国际双向保密协议（与国外大学、研究机构、企业）（中英文对照）
甲方与XX国乙方（或大学、企业）保密协议
CONFIDENTIALITY AGREEMENT BETWEEN ______INSTITUTE AND _______INSTITUTE (OR UNIVERSITT\COMPANY)

中国科学院上海硅酸盐研究所（以下简称“甲方”），单位地址：中国上海市定西路1295号，邮政编码：200050。
Shanghai Institute of Ceramics, Chinese Academy of Sciences (hereinafter referred to as Institute A), address: No. 1295, Dingxi Road, Changning District, Shanghai,200050, P.R. China. Postcode: 200050
甲方法定代表人：
甲方联系人:           电话：       Email：
Legal representative of Shanghai Institute of Ceramics, Chinese Academy of Sciences: XX  

Contact person of Shanghai Institute of Ceramics, Chinese Academy of Sciences: XX   Phone No.: xxx  Email: xx

XX国乙方（或大学、企业）（以下简称“乙方”），单位地址：XX国XX市XX路XX号，邮政编码：XXXXX。
Institute B of xx (or university, company) (hereinafter referred to as Institute B), address: No. xx, xx Street, xx District, xx City, xx Province, xx. Postcode: XXXXX

乙方法定代表人：
乙方联系人:                 电话：       Email：
Legal representative of Institute A: XX 

Contact person of Institute A: XX   Phone No.: xxx  Email: xx

鉴于甲方与乙方希望就XX项目合作研发相关的商业机会进行谈判，所在项目谈判和后续合作过程中需要向对方披露己方的保密信息，或者需要提供含有保密信息的材料、物质或样品，为了保护协议双方的合法利益，经友好协商，双方就项目谈判和合作过程中有关保密信息的保密事项达成如下协议：
WHEREAS the Parties desire to engage in general discussions in respect to the “Business Opportunity” of XX cooperative research project , the disclosing Party needs to disclose confidential information or provide materials, subjects or samples containing confidential information to the recipient during Project negotiations and subsequent collaborations.
For the purpose of protecting legal interests of both Parties and through negotiations in good faith, both Parties come to the confidentiality agreement on confidential information in the course of project negotiation and collaboration as follows: 
定义与解释
Definitions and Interpretations

协议是指本协议中的所有条款与条件，以及双方对本协议所做的任何修改或补充。
“Agreement” means all terms and conditions in this Agreement, and all modifications and supplements made by both Parties to this Agreement.

协议双方是指本协议中的甲方和乙方。除本协议另有约定外，协议一方指的是协议双方的任何一方。
"Parties" means Institute A and Institute B, and “Party” means either one of them unless the context requires otherwise.

 商业机会是指能为协议双方提供一系列商业投资或产生商业利润行为的统称。除协议双方另有规定，本协议的商业机会包括但不限于销售、许诺销售、出租产品、提供服务、设备等能够使得协议任何一方基于本协议的保密信息或者发明、技术或项目等信息而获得的进行交易或经营活动的机会。
“Business Opportunity” is the provision of a series of business investments or activities that would produce commercial profits by the Parties. Unless specified otherwise in this Agreement, the Business Opportunity involves any opportunities from which either Party would be able to undertake trading or operational activities based on the Confidential Information or information about inventions, techniques or projects set out in this Agreement, including but not limit to the sale, offering for sale, lease of any product, provision of services and equipments. 

知识产权是指一切版权作品或者其他作品（包括任何即将创作完成的作品）、专利发明、商标、商业秘密、外观设计、植物新品种、集成电路布图设计、科学发现等1967年《建立世界知识产权组织公约》和1994年世界贸易组织《与贸易有关的知识产权协议》所规定的任何形式的智力成果所享有的权利。
“Intellectual Property” means any kinds of intellectual property as defined in the Convention establishing the World Intellectual Property Organization of July 1967 and Agreement on Trade-Related Aspects of Intellectual Property Rights of 1994, including but not limit to any copyright work or other work (including any work or item created in the future), patentable invention, trademark, know-how, design, new plant variety, circuit layout, or scientific discovery.

