
保密协议       甲方合同编号：            
NON-DISCLOSURE AGREEMENT  Party A's Contract No. :
甲方： 惠州市德赛西威汽车电子股份有限公司

Party A: Huizhou Desay SV Automotive Electronics Co., LTD

法定代表人：             

Legal Representative:

乙方：                

Party B:

法定代表人：                         

Legal Representative:

甲乙双方有意向进行各种项目方案的讨论和合作，双方会就相关项目公开知悉项目专有信息、技术信息、商业信息等，双方均同意应该为这些信息进行保密，特制订如下协议条款：

Party A and Party B have the intention to discuss and cooperate on various project plans. Both parties will publicly know the project proprietary information, technical information and commercial information, etc. regarding the relevant projects. Both parties agree that such information shall be kept confidential and hereby make the following agreement terms:

第1条 、保密信息的定义

Article 1 Definition of Confidential Information

“保密信息”是指一方（“披露方”）根据本协议向另一方（“接受方”）披露的非公开信息。保密信息应包括但不限于尚未公开的专利或非专利技术、专有技术、发明、商业秘密、设计、工艺、配方、软件、硬件、配置、图纸、设计图、说明书、指南、操作说明、手册、财务信息、业务计划和战略、销售信息、客户信息和所有其他类似信息（合称“保密信息”）。

"Confidential Information" means non-public information disclosed by one party (the "Disclosing Party") to the other party (the "Receiving Party") under this Agreement. Confidential information shall include but not limited to patent or non-patented technology that has not yet been made public, proprietary technology, inventions, trade secrets, design, process, formula, software, hardware, configuration, drawings, design drawings, specifications, guidelines, instructions, manuals, financial information, business plans and strategies, sales information, customer information and all other information (called the "confidential information").

除非被明确指定，保密信息不应包括下列信息：

Unless specifically specified, confidential Information shall not include the following information:

（1） 非因接受方原因，在双方签订本协议前或随后为公众所知的信息； 

(1) Information that becomes publicly known before or after the signing of this Agreement by the parties, but not for reasons of the Receiving Party;

（2） 接受方有证据证明，在披露方依照本协议的条款向接受方公开该等信息之前就被接受方知晓的信息；

(2) The Receiving Party has evidence to prove that such information was known to the Receiving Party before the Disclosing Party disclosed such information to the Receiving Party in accordance with the terms of this Agreement;

（三）接受方有证据证明，接受方从披露方外的第三方处获得，并且在未违反保密义务的情况下，被接受方知晓的信息；

(3) Information that the Receiving Party has evidence to prove that the Receiving Party has obtained from a third party other than the Disclosing Party and is known to the Receiving Party without violating the obligation of confidentiality;

（四）由接受方有证据证明其自主研发的信息。

(4) Information that is supported by evidence from the Receiving Party to prove its independent research and development.

第二条、保密期限

Article 2 Confidentiality term

保密期限为甲乙双方知悉对方“保密信息”之日起   5   年。

The confidentiality period shall be 5 years from the date when both parties become aware of the other party's "Confidential Information".

第3条 、接受方的义务

Article 3 Obligations of the Receiving Party

（1） 保密期限内，接受方应当采取必要的手段对所有保密信息进行保密，并且承诺除为了与披露方进行业务往来的目的外，不擅自使用保密信息。

(1) During the term of confidentiality, the Receiving Party shall keep confidential all confidential information by necessary means and undertakes not to use the confidential Information without authorization, except for the purpose of conducting business transactions with the Disclosing Party.

（二）接受方未经披露方书面同意不得向第三方公开和披露任何保密信息或以其他方式使用保密信息。接受方也须促使其代表不向第三方公开或披露任何保密信息或以其它方式使用保密信息。除非该披露、公开或利用行为是双方从事或开展合作项目工作合理所需的。即使为了实现从事或开展合作项目工作目的，披露保密信息的范围也应当为实现该目的所必须的最小范围。

(2) The Receiving Party shall not open or disclose any confidential information to a third party or use the confidential information in any other way without the written consent of the Disclosing Party. The Receiving Party shall also urge its representatives not to open or disclose any confidential Information to third parties or otherwise make use of confidential Information. Unless such openness, disclosure or exploitation is reasonably necessary for the parties to engage in or carry out the work of the cooperative project. The scope of the disclosure of confidential information shall be to the minimum extent necessary to achieve the purpose of undertaking or carrying out the work of a cooperative project.
（三）所有由披露方提供给接受方的包含有保密信息的文件资料及其复印件的所有权都属于披露方，并且接受方应当在披露方要求时立即归还以上文件资料。

(3) The ownership of all the documents and materials containing confidential information provided to the Receiving Party by the Disclosing Party and the copies thereof shall belong to the Disclosing Party, and the Receiving Party shall return the above documents and materials immediately upon the request of the Disclosing Party.
（四）除经过披露方书面同意而进行披露外，接受方不得将含有披露方或其代表披露的保密信息的复印件或复制品有意或无意地提供给他人。

(4) Except with the written consent of the Disclosing Party, the Receiving Party shall not, intentionally or unintentionally, provide any other person with copies or duplicates containing the confidential information disclosed by the Disclosing Party or its representatives.

But under no circumstances should it fall below a reasonable degree of caution.

（五）接受方应以并应促使其代表以不低于其对自己拥有的类似信息的谨慎程度来对待披露方向其披露的保密信息。但在任何情况下，都不能低于合理谨慎程度。

(5) The Receiving Party shall and shall urge its representatives to treat the confidential information provided by the Disclosing Party with a degree of care no less than used for the similar information in its own possession. But under no circumstances should the treatment of the confidential information fall below a reasonable degree of caution.
（六）保密期限内，接受方在本协议下的义务不因接受方的破产、清算、出让或者查封等程序或事项而免除，无论上述事项或程序是由接受方启动的还是针对接受方而启动的；接受方在本协议下的义务也不因披露方与接受方之间其他任何协议的无效或不成立而免除。

(6) During the term of confidentiality, the obligations of the Receiving Party under this Agreement shall not be relieved by the procedures or matters such as bankruptcy, liquidation, assignment or sealing up of the Receiving Party, whether initiated by the Receiving Party or against the Receiving Party; The obligations of the Receiving Party under this Agreement shall not be relieved by the invalidity or non-existence of any other agreement between the Disclosing Party and the Receiving Party.

第四条、披露行为不得视为许可

Article 4 No License Granted
对保密信息的披露不得视为披露方针对其所拥有的技术秘密、专利、专利申请权、商业秘密、版权、专有技术或者商标授予接受方任何性质的许可使用权。

The disclosure of Confidential Information shall not be construed as granting or conferring the Receiving Party any rights by a license of any type of any technology, patents, patent applications, trade secrets, copyrights, know-how, or trademarks owned or controlled by the Disclosing Party.
第5条 、强制性披露

Article 5 Mandatory disclosure

接受方根据相关法律、法规、法院命令、政府机关或者法律法规授权组织的要求披露保密信息的，不受本协议的约束，但是接受方应事先通知披露方该要求披露保密信息的情况。

Where the Receiving Party discloses confidential information in accordance with the requirements of relevant laws, regulations, court orders, government organs or organizations authorized by laws and regulations, it shall not be bound by this Agreement, provided that the Receiving Party shall notify the Disclosing Party in advance of the disclosure required by such requirements.

第6条 、返还

Article 6 Restitution

在项目完成后，或经披露方要求，或在本协议以任何方式终止后，以先发生者为准，接受方应该根据披露方的要求返还保密信息的所有正本，副本，复制品和所有提供给接受方作为保密信息的其他有形材料以及设备，或根据披露方的要求，向其证明会将上述内容销毁。

After completion of the project, or requirement by the Disclosing Party, or the termination of this Agreement in any way, whichever occurs first, the Receiving Party shall according to the requirement of the Disclosing Party return all confidential information of the original and copy, copy, and all other tangible material provided to the Receiving Party as confidential information as well as the equipment, or upon request by the Disclosing Party, to prove that the above contents will be destroyed.

第7条 、违约责任

Article 7 Liability for breach of contract

若接受方违反本协议的约定或者不履行本协议下的义务，由此导致的披露方损失全部由接受方负责赔偿，包括但不限于实际损失、期得的商业利益以及由于接受方擅自使用或者擅自许可他人非法使用保密信息而导致的披露方的损失。在上述情况发生后，披露方有权终止继续提供任何保密信息，由此产生的责任和损失由接受方承担。

If the Receiving Party violates this Agreement or does not perform its obligations under this Agreement, the Receiving Party is responsible for the compensation of all the resulting losses of the Disclosing Party, including but not limited to the actual loss, the expected business interests and the loss of the Disclosing Party caused by the use or licensing another person to the illegal use of confidential information without authorization by the Receiving Party. In the event of such occurrence, the Disclosing Party shall have the right to terminate the provision of any confidential information, and the liabilities and losses arising therefrom shall be borne by the Receiving Party.

第8条 、适用法律

Article 8 Governing law
本协议受中华人民共和国法律管辖并应根据中华人民共和国法律解释。

This Agreement shall be governed by and construed in accordance with the laws of the People's Republic of China.
第9条 、争议解决

Article 9 Dispute resolution
凡因本协议引起的或与本协议有关的任何争议，均应提交惠州仲裁委员会，按照申请仲裁时该会实施的仲裁规则进行仲裁。仲裁裁决是终局的，对双方均有约束力。

Any dispute arising from or in connection with this Agreement shall be submitted to Huizhou Arbitration Commission for arbitration in accordance with the commission's arbitration rules in effect at the time of applying for arbitration. The arbitration award shall be final and binding upon both parties.

第10条 、修订

Article 10. Amendment

本协议任何修订或修改仅在双方签署书面修订协议后生效。

Any amendment or amendment to this Agreement shall take effect only after the parties have executed a written amendment agreement.

第11条 、可分性

Article 11. Separability

根据相关法律法规规定，若本协议部分条款被认定为全部或部分无效的，则该条款不影响本协议其他所有条款的效力。

According to relevant laws and regulations, if some provisions of this Agreement are deemed to be invalid in whole or in part, such provision shall not affect the validity of all other provisions of this Agreement.

第12条 、完整协议

Article 12. Entire Agreement
本协议构成双方就本协议事项的完整协议，并应取代双方之前有关此事项的所有口头或书面协议、合同、意向书、承诺等。

This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and shall supersede all prior agreements, contracts, letters of intent, commitments, etc., whether oral or written, between the Parties with respect to the subject matter hereof.
第13条 、有效期

Article 13 Term of Validity

本协议有效期与主协议《商务合作协议》有效期一致，双方没有签订《商务合作协议》的，自本协议生效之日起5年。本协议生效之日为双方签字之日。如签字中未包括日期的，本协议生效日为协议签订当年的1月1日。

The term of validity of this Agreement is the same as that of the Business Cooperation Agreement of the main agreement. If neither party has signed the Business Cooperation Agreement, the term of validity of this Agreement shall be 5 years from the effective date of this Agreement. The effective date of this Agreement shall be the date of signature by both parties. If no date is included in the signature, the effective date of this Agreement shall be January 1 of the year in which this Agreement is signed.

第14条 、 生效


Article 14 Effectiveness

本协议一式两份，双方签字盖章生效，各执一份，具有同等法律效力。

This Agreement is made in duplicate, with one held by each party and both originals shall be equally authentic.

（以下无正文）  


(No text below)

甲方：                                                乙方：

惠州市德赛西威汽车电子股份有限公司                                             

授权代表：                                            授权代表：               

日期：                                                日期：                  

Party A:                                                Party B:

Huizhou Desay SV Automotive Electronics Co. LTD

Authorized Representative:                                 Authorized Representative:

Date:                                                   Date:
德赛集团举报邮箱：jubao@desay.com
Whistleblowing Email to Desay Corporation:jubao@desay.com

