 中华人民共和国法律的管辖，并排除冲突法规则的适用。由本协议引起的或与本协议相关的任何争议应被提交长春市有管辖权的法院诉讼解决。

12. This Agreement shall be binding upon and operate for the benefit of the parties to it and their respective successors and permitted assigns. Neither this Agreement nor any of the rights or obligations contained within it may be assigned by any party without the prior written consent of the non-assigning party; .  Any purported assignment without consent, if required, shall be void and unenforceable.
本协议对各方主体及其继受者和受让者具有法律约束力并使其收益。未经另一方事先书面同意，任何一方不得转让本协议及本协议下的任何权利或义务。违反前述约定的任何转让无效，且不具执行力。

13. This Agreement constitutes the entire agreement and understanding between the parties relating to the subject matter contained within it and supersedes all prior discussions and agreements, whether oral or written, expressed or implied. The terms of this Agreement shall prevail over any additional purported confidentiality requirements imposed by any offering memorandum, web-based database or similar repository of Confidential Information to which the Receiving Party or any of its Representatives is granted access in connection with the Transaction.  Any amendments to or waivers of the terms of this Agreement must be in writing and executed by authorized officers of the parties hereto.
就本协议下事项，本协议构成双方之间的完整约定，应取代本协议之前双方以口头或书面形式达成的任何磋商意见及协议（无论明示或暗示）。如果任何备忘录，网络数据库或接收方及其代表接触的与交易相关的保密信息的类似储存介质的保密要求与本协议的内容不一致，应以本协议的约定为准。对本协议的任何修改或弃权应经双方授权代表以书面形式达成。

14. This Agreement may be executed in one or more separate counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
双方将签署一份或几份副本，每一份副本均为原件，共同构成完整协议且具有同等效力。


IN WITNESS WHEREOF, the parties, intending to be legally bound, have executed this Agreement as of the day and year first above written
双方于首页所述日期签署本协议并信诺遵守。
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By______________________________________
Authorized Representative 授权代表
Title 职位： Marketing Director 营销总监        

Zhuojun Investment Holdings (Changchun) Group Co., Ltd 
卓骏投资控股（长春）集团有限公司

By______________________________________
Authorized Representative 授权代表
Title 职位：_______________________________
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