[image: ]Page 2 of 2

MUTUAL NON-DISCLOSURE AGREEMENT共同保密协议


This Agreement is made and entered into as of the last date signed below (the “Effective Date”) by and between KUK (China) Co. Ltd., a limited corporation having its principal place of business at 800 Shenfu Road, Xinzhuang Industry Park, Shanghai 201108, P.R.C. (“KUK”) and                               .  a _          corporation whose principal address is                       (“[       ]).
[bookmark: OLE_LINK1]本协议由科双电子元件（上海）有限公司，其主营地址为上海市闵行区莘庄工业区申富路800号，邮编：201108，（以下简称 “KUK”）与【           】一家主营地址在_                                              的公司（以下简称 “【       】”）于下方最后签署日期（以下简称 “生效日”）签订。

WHEREAS 鉴于
· KUK and [        ] (the “Parties”) have an interest in participating in business discussions wherein either Party (“the disclosing Party”) might disclose information with the other that the disclosing Party considers to be proprietary and confidential to itself (“Confidential Information”); and 
KUK 和【        】（“双方”）有兴趣进行商业磋商，其中任何一方（“披露方”）都可能向另一方（“接收方”）披露其认为属于其专有和保密性质的信息（“保密信息”）；以及
· The Parties agree that Confidential Information of a Party might include, but not be limited to that Party’s: (1) business plans, methods, and practices; (2) personnel, customers, and suppliers; (3) inventions, processes, methods, products, patent applications, and other proprietary rights; or (4) specifications, drawings, sketches, models, samples, tools, computer programs, technical information, or other related information.
双方同意一方的保密信息可能包括但不限于该方的：(1) 商业计划、方法和惯例； (2) 人员、客户和供应商；(3) 发明、工艺、方法、产品、专利申请和其他专有权利，或 (4) 规格、图纸、草图、模型、样品、工具、计算机程序、技术信息或其他相关信息。

NOW, THEREFORE, the Parties agree as follows: 
因此，双方同意如下：

1. Either Party may disclose Confidential Information to the other Party in confidence provided that the disclosing Party identifies such information as proprietary and confidential either by marking it, in the case of written materials, or, in the case of information that is disclosed orally or written materials that are not marked, by notifying the other Party of the proprietary and confidential nature of the information, such notification to be done orally, by e-mail or written correspondence, or via other means of communication as might be appropriate.
任何一方均可在保密的情况下向另一方披露保密信息，但披露方应指明该信息为保密信息。如该保密信息为书面材料，则应在信息上作保密标记；如为口头披露的信息或未作标记的书面材料，则应将信息的专有和保密性质通知另一方，通知方式可以是口头、电子邮件或书面通信，或其他适当的通信方式。

2. When informed of the proprietary and confidential nature of Confidential Information that has been disclosed by the other Party, the receiving Party (“Recipient”) shall, for a period of three (3) years from the date of disclosure, refrain from disclosing such Confidential Information to any contractor or other third party without prior, written approval from the disclosing Party and shall protect such Confidential Information from inadvertent disclosure to a third party using the same care and diligence that the Recipient uses to protect its own Confidential Information, but in no case less than reasonable care. The Recipient shall ensure that each of its employees, officers, directors, or agents who has access to Confidential Information disclosed under this Agreement is informed of its proprietary and confidential nature and is required to abide by the terms of this Agreement. In the event that Recipient or any of the aforesaid persons discloses the Confidential Information in breach of this Agreement or is compelled to disclose the Confidential Information by law or by any government agency having jurisdiction pursuant to an order to produce or in the course of a legal proceeding pursuant to a lawful request, the Recipient shall promptly notify the disclosing Party of any disclosure of such Confidential Information in violation of this Agreement or of any subpoena or other legal process requiring production or disclosure of said Confidential Information.
接收方在获知披露方披密的保密信息的专有和保密性质后，在自披露之日起三（3）年内未经披露方事先书面批准，不得向任何第三方披露该保密信息，并应使用与其保护自身保密信息相同的谨慎和勤勉，但在任何情况下均不得低于合理谨慎的程度，保护披露方的保密信息，以免无意中披露给第三方。接收方应确保接触到披露方保密信息的每一位员工、高级管理人员、董事或代理都被告知该保密信息的专有和保密性质，并被要求遵守本协议的保密义务。若接收方或上述人员有任何违反本协议披露保密信息的行为或被有管辖权政府机关强制要求或因法律程序合法要求披露保密信息的，接收方应立即通知披露方其违反本协议披露保密信息的行为，并向披露方出示接收方被要求披露上述保密信息的传票或其他法律程序。

