严格保密、不使用及不绕过协议 (NNN)
STRICT NON-DISCLOSURE, NON-USE AND NON-CIRCUMVENTION AGREEMENT (NNN)
本协议由以下双方于 202__年__月__日 签署：
This Agreement is entered into on this ___ day of ______, 202 by and between:
披露方 (Disclosing Party): ___________________________
接收方 (Receiving Party): ___________________________
	中文版 (Chinese Version)
	英文版 (English Version)

	1. 定义


在本协议中，“保密信息”指披露方（及其关联公司）向接收方披露的所有非公开信息，无论是在本协议签署前还是签署后，无论以书面、口头、电子、实物样品或其他任何形式披露。保密信息包括但不限于：(a) 商业信息：商业计划、客户与供应商名单、定价政策、利润率、销售渠道、营销策略、财务数据；(b) 技术信息：技术资料、图纸、样品、原型、源代码、算法、配方、制造工艺、专利申请前的技术细节；(c) 包含或基于上述信息的任何分析、汇编、研究或其他文件。
	1. DEFINITIONS


In this Agreement, "Confidential Information" means all non-public information disclosed by the Disclosing Party (and its affiliates) to the Receiving Party, whether prior to or after the execution of this Agreement, in written, oral, electronic, tangible, or any other form. Confidential Information includes, but is not limited to: (a) Business Information: business plans, customer and supplier lists, pricing policies, profit margins, sales channels, marketing strategies, financial data; (b) Technical Information: technical data, drawings, samples, prototypes, source code, algorithms, formulas, manufacturing processes, pre-patent technical details; (c) Any analyses, compilations, studies, or other documents containing or based on the above.

	2. 披露目的


保密信息仅为评估、讨论及执行双方之间的潜在商业合作（“许可目的”）之目的披露。接收方不得出于任何其他目的（包括但不限于为其自身利益或任何第三方的利益）使用、复制、修改或翻译该等保密信息。
	2. PURPOSE OF DISCLOSURE


The Confidential Information is disclosed solely for the purpose of evaluating, discussing, and executing a potential business cooperation between the Parties (the "Permitted Purpose"). The Receiving Party shall not use, copy, modify, or translate the Confidential Information for any other purpose whatsoever (including, without limitation, for its own benefit or the benefit of any third party).

	3. 保密义务


接收方在此同意并保证：


3.1 对保密信息严格保密，采取不低于保护自身机密信息的合理和必要措施（在任何情况下不得低于合理注意标准）以防止未经授权的披露。


3.2 仅向有绝对“知情必要”且已签署不低于本协议保护标准的书面保密协议的员工、高管披露。


3.3 未经披露方事先书面同意，严禁向任何第三方（包括关联公司、分包商、顾问）披露任何保密信息。
	3. CONFIDENTIALