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CONFIDENTIALITY AGREEMENT
保密协议

Between
本协议由以下双方签署：
********Co.,ltd
[bookmark: _Hlk137642317]********公司
- hereinafter referred to as " ********" 
- 以下简称 “********”

And 及
AUTOBOX Technology (Shanghai) Co.,ltd
上海奥特博格汽车工程有限公司
- hereinafter referred to as " AUTOBOX" 
- 以下简称 "上海奥特博格" 

- ********, AUTOBOX are hereinafter jointly referred to as "Parties" or individually as Party” 
- ******** , 上海奥特博格以下合称“双方”或单独称“一方” 。
PREAMBLE
序言
The Parties intend to enter into discussions regarding ********（write project name） The Parties therefore agree as follows:
合同双方有意进行关于********项目合作事宜，双方因此就如下事项达成协议：

1. EXCHANGE OF INFORMATION 信息交换
1.1 During the course of the Project, the parties hereto may have access to confidential and/or proprietary information and trade secrets (the "Confidential Information") belonging to one or more of the other parties hereto. This information may be conveyed in written, graphic, oral, visual or physical form and may include, without limitation, scientific knowledge, technology, know-how, designs, inventions, processes, methods, drawings, techniques, formulae, patterns, computations, software, codes, programs, special equipment, devices, products, operational information, financial information (including pricing and costing information) customer information, supplier information, distribution information, computer or other data, plans or other records and information.
在项目过程中，双方可能有权使用相关的保密信息和/或专利信息以及商业机密等（保密信息）。这些信息可以转化成文字、图片、口头、可见或者实体的形式，包括但不限于特定的知识、技术、专利、设计、发明、工艺、方法、图纸、方案、模具、计算、软件、代码、程序、特殊装备、设备、产品、操作信息、财务信息（包括价格和成本信息）、客户信息，供应商信息、销售信息、计算机和其它数据、计划和其它记录及信息。
1.2 To the extent that it is reasonably possible in the circumstances, the parties hereto agree to use their best efforts to ensure that all Confidential Information in writing shall be marked as “Confidential” and all oral or visual information which is considered confidential by the disclosing party shall be identified as such in a written notice submitted by the disclosing party to the receiving party within thirty (30) days following the date of its disclosure.
在某种意义上的可能的情况下，双方同意尽自己最大努力，确保书面的保密信息被标示为“机密”；披露方如果认为某些口头的或者可视的信息为机密信息，则必须在信息发布后的30天内由披露方以书面通知的方式通知接受方。

2. CONFIDENTIALITY 保密
2.1 Either Party shall use Information received from the disclosing Party solely for the purpose of the intended cooperation and shall keep it confidential, i. e. shall not disclose it to third parties, directly or indirectly, orally or in writing or in any other way, shall not disassemble, decompile or translate software received hereunder into any other kind of code, and shall not open or disassemble samples received hereunder, except when expressly authorized in writing by the Party from which such Information has been obtained. The Party providing the Information retains all rights (including copyright and the right to apply for industrial property rights, such as patents, utility models, mask work protection etc.).
任何一方应将披露方提供的信息仅用于双方的合作之目的，且应对此类信息保密，即，除非得到该信息来源方明示的书面授权，不得直接或间接地以口头或书面或任何其他形式向第三方披露；不能将从另一方获得的软件分解、解译、或翻译成另一种编码，且不能打开或拆卸从另一方处获得的样品。信息提供方保留对其所提供的信息所享有的全部权利（包括版权和申请版权和申请各类工业产权，例如专利、实用新型外观设计等的权利）。
2.2 Either Party shall use the same degree of care as used in its own comparable affairs to keep confidential all Information received hereunder. The obligation to keep confidential according to Article 2.1 shall not or no longer apply to Information for which evidence has been furnished that it:
任何一方应以使用己方类似信息时同样的关照程度，对从另一方获得的信息进行保密。保密义务不再适用于那些有足够证据显示该信息：
-   was publicly known at the time of disclosure or, through no wrongful act of the receiving Party, became publicly known thereafter, or
在披露时已为公众所知，或通过非接受方的错误行为而导致公众所知，或
-   had already been known to the receiving Party prior to such disclosure or was after such disclosure lawfully obtained from a third party without any obligation to keep confidential, or
接受方在另一方披露之前已知晓，或披露后通过合法渠道在不承担任何保密义务的前提下从第三方获得，或
-   has been or is being developed by the receiving Party independent of any such Information disclosed by the other Party.
独立于另一方披露的信息，已被接受方开发或正在开发。
-   was required to be disclosed pursuant to judicial, administrative or regulatory process or in connection with any inquiry, investigation, action, suit, proceeding or claim, provided that, if such disclosure is required, the receiving party will first give notice to the disclosing party so that it will have an opportunity (at its own expense) to seek a protective order or other appropriate remedy.
被要求按照司法、行政、规章程序进行公开或者连同任何询价、调查、行动、诉讼、控诉或申明一起发布，在这种情况下接受方首先通知披露方，以便披露方可以寻找一个相应的预防程序或者其它的可以补救的措施。
However, any combination of the information which comprises part of the Confidential Information shall not be included in the foregoing exceptions merely because individual parts of the information were within the public domain or were within the prior possession of the Receiving Party or disclosed to it by a third party, as applicable, unless the combination itself was in the public domain, prior possession, or was so received, as applicable.
但是，如果任何信息的组合构成了保密信息的一部分，这些信息将不能仅仅因为其中个别的信息是公开的或在属于接受方先前的财产或被认为已经披露给某个第三方而包含在上述描述的例外中，除非这些信息的组合本身在被占有之前被公开、或被一般承认的。
2.3 Either Party shall - upon request of the other Party – return to the disclosing Party or destroy without delay all written or otherwise recorded Information (including copies, if any) and samples obtained from such Party. The receiving Party shall confirm such destruction in writing. The return or destruction may be requested at any time during the term of this Agreement and up to but not later than three (3) months after its expiration. The obligation to return or destroy copies of Information shall not apply to copies the receiving Party retains for the purpose of evidencing content and course of the discussions.
在另一方要求时，任一方应立即向披露方返还或销毁从其处获得的所有书面信息或其他纪录的信息（包括任何复印件，如有）和以及从该方获得的样品。接受方应书面确认该类销毁。该类返还或销毁要求可在本协议有效期内随时提出且该类返还或销毁最晚应不晚于本协议终止后三（3）个月内。返还或销毁信息的复印件的义务不适用于接受方保留用于证明谈判内容和过程的复印件。
2.4 For personal data, each Party shall comply with the regulations of privacy legislation and shall take required technical and organizational measures to protect such data, for example, but not limited to, authorized access, unauthorized modification or passing on, in particular in case of transmission of such data in a network.
对于个人数据，各方应遵守隐私立法方面的法规，同时，应采取必要的技术和组织措施保护以保护该类个人数据，例如（但不仅限于此）：保护私有数据不受未授权的访问、修改和传递（尤其是个人数据在网络中的传递）。

