                                                  NON-DISCLOSURE 

                                                  AGREEMENT (NDA)
保密协议（NDA）
between
协议双方
任何欧梯克场所
Any Oetiker Location
-以下简称为“欧梯克”-
- hereinafter referred to as “OETIKER” -

以及
And
Any Supplier who provides products/services to OETIKER

任何向欧梯克提供产品/服务的供应商
-以下简称为“供应商”-
- hereinafter referred to as “the supplier” -
In conjunction with a possible cooperation in the field or any project the parties have already disclosed, or will in future disclose, confidential information to the other party, or the other party will in some other way obtain knowledge of confidential information from OETIKER or the other party respectively.
在该领域或任何项目的可能合作关系中，双方已经或将会相互披露、传递和提供各自的保密信息，或者另一方将以其他方式或从其他方获得欧梯克的保密信息。
To ensure the secrecy and non-use of confidential information, the contractual partners agree the following:
为确保保密信息之保密性，且不被擅自使用，合同双方就此达成如下协议：
1. Confidential information in the sense of this agreement includes all items of information that are not self-evident and generally known, confidential information includes, for example, financial information, strategies and intentions, business ideas, the names of customers, sources  and suppliers, technical information and ideas, inventions (regardless of whether they are patentable or not), specifications, formulas, layouts, designs, samples, prototypes, any type of software and all intellectual property, in so far as it has not been made public by registration. The circumstances, the contents and the results of discussions between the parties about the project are considered to be confidential information.
本协议中的保密信息包含所有非不言自明和公共认知的信息项目。例如，财务信息、公司战略蓝图、商业理念、客户、资源和供应商的名称、技术信息及想法、发明（无论它们是否涉及专利）、产品规范、公式、布局、设计、样品、原型以及任何类型的软件和所有知识产权，只要尚未通过注册登记予以公开。以及双方关于该项目的讨论过程情况、内容和结果均被视为保密信息。
2. The supplier recognises and agrees with OETIKER that - subject to there not being a deviant written agreement - all rights to confidential information and its content and subject matter, in particular property rights, rights to non-material goods including know-how rights, that are made accessible to the supplier by OETIKER in verbal, written, bodily or any other form, that is obtained with, without or against the knowledge and will of OETIKER, or which the supplier has created or developed in the course of the cooperation with OETIKER for OETIKER, is the exclusive property and at the disposal of OETIKER.
供应商确认并与欧梯克约定，在无签署异常书面协议情况下，欧梯克以口头、书面、本人亲自或任何其他形式向供应商传递的保密信息及其内容和标的物之所有权利，尤其是产权、非实物商品的权利（包括专有技术权利），在未获得或违背欧梯克的知情和意愿的情况下，或供应商在与欧梯克合作过程中为欧梯克创建或开发的此等信息之权利，均属于欧梯克的专有财产，全权由欧梯克处置。
3. The parties undertake to keep strictly secret all confidential information of the other party, including all records and copies made thereof, within the company only to disclose them to employees with an obligation to secrecy, and never to make such information available either in whole or in part to a third party. In the sense of this agreement subsidiaries, affiliated and associated group companies are considered to be third parties.
双方承诺对另一方的所有保密信息（包括其所有记录和副本）予以严格保密，且在公司内，仅向负有保密义务的员工披露此等保密信息；不得向第三方提供全部或部分该等信息。在本协议中，子公司、关联公司和联营集团公司均被视为第三方。
4. The parties also recognise that confidential information of the respective other party shall only be made available on presentation of a written agreement with the party to be informed, and then only in the agreed scope and for the agreed purpose. The parties undertake not to use or utilise the confidential information of the respective other party, unless approved in writing by the other party, and not to register their own commercial property rights for such information.
双方还确认且约定，另一方的保密信息仅可在与被通知方签署书面协议后提供，并且仅可在约定的范围内且按照约定之目的予以提供。双方承诺，除非经另一方书面批准，不会使用或利用另一方的保密信息，也不会对该等信息注册自己的商业产权。
5. Publication of individual or complete results of the work in conjunction with the project require without exception the prior approval in writing of OETIKER, which will only refuse permission in cases where there are clear reasons for the refusal; such publications shall in no way hinder or prevent the granting of commercial property rights.
与项目相关的单个或总体工作成果之出版发布均需获得欧梯克之事先书面批准。只有在有明确理由拒绝的情况下，欧梯克才会拒绝该等批准。此类出版发布不得以任何方式妨碍或阻止欧梯客获得商业产权。
6. The above obligations to strict secrecy do not apply to information which: 