保密信息是指不为公众所知悉的技术信息、经营信息或其他信息。
“Confidential Information” means knowhow, business information and other information in whatever form which is not generally known by public.

保密信息包括但不限于在会议或讨论中由披露方向接受方披露的任何与商业机会有关的书面和口头信息。任何口头披露的保密信息应当书面记录，作为保密信息交付与接受方。但是，下列信息不属于本协议所定义的保密信息：
Confidential Information includes but is not limited to any written and oral information disclosed at conferences or discussions by the disclosing Party to the recipient in respect to the Business Opportunity between the Parties. Any orally disclosed Confidential Information must be recorded in writing and delivered to the recipient as Confidential Information. Nevertheless, Confidential Information shall not include information as follows: 

已经进入公有领域的；
(a) that is already in the public domain,

(b)除因该保密信息接受方未经授权的披露或接受方过错之外，在协议签订之后进入公有领域的；
(b) which becomes part of the public domain after the execution date of this Agreement by ways other than unauthorized disclosure or fault by the recipient; 

(c)合法拥有并有权披露该信息的第三方以非保密的方式向本协议保密信息的接受方披露了该信息，在此之后该信息不再构成本协议所称的保密信息；
(c) that is, or becomes, available to the recipient from a third Party lawfully in possession of that information and who has lawful power to disclose such information to the recipient on a nonconfidential basis, after which, such informational no longer defined as Confidential Information on this Agreement, 

(d)接受方有证据证明在相关信息被披露以前已经通过正当途径获得，而非直接或间接从披露方处获得的；
(d) that the recipient has evidence to prove is rightfully known by the recipient prior to disclosure and is not obtained directly or indirectly from the disclosing Party;

(e)接受方独立于被披露的信息而独立开发的技术信息、经营信息或其他信息；
(e) that is independently developed by the recipient, such as knowhow, financial information and other information,

(f)提供信息的一方明确表示该信息不属于保密义务范围之内的。
(f) that is specifically excluded from the obligations of confidentiality by the disclosing Party.

2.保密信息的标注
2. Mark of Confidential Information

为了便于协助接受方识别披露方的保密信息并履行保密义务，本协议披露方向接受方披露保密信息或提供含有保密信息的物质、材料或样品时，应该在该保密信息或该物质、材料、样品上标注“保密”字样。
In order to facilitate the identification of Confidential Information by the recipient and its performance of the obligation of confidentiality, the Confidential Information or materials, substances or samples containing with Confidential Information provided by the disclosing Party should be marked with “Confidential” words. 

3. 保密和不使用义务
3. Non-Disclosure and Non-Use Liability 

3.1 保密信息接受方在接收披露方的保密信息后，应该立即采取必要的保密措施，确保与本协议无关的或非必要人员不能接触到该保密信息。
3.1 The recipient shall immediately adopt necessary measures to maintain the Confidential Information of the disclosing Party in confidence and to prevent any nonessential personnel from accessing such Confidential Information. 

3.2 保密信息接受方在接收披露方的保密信息后，除了为评估商业机会之目的而使用外，未经披露方书面同意，接受方不得为任何其他目的而使用或以任何形式公开该等保密信息，也不得以任何形式向任何第三方披露或允许任何第三方使用该等保密信息。
3.2 The Confidential Information can only be used for the purpose of evaluating the Business Opportunity between the two Parties after the recipient receives such information from the disclosing Party, and the recipient shall not use, publish or disclose in any form to any third Party or allow such Party to use Confidential Information received hereunder from the disclosing Party to any person or entity without the prior written consent of the disclosing Party.

3.3 对于所有保密信息，尤其是披露方提供的物质、材料或样品，未经披露方书面同意，接受方不得以直接或间接的方式对其进行任何形式的分析；获得披露方书面同意而进行的分析，接受方亦需要按照本协议的目的或披露方事先书面同意的目的进行，或者双方通过另行签订材料转移协议予以规定，并且对保密信息单独使用。
3.3 With respect to all Confidential Information, particularly those substances, materials or samples supplied by the disclosing Party, the recipient agrees not to analyse or attempt to analyse, either directly or indirectly, without the prior written consent of the disclosing Party. The analysis with the written consent of the disclosing Party shall also be proceeded for the intended purpose of this Agreement or other purpose agreed to, in advance and in writing, or the Parties shall execute a separate material transfer agreement, and the recipient promise to use the Confidential Information separately. 

3.4 本协议接受方不得借项目谈判或科技合作之机，以盗窃、利诱、胁迫或者其他不正当手段获取对方的保密信息，或者披露、使用、允许他人使用以上述手段获取的权利人的保密信息。
3.4 Any Party to this Agreement shall not steal, induce, thread, or get the Confidential Information in improper ways of the other Party by means of negotiation or scientific cooperation. Disclosure, use or allowing a third Party to use the Confidential Information mentioned above is also forbidden by this Agreement.  

4. 接受方对于保密信息的权利
4. No Rights to Confidential Information
在本协议项下之保密信息的提供并不赋予保密信息接受方以下权利或许可：
（a）使用披露方的任何发明、商业秘密、专利、或其他知识产权；
（b）实施任何与披露方保密信息有关的发明或专利。
另外，除非获得披露方明确的书面同意，接受方不得申请关于披露方的保密信息或与之有关的专利。本协议并不使双方负有签订进一步的协议的义务。
The furnishing of Confidential Information provided hereunder this Agreement shall not serve to grant or convey any right or license to the recipient:
(a) to use any invention, trade secret, patent, or other intellectual property of the disclosing Party or

(b) to practice any invention or patents relating to the Confidential Information of the disclosing Party. 

Further, nothing herein shall give the recipient the right to file patent applications on or related to the Confidential Information of the disclosing Party without the disclosing Party’s express written consent. This Agreement shall not place either Party under any obligation to enter into any further agreement with the other Party.
5. 保密信息的权属


5. Ownership of Confidential Information

5.1 披露方对其保密信息享有排他性所有权。
5.1 All Confidential Information of the disclosing Party shall remain the exclusive property of such disclosing Party. 

5.2任何基于本协议所涉及的保密信息而获得的发明、发现、外观设计或改进等智力成果，无论其是否具有可专利性，均由披露方享有相关权利。
5.2 Any and all inventions, discoveries, designs and improvements, whether patentable or not, conceived and/or made as a result of the Confidential Information under this Agreement shall become the sole property of the disclosing Party. 

6. 保密信息的披露
6. Disclosure of Confidential Information
只有在获得披露方书面同意，以及由本方员工以外的第三方个人或实体签署附件A中所示文件的情况下，保密信息接受方才可以将披露方的保密信息披露给该等第三方个人或实体。接受方同意，其应负责确保，基于本协议获知的保密信息的所有个人将对保密信息予以保密并且不会将保密信息披露给未经认可的任何个人或以任何未经认可的方式进行披露。接受方同时需要同意，其应负责确保基于本协议获知保密信息的个人根据本协议规定如期返还或销毁该等保密信息。
Disclosures of Confidential Information to persons or entities, other than employees of the recipient, may be made by the recipient only with the written consent of the disclosing Party and upon signature of the form in Exhibit A by such third person or entity. The recipient agrees that it shall be responsible for ensuring that all persons to whom Confidential Information is disclosed under this Agreement shall keep such Confidential Information and shall not disclose or divulge the same to any unauthorized person or in any unauthorized manner. The recipient also agrees that it shall be responsible for ensuring that all persons to whom the Confidential Information is disclosed under this Agreement return such information to the disclosing Party or destroy it in accordance with the terms of this Agreement. 
7. 对谈判的保密
Discussions are Confidential
协议双方同意，不得将关于商业机会的谈判正在进行的事实，以及与可能在计划或在着手进行的任何交易有关的条款、条件或其他情况等信息披露给第三方。
The Parties agree not to disclose to any person either the fact that discussions regarding the Business Opportunity are taking place or any terms, conditions, or other facts to be involved.
8. 保密信息的返还
8. Return of Confidential Information.