3. RIGHTS, WARRANTY, LIABILITY 权利、担保、责任
3.1 No title, license, copyright or any other rights are granted expressly or implied under this Agreement and by the exchange of Information regardless whether or not covered by industrial property rights.
无论是否被工业产权涵盖，任何权利、许可、版权或任何其他权利，均未通过本协议或本协议项下信息交换以明示或暗示方式授予。
In case one Party is interested in the acquisition of a respective license, this shall be subject to a separate agreement.
如果一方有兴趣获得相关的许可，需另外订立协议。
3.2 Nothing in this Agreement constitutes, implied or expressly, any representation or warranty by the disclosing Party regarding completeness, faultlessness, merchantability, fitness for purpose, or freedom of third parties' rights of the Information made accessible hereunder. Likewise, by virtue of this Agreement the disclosing Party assumes no liability for any damages incurred by the receiving Party, or any third party, as a consequence of receipt of Information hereunder, unless expressly stipulated otherwise by compulsory law.
本协议项下任何内容均不以明示或暗示方式，构成披露方关于完整性、无误性、商业性、适用性，或信息不涉及第三方对该信息权利等事项的任何事实陈述或保证。同样，披露方不因本协议而对接受方或第三方因接受本协议项下的信息而遭受的损失承担任何责任，除非强制性法律强制另有明确规定。
3.3 The Receiving Party will disclose such Confidential Information only to those of their respective employees, officers, attorneys, accountants, financial advisors, agents, and to other third parties solely as necessary to carry out the Purpose (collectively referred to as “Representatives”) having a need to know such Confidential Information and then only if they have been expressly advised of the confidential nature of such information. Furthermore, the Receiving Party agrees to have any of their Representatives are bound in writing or by law to the Receiving Party by obligations of confidentiality at least as restrictive as the requirements of this Agreement. The parties hereto shall enforce such undertaking in respect of any actual or threatened breach of confidentiality provided for in this agreement by such Representatives to the extent permissible at law.
接受方将只针对接受方需要知道这些机密信息的管理人员、相关员工、律师、会计、财务顾问、和代理人以及其他为完成本协议目的需要知道机密信息的相关人员（“代表”）进行披露，并且该代表已被明确告知机密信息的机密性。接受方同意确保其接受机密信息的代表均以书面形式或者法律义务形式对机密信息负有不低于本协议严格程度的保密义务。为了防止代理对协议中规定的机密性的事实的可能的违背，接受方应在法律允许的最大限度下进行控制加强和保证。
3.4 The provisions of this Agreement shall be binding upon any successors, assigns or Affiliates of all of the parties hereto and after the termination of the relationship between the parties hereto will continue in effect with respect to any Confidential Information which has been disclosed, including any analysis or evaluations which reflect Confidential Information and will continue for the greater of five (5) years following termination of such relationship or until such time as such information ceases to retain its status as confidential under the terms hereof.
保密协议的条款必须被任何一方的继任者、分包商、分支机构接受（如果存在的话）。双方中止关系后，保密协议仍将有效，包括已披露的任何机密信息和反映机密信息的分析或者估算等，直至终止关系大于五年后或者根据本协议条款机密信息不再需要保密。
3.5 Each of the parties hereto agrees to refrain from obtaining or attempting to obtain any industrial or intellectual property rights that are based in whole or in part on the Confidential Information of the Disclosing Party hereunder which is received by it pursuant to the terms hereof.
本协议各方同意不获得或不试图获得全部或部分基于披露方机密信息中的的任何工业产权或知识产权。
3.6 Each of the parties hereto acknowledge and agree that the parties hereto, together with their respective Representatives, may now or in the future be direct competitors of the other party hereto. Nothing in this Agreement is to be construed to prevent either Party or such Party’s Representatives from engaging independently in competitive activities; except that the Discloser’s Confidential Information may not be used to do so. 
根据本协议的其他条款，双方确认并同意双方及其各自代表可能在现在或将来双方变成直接竞争者。本协议中的任何内容均不得解释为阻止任何一方或其代表独立从事竞争性活动，但披露方的保密信息不得用于此类活动。