3. All Confidential Information disclosed under this Agreement shall be and remain the property of the disclosing Party and nothing contained in this Agreement shall be construed as granting or conferring any rights to such Confidential Information on the other Party. The Recipient shall honor any request from the disclosing Party to promptly return or destroy all copies of Confidential Information disclosed under this Agreement and all notes related to such Confidential Information. The Parties agree that the disclosing Party will suffer irreparable injury if its Confidential Information is made public, released to a third party, or otherwise disclosed in breach of this Agreement and that the disclosing Party shall be entitled to obtain injunctive relief against a threatened breach or continuation of any such breach and, in the event of such breach, an award of actual and exemplary damages from any court of competent jurisdiction.
根据本协议披露的所有保密信息应为且始终是披露方的财产，本协议中的任何内容均不得解释为授予或赋予另一方对此类保密信息的任何权利。接收方应遵守披露方的要求，及时归还或销毁根据本协议披露的所有保密信息副本以及与此类保密信息有关的所有笔记。双方同意，如果保密信息被公开、向第三方发布或以其他方式违反本协议的方式被披露，披露方将遭受无法弥补的伤害，则披露方有权从任何有管辖权的法院获得禁止令救济，以防止任何可能的违反或继续违反本协议的行为，如果发生违反本协议的行为，则有权获得所有补偿性和惩戒性损害赔偿。

4. The terms of this Agreement shall not be construed to limit either Party’s right to develop independently or acquire products without use of the other Party’s Confidential Information. The disclosing Party acknowledges that the Recipient may currently or in the future be developing information internally, or receiving information from other parties, that is similar to the Confidential Information. Nothing in this Agreement will prohibit the Recipient from developing or having developed for its products, concepts, systems or techniques that are similar to or compete with the products, concepts, systems or techniques contemplated by or embodied in the Confidential Information provided that the Recipient does not violate any of its obligations under this Agreement in connection with such development.
本协议的条款不得解释为限制任何一方在不使用另一方保密信息的情况下独立开发或获取产品的权利。披露方承认，接收方目前或将来可能正在内部开发与保密信息类似的信息，或从其他方获得与保密信息类似的信息。本协议的任何条款均不禁止接收方开发或为其开发与保密信息所设想或体现的产品、概念、系统或技术相似或竞争的产品、概念、系统或技术，但接收方不得违反本协议约定的与此类开发有关的任何义务

5. Notwithstanding the above, the Parties agree that information shall not be deemed Confidential Information and the Recipient shall have no obligation to hold in confidence such information, where such information: 
尽管有上述规定，双方同意，如果此类信息存在以下情况则其不应被视为保密信息，接收方也没有义务对此类信息保密：

(a) Is already known to the Recipient, having been disclosed to the Recipient by a third party without such third party having an obligation of confidentiality to the disclosing Party; or
其已从对披露方没有保密义务的第三方处获得该信息，或；

(b) Is or becomes publicly known through no wrongful act of the Recipient, its employees, officers, directors, or agents; or 
非因接收方、其雇员、高级管理人员、董事或代理人的不当行为而为公众所知，或；

(c) Is independently developed by the Recipient without reference to any Confidential Information disclosed hereunder; or
由接收方在未参考根据本协议披露的任何保密信息的情况下而独立研发的，或；

(d) Is approved for release (and only to the extent so approved) by the disclosing Party; or
经披露方批准发布（且仅在批准范围内）的，或；

(e) Is disclosed pursuant to the lawful requirement of a court or governmental agency or where required by operation of law.
根据法院或政府机构的合法要求披露，或根据法律规定披露的。

6. Nothing in this Agreement shall be construed to constitute an agency, partnership, joint venture, or other similar relationship between the Parties.
本协议的任何内容均不得解释为构成双方之间的代理、合伙、合资或其他类似关系。

7. Neither Party will, without prior approval of the other Party, make any public announcement of or otherwise disclose the existence or the terms of this Agreement.
未经另一方事先批准，任何一方不得公开宣布或以其他方式披露本协议的存在或本协议的任何条款。

8. This Agreement contains the entire agreement between the Parties on this matter and in no way creates an obligation for either Party to disclose information to the other Party or to enter into any other agreement.
本协议包含双方之间就此事项的全部约定，并不构成任何一方向另一方披露信息或签订任何其他协议的义务。

9. This Agreement shall remain in effect for a period of three (3) years from the Effective Date unless otherwise terminated by either Party giving notice to the other of its desire to terminate this Agreement. The requirement to protect Confidential Information disclosed under this Agreement shall survive termination of this Agreement.
本协议的有效期为自生效日起的三（3）年，除非任何一方通知对方希望终止本协议。对本协议项下所披露的保密信息的保护义务在本协议终止后仍然有效。

10. This Agreement is made in both English and Chinese. In case of any discrepancy, the Chinese version shall prevail.
本协议由中英文书写而成。如有任何冲突，应以中文版为准。

11. This Agreement shall be executed in two (2) copies one for each Party.  This Agreement shall enter into force on the date on which it is signed by the authorized representatives of the Parties and stamped with the company chop and contract chop of each Party.
本协议一式两（2）份，双方各执一份，自双方授权代表签字并加盖公司公章或合同专用章之日起生效。




IN WITNESS WHEREOF: 特此证明：




KUK (China) Co. Ltd.                             Company
科双电子元件（上海）有限公司 （章）	【                         】（章）

			
Signature签名	Date日期	Signature签名	Date日期
			
Printed Name授权代表姓名	Printed Name授权代表姓名
                 			
Title职称：              	Title职称：
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