披露方有权随时要求接受方返还保密信息。在披露方提交书面请求之日起30日内，保密信息接受方应将披露方提供的包含保密信息的有形资料，以及接受方在披露方披露的保密信息的基础上产生的各项资料和附件返还给披露方，包括但不限于：所有机读或人工读取的文档、手册、电脑程序、笔记、原型、模型、样品、设备、复印件等。对于难以返还的保密信息，接受方应向披露方提交书面保证，保证立即销毁所有保密信息的载体。但是，接受方有权为了存档目的在法律文件中保存一份商业秘密的记录。
The disclosing Party has the right to require the recipient to return Confidential Information at any time. The recipient will return to the disclosing Party all tangible forms of Confidential Information provided by the disclosing Party, including, but not limited to, all documentation, brochure, computer programs, notes, prototypes, models, samples, devices and copies thereof, both in machine readable form and human readable form, within thirty (30) days of the disclosing Party’s written request. As to any Confidential Information for which return is not practical, recipient shall provide the disclosing Party with written assurance that all such Confidential Information has been destroyed. However, the recipient shall be permitted to keep one record of the Confidential Information in its legal files for archival purposes only.

9. 本协议对双方合作的效力
9. No Business Obligations

本协议并不使任何一方负有必须使双方建立起商业合作或科技合作的义务，但是本协议双方应该基于诚实信用的原则进行商业合作或科技合作的谈判，同时并不限制本协议可以经双方约定成为双方后续合作协议的条款或附件。
Neither Party shall be obligated to establish any business or technology cooperation relationship with the other Party by virtue of this Agreement. Nonetheless, Parties to this Agreement should be of good faith in negotiation for business or technology cooperation. In the meanwhile, there is no limit that when agreed by the Parties, this Agreement may become the terms or exhibit of the further cooperation agreement between both Parties. 

10. 权利救济
Injunctive Relief
如果接受方出现违反本协议的情形，披露方有权立即依据法律采取救济措施。协议双方均承认保密信息对于披露方而言是独特并且有价值的，因此，对保密信息的泄露会为披露方造成损失。
Breach of this Agreement will entitle disclosing Party to immediate injunctive relief as well as any other remedies available at law. The Parties acknowledge that the Confidential Information is valuable and unique and that disclosure in breach of this Agreement may result in irreparable jeopardy to the disclosing Party.
11．接受方的通知与协助义务
11. Notification and Cooperation Liability of the Recipient 

接受方发现任何未经授权而使用或披露保密信息的情况之后，应当及时书面通知披露方，并协助披露方以合理方式保护保密信息。
The recipient shall notify the disclosing Party in writing immediately upon discovery by recipient of any unauthorized use or disclosure of Confidential Information, and will cooperate with the disclosing Party in every reasonable way to regain possession of the Confidential Information and prevent its further unauthorized use.

12．保密期限
12. Term of Non-disclosure Liability

接受方根据本协议第3.1条至3.3条的规定，对其所接受的保密信息的保密义务的期限是自接收保密信息之日起（）年，但双方另有书面协议的除外。
The liability of Confidential Information obligations to the recipient under this Agreement shall continue for a period of [  ] years since the recipient receives the Confidential Information in accordance with Article 3.1 to 3.3 of this Agreement, unless otherwise agreed to in writing by the Parties.

13. 变更、转让和继承
13. Modification and Assignment

本协议内容的任何变更必须由双方书面签字同意。未获得对方的书面同意，本协议任何一方不得转让其在本协议项下的权利和义务，也不得委托他人代其承担本协议项下的权利和义务。
Any modifications to this Agreement must be made in written consent and signed by authorised signatories of both Parties. Neither Party may assign the whole or part of its rights and obligations under this Agreement without prior written consent of the other Party or trust others to undertake its rights and obligations under this Agreement.

一方如果发生合并、分立等情形，本协议项下的权利义务由合并、分立后的主体承继。
On conditions that merger or division happen to any Party, those rights and obligations under this Agreements thereof are inherited by the corresponding successors.