a)
was already generally known at the time it was received.

b)
was already legitimately known to the receiving party at the time it was received.

c)
became generally known after receipt without fault by the receiving party.

d)
is made available legitimately to the receiving party by the other party without restrictions relating to secrecy or use.

The receiving party must provide evidence for the above exceptions at the request of the disclosing party.
上述有关严格保密之义务并不适用于以下信息：
a）
在收到时，已众所周知的信息。
b）
在收到时，接收方已合法知晓的信息。
c）
在接收方并无过错的情况下，在收到后成为众所周知的信息。
d）
由其他方合法地提供给接收方的信息，且不受保密或使用限制。
应披露方之要求，接收方必须提供以上例外情形之相关证明
7. The receiving party will, at the request of the disclosing party and without delay, hand over all confidential information of the disclosing party, including recordings and copies thereof, and/or provide credible evidence that they have been destroyed. The receiving party may only keep one set of all items of information, including the confidential information, that affect the cooperation project, which set is then kept secure.
应披露方之要求，接收方应立即移交给披露方的所有保密信息，包括其记录和副本，和/或提供其已销毁此等信息之可信证据。接收方仅可保留一套涉及合作项目的所有信息集合，包括保密信息，并保护该集合的安全。
8. The parties undertake to notify the other party without delay about any infringement of the secrecy or non-use obligation and to cooperate in reaching agreement on measures to minimise damage.
双方承诺，立即通知另一方任何违反保密或不使用义务之情形，并配合就尽量减少损害之措施达成协议。
9. This agreement in itself does not indicate a cooperation or a business relationship and does not give either party the right to conduct legal affairs or to justify obligations in the name of or at the cost of the other party. Furthermore, this agreement does not justify a claim or obligation for either party to conclude a contract or to enter into a business relationship with the other party. Finally this agreement does not grant licences or any other type of right.
本协议本身并未表明任何合作或商业关系，也未赋予任何一方以另一方的名义或以另一方承担代价的方式开展法律事务或证明其义务之权利。此外，本协议并未对任何一方与另一方签订合同或建立业务关系之要求或义务作出解释。最后，本协议并未授予许可或任何其他类型的权利。
10. This agreement comes into effect when signed by both parties and is valid as long as the parties or their legal successors can have an interest in the secrecy or non-use of confidential information or its contents and subject matter, but at least five years from termination of the project.
本协议自双方签署后生效。只要双方或其合法继承人对保密信息或其内容和标的物之保密或不使用享有权益，本协议即为有效，且至少在项目终止后五年内仍存效力。
11. In the event of infringement of the secrecy or non-use obligations by the receiving party, the latter can be required to pay damages.
如果接收方违反保密或不使用义务，则接收方可能需要支付违约赔偿金。
12. Changes or additions to this agreement require the written form.
本协议之变更或补充应以书面形式做出。
13. Additional NDA acceptance may be required based on specific projects between OETIKER and the supplier due to the sensitive information to be shared.
基于特定项目需要共享特殊敏感信息，欧梯克和供应商将会额外签署补充保密协议。
	This manual is finally interpreted in English, Chinese version is for reference only.

本手册的最终解释以英文为准，中文仅供参考。
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