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Mutual Confidentiality Agreement

Parties.
This CONFIDENTIALITY AGREEMENT (the “Agreement”), is made and entered into as of the date signed below, by and between
Ningbo Institute of materials Technology &Engineering, Chinese Academy of Sciences with its principal address at 519 Zhuangshi Street, Ningbo, Zhejiang, P.R. China.
and
With its principal address at

Summary.
1. The parties are evaluating a possible business relationship with each other (the “Business Relationship”);and

2. In connection with evaluating, planning, pricing and carrying out the Business Relationship, each party will be given access to Confidential Information (as defined below) relating to the other party’s business and affairs.

Agreements.
In consideration of the promises and the mutual covenants and obligations hereinafter set forth, the sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

1. Confidential Information. Except as set forth below, Confidential Information shall mean and include all information, data, documents, records and other materials, whether written, oral, viewed on-site, website-based, electronic, or other form, provided by one party (the “Disclosing Party”) to the other party (the “Receiving Party”) in any way relating to the Disclosing Party’s business (or the business of its subsidiaries), including without limitation, designs, blue prints, concepts, technologies, know-how, current and future product information, facilities tours, contracts, prices, costs, business, manufacturing and financial practices and procedures, software, reports, drawings, photographs, machines, tools, prototypes, models, inventions, patent disclosures, samples, materials, requests for proposal or quotation, strategic and tactical plans, and financial, sales, customers, supplier, operations, employee and marketing information, which is furnished to the representatives of the Receiving Party (as defined below) at any time by the Disclosing Party.
The term Confidential Information does not include information which:

（a） is or becomes generally available to the public other than as a result of disclosure by the Receiving Party or its Representatives;

（b） was known to the receiving party prior to being made available to it or its representatives, provided such information is not known by the receiving party to be under an obligation of confidentiality to the Disclosing Party or another party; or
（c） becomes legally available to the Receiving Party or its Representatives on a non-confidential basis from a source other than other than the Disclosing Party, its directors, officers, employees, accountants, counsel or other agents, provide that such source is not bound by a confidentiality agreement or duty of confidentiality to the Disclosing Party.

2. Representatives. For purposes of this Agreement, “Representatives” means the party’s shareholders, directors, officers, employees, consultants, advisors, agents, accountants, or legal counsel who will be reasonably given access to Confidential Information by Receiving Party for the sole purpose of evaluating or working on the Business Relationship.
3. Ownership. The Receiving Party hereby acknowledges and agrees that all of the Confidential Information of the Disclosing Party, or its subsidiaries, is being disclosed solely for the purpose of enabling the Receiving Party to evaluate, price, develop or perform the Business Relationship, and is to be used by the Receiving Party only in such limited manner as is permitted by the provisions of this agreement. Noting herein shall be construed as giving the Receiving Party any license, right, title, interest in or ownership to the Confidential Information.
4. Nondisclosure of Confidential Information. The Confidential Information shall (a) be kept confidential by the Receiving Party and not disclosed to any third party except as provided in this Section 4, and (b) not be used by the Receiving Party or its Representatives for any commercial or competitive purpose whatsoever and may only be used in connection with the discussions or work relating to the Business Relationship.
The Receiving Party will:

(a) Inform each of its Representatives receiving Confidential Information of the confidential nature of the Confidential Information and of the existence and the terms of this Agreement,