14. 协议终止及终止后的义务
14.Termination and After Termination of This Agreement

14.1 如果本协议接受方违反本协议约定的义务，披露方有权书面通知违约方履行本协议约定的义务，并有权要求对方承担相应的责任。如果违约方在收到书面通知30日内仍未履行相关义务，守约方有权书面通知违约一方终止本协议，通知到达违约一方之日起，本协议自行终止。本协议终止后，违约方仍应承担相应的违约或侵权责任，并仍承担保密义务。
14.1 If the recipient breaches the obligation of this Agreement, the disclosing Party has the right to require the obligation be fulfilled and corresponding liabilities in written notification. If the defaulting Party fails to conduct its relevant obligations within thirty (30) days upon recipient of the above notification, the other Party has the right to terminate this Agreement in written notification. This Agreement goes to termination at the date delivery of such written notification to the defaulting Party. After the termination of this Agreement, the defaulting Party shall still undertake its liabilities for breaching this Agreement and also have the obligations not to disclose the Confidential Information in accordance with this Agreement.
14.2因违约而导致本协议终止后，本协议接受方应在协议终止后(  )天内，将本协议约定的保密信息返还给披露方。返还的内容按照本协议第8条保密信息的返还执行。
14.2 Where the Agreement is terminated under this section, each Party shall promptly deliver to other Party within [  ] days the Confidential Information of the other Party under this Agreement. The content of such information shall follow Article 8 of this Agreement.

14.3本协议期限届满或者提前终止后，承担保密责任的期限并不随之终止。由本协议而产生的任何权利或救济，也不因协议届满或协议提前终止而受到影响。
14.3 Any provisions in this Agreement that create rights or obligations in any of the Parties that are capable of continuing, or the relating Confidential Information needs to be protected continuously after the expiry or early termination of this Agreement shall do so and any accrued rights or remedies of any Party will not be affected by such expiry or early termination.

15. 通知和送达
15. Notification and Delivery
15.1任何需要送达协议双方的通知均可通过个人送交、预付快递、预付邮件或电子邮件、传真等方式送达，但双方约定使用书面形式的除外。
15.1 Any notice required to be served on either Party may be served by personal delivery, prepaid courier, prepaid mail, email or by facsimile, with the exception of written form agreed by both Parties. 

甲方关于本协议的送达地址或联系方式：
Delivery address or contact of Institute A on this Agreement:

乙方关于本协议的送达地址或联系方式：
Delivery address or contact of Institute B on this Agreement:

15.2 对其他有形财产或资料、信息的送达，适用上述有关通知的送达。
15.2 The delivery of any other tangible properties, files or information is also subject to the aforementioned ways of delivery.

16. 本协议条款之间的关系
16. Severability

本协议的任何一方陈述及保证，本协议的任何条款及其履行，均不违反其所在国家相关法律法规的强制性规定。
Either Party represents and warrants that any provision of this Agreement and its execution shall not conflict with the mandatory requirements of relevant laws of its country. 

如果本协议任何一个条款或几个条款由于某种原因而被认定为无效、违法或不可执行，那么该条款或该几个条款的无效、违法或不可执行并不影响其他条款的效力，其他条款仍然将作为一个整体有效并对双方具有约束力。
If any provision of this Agreement shall be held by certain reasons to be unenforceable, illegal or non-executable, then such provision may not affect the validity of the remaining provisions of this Agreement as a whole, which as a whole shall still be valid and binding for both Parties.

17. 适用法律
17. Governing Law

本协议根据中华人民共和国的法律、法规进行解释并受其管辖。
This Agreement shall be governed by and construed in accordance with the laws and regulations of the People’s Republic of China

或者适用本协议最后一方签订地/履行地/或者最密切联系地国家的法律、法规。
OR be governed by and construed in accordance with the laws and regulations where the Agreement is finally signed or executed or to which is most related.

或者适用（）国的法律、法规。
OR be governed by and construed in accordance with the laws and regulations of [   ] state.

本协议争议解决的程序性事项，应该适用争议裁判地的法律或法规。
The procedural issues of the disputes regarding this Agreement shall apply to the laws or regulations of the place that has jurisdiction over such disputes.