4.  TERM 合同期限
This Agreement shall become effective when duly signed by both Parties on ******** and shall expire on ********. The Parties may prolong the term of this Agreement by mutual agreement in writing.
本协议经双方签署后生效，有效期自从***年***月***日至***年***月***日。本协议双方可书面确认延长本协议期限。
The obligation to keep Information confidential shall terminate five years after expiration of this Agreement.
保密义务在本协议终止后五年终止。

5. MODIFICATIONS AND SUPPLEMENTS 修改和补充
Modifications and supplements to this Agreement – including this Section 5 - shall be in writing and duly signed by both Parties to become legally binding.
对本协议的修改及补充——包括本协议的第5部分——应采用书面形式并在双方签署后方具有法律约束力。

6. COMPENSATION 赔偿
Without limiting any remedies that may otherwise be available at law, each party acknowledges that damages at law would be an insufficient remedy if the receiving party breached its obligations hereunder.  Accordingly, the receiving party agrees that the disclosing party may make reasonable claims for related losses in order to specifically enforce obligations intended to be for its benefit hereunder. 
不限于任何形式的补救以及双方在此之下的或法律允许的范围内，任意一方确认如果接受方违背保密协议规定的义务，赔偿将不仅限于法律范围，接受方同意披露方为加强接受方职责的履行和保护披露方的利益对相关损失进行合理的索赔。

7. ASSOCIATED COMPANIES 关联公司
Associated companies (companies controlled by a Party by over 50 % and companies controlling a Party by over 50 % including such latter companies' subsidiaries controlled by over 50 %) of the Parties which are no direct competitors to the disclosing Party shall not be considered third parties if they are bound to the same confidentiality obligations as provided for in Section 2 above with regard to Information disclosed hereunder.
协议双方的关联公司（协议任一方通过50%以上股权控制的公司，或通过50%以上股权控制协议一方包括该公司持有50%以上股权的子公司），在不是披露方的直接竞争者的情况下，如果他们遵守本协议第二部分规定的关于本协议项下所披露的信息的保密义务，不应视为第三方。

8. ARBITRATION 仲裁
All disputes arising under this Agreement, including those that may evolve from the question of its coming into effect as well as those that originate from the Agreement after its termination, shall be submitted to China International Economic and Trade Arbitration Commission in Shanghai for arbitration in accordance with its arbitration rules then in effect. An arbitral award shall be final and binding upon the Parties, and any Party may apply to a court of competent jurisdiction for enforcement of such award.
本协议产生的所有争议，包括那些由于协议生效问题产生的及协议终止后产生的争议，均应提交中国国际经济贸易仲裁委员会上海分会按照其当时有效的仲裁规则在上海进行仲裁。仲裁裁决是终局的且对双方或各方均有约束力，同时任何方可向有司法管辖权的法院申请执行该裁决。

9. LANGUAGE 语言
This letter agreement is executed bilingually in English and Chinese. However, in case of any discrepancies in interpretation between the two versions, the Chinese version shall prevail.
此协议以英文和中文两种语言书就。如两种文本在解释上存在差异，以中文版为准。


Signature (签章）                               Signature (签章）		    	              
Date日期:				                      Date日期:	                  
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