(b) Direct its Representatives that by receiving Confidential Information they agree to be bound by the terms of this Agreement and will treat the Confidential Information confidentially and not use it other than in connection with an evaluation of the Business Relationship, and 
(c) Be responsible for any improper use of the Confidential Information by any Representative (including, without limitation, those Representatives who, subsequent to the first date of disclosure of Confidential Information hereunder, become its former Representatives) and by any third person who received the Confidential Information from Receiving Party. Neither the Receiving Party nor any of its Representatives shall disclose to any person (as defined below) that the Confidential Information has been made available to it. For purposes of this Agreement, the term “person” shall mean an individual, firm, trust, association, corporation, partnership, government (whether federal, state, local or other political subdivision, or any agency or bureau of any of them) or other entity.
5. Care and return of Confidential Information. The Receiving Party and its Representatives shall provide the same care to avoid disclosure or unauthorized use of the Confidential Information as the Receiving Party generally provides to protect its own proprietary information, but in any event not less than reasonable care. Upon the request of the Disclosing Party, the Receiving Party will promptly return (or, in the case of Confidential Information stored in electronic, magnetic or digital media, will, at the election of the Disclosing Party, promptly erase or render unreadable) all materials furnished by the Disclosing Party (including, without limitation, any working papers containing any Confidential Information or retracts therefrom) which contain Confidential Information of the Disclosing Party, and agrees that the Receiving Party will deliver a letter signed by an appropriate executive officer stating that all such Confidential Information within the Receiving Party’s possession or control or the possession or control of its Representative(s) has been returned or erased, as appropriate, and that no such Confidential Information has been retained.
6. Nondisclosure of the Business Relationship. Neither party hereto shall publicly announce or otherwise disclose without the prior written consent of the other, that discussions relating to the Business Relationship are taking place except for such disclosure which is required by law, in which case the party seeking to make disclosure shall provide the other party with as much prior notice of such announcement or disclosure as is reasonably possible under the circumstances and attempt in good faith to obtain such other party’s concurrence with the manner and extent of such disclosure.
7. Required Disclosures. In the event that a party or its Representatives are requested or required (by oral questions, interrogatories, requests for information or documents in legal proceedings, subpoena, civil investigative demand or other similar process) to disclose any of the other party’s Confidential Information, the party requested or required to make the disclosure shall provide the other party with prompt written notice of any such request or requirement so that the other party may seek a protective order or other appropriate remedy and / or waiver compliance with the provisions of this Agreement. If, in the absence of a  protective order or other remedy or the receipt of a waiver by such other party, the party required or required to make the disclosures or any of its Representatives are nonetheless, in the opinion of counsel, legally compelled to disclose the other party’s Confidential Information to any tribunal, the party requested or required to make the disclosure or its Representatives may, without liability hereunder, disclosure to such counsel advises is legally required to be disclosed, provided that the party requested ot required to make the disclosure exercise its reasonable efforts to preserve the confidentiality of the other party’s Confidential Information, including, without limitation, by cooperating with the other party to obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded the other party’s Confidential Information by such tribunal.
8. No liability. Neither party hereto shall be under any obligation of any kind with respect to the Business Relationship, except for the matters specifically agreed to herein. Nothing herein shall be construed as representing any commitment by either party to enter into any additional agreement, by implication or otherwise. The parties understand and acknowledge that neither party makes any representation or warranty, express or implied, as to the accuracy or completeness of any Confidential Information provided hereunder and the Disclosing Party shall have no liability to the Receiving Party or its Representatives relating to or resulting from the Receiving Party’s use of or reliance upon such Confidential Information.
9. Governing Law. This Agreement shall be construed and enforced in accordance with the laws of People’s Republic of China, without regard to conflict of law provisions therein. Any disputes arising from this Agreement will be brought in intermediate people’s court located in Ninbo, Zhejiang, China and the parties hereby consent to the exclusive jurisdiction of that court and waive any objection with respect to such venue.
10. Remedies. The parties acknowledge that the failure of the Receiving Party or its Representatives to comply with the terms of this Agreement may irreparably harm the Disclosing Party, and as such the Disclosing Party will not have an adequate remedies at law in the event of such non-compliance and, without limiting any other including an injunction or specific performance as a remedy for any such breach. This Agreement may be enforced by NIMTE.
11. Entire Agreement. This agreement represents the entire agreement between the parties with respect to the subject matter hereof, superseding all previous oral or written communications, representations, understandings, arrangements or agreements.
12. Counterparties. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one and the same instrument. Signatures may be exchanged by facsimile, emailed in .pdf form or exchanged by some other electronic means, and such signatures shall be binding and deems to be originals.
13. Amendments. This Agreement may be amended or modified only by a duly authorized and executed writing signed and delivered by both parties to this Agreement. 
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IN WITNESS WHEREOF, the parties enter into this Agreement on this      day of 
      , 20   .
Company Name

Signatuture

Name / Title (PRINT)

Date
Ningbo Institute of Materials Technology & Engineering, 
Chinese Academy of Sciences

Signatuture

Name / Title (PRINT)

Date
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