18. 争议的解决
18. Dispute Settlement

18.1与本协议有关的任何争议、纠纷或者索赔或有关本协议违约、终止或者无效等事项，双方应通过友好协商方式加以解决。
18.1 Any disputes, controversies or claims arising out of or relating to this Agreement, or the breach, termination or invalidity thereof, shall be settled through negotiation in good faith of both Parties.

如果协议双方未能就上述事项达成和解，任何一方均可就争议事项提交：
（1）中国国际经济贸易委员会___分会( China International Economic and Trade Arbitration Commission, "CIETAC)。按照申请仲裁时该会现行有效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。
If no settlement in respect to the aforementioned matters may be reached between the Parties, any Party may submit the dispute to: 

(a) China International Economic and Trade Arbitration Commission _ Sub-Commission(‘CIETAC’). The arbitration shall be administered in accordance with its current practice rules and regulations. The arbitration award shall be final and binding upon both Parties 

或者(2)香港国际仲裁中心仲裁（Hong Kong International Arbitration Centre, “HKIAC”)。按照申请仲裁时该中心现行有效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。
    OR (b) Hong Kong International Arbitration Centre(‘HKIAC’). The arbitration shall be administered in accordance with its current practice rules and regulations. The arbitration award shall be final and binding for both Parties. 

或者（3）国仲裁机构。按照申请仲裁时该会现行有效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。
    OR（c）the Arbitration Centre of XX State. The arbitration shall be administered in accordance with its current practice rules and regulations. The arbitration award shall be final and binding for both Parties. 

18.2 在争议的处理过程中，若仲裁的内容是协议的部分条款，除正在进行仲裁或诉讼的部分外，协议的其他部分将继续履行。
    18.2 In the process of arbitration, if only part of the Agreement is under arbitration, then the other part of this Agreement shall still be performed without interruption.
19. 协议使用的语言
19. Language of Agreement

本协议用中文和英文两种文字对照完成。如果合同在履行过程中发生条款内容理解的歧义，双方约定以中文/英文为准。
This Agreement shall be made out in both English and Chinese languages. In the case of any discrepancy, one text in Chinese /or English shall be chosen by both Parties as prevailing.
20. 协议文本及生效
20. Agreement Texts and Effectiveness

本协议经双方授权代表签字后生效。本合同正本一式四份，双方各执两份。
This Agreement shall be effective from the date when it is signed or stamped by all Parties. This Agreement shall be made out in quadruplicate with each Party holding two of them.

如果本协议的生效需要以备案为要件，本协议的正本数量应根据备案的需要相应增加。备案文本与本协议不一致的，以本协议为准。
If the effectiveness of this Agreement needs the records before entering into force, the number of the original Agreement should be increased. In case of inconsistence between the record Agreement and this Agreement, the Agreement shall prevail. 

甲方授权代表：（签字）
职位：
签订时间：
Authorized representative of Shanghai Institute of Ceramics, Chinese Academy of Sciences:   (signature)       

Title:

Date of Execution：
乙方（或大学、企业）授权代表：（签字）
职位：
签订时间：
Authorized representative of Institute B:   (signature)       

Title:

Date of Execution：
EXHIBIT A


By execution of this document, as evidenced by my signature below, I, the undersigned, acknowledge and agree to the following:

I have read and understand the Confidentiality Agreement between disclosing Party and the Recipient [or write the name of two Parties], to which this form is an exhibit and I agree to abide by the terms of this Agreement.

I understand that I will acquire Confidential Information from ____ as a third Party to which recipient will disclose Confidential Information with the written consent of _____.

I further understand that disclosing such Confidential Information to, or by discussing such Confidential Information with, any person not specifically authorized to receive such information could potentially violate XXX’ right to have such information kept confidential, and thereby I could incur both personal liability and liability on the part of the recipient for damages that result from such unauthorized disclosure.

Accordingly, by executing this document, I agree: (a) to maintain the confidentiality of any and all information that I acquire as a result of my participation in evaluating the Business Opportunity; and (b) not to participate in any discussions concerning (i) the Business Opportunity, or (ii) any information that I acquire from this business process, with anyone other than those persons authorized to discuss such matters with me, as defined by this Confidentiality Agreement.

___________________________________

______________________

Signature






Date

___________________________________

Printed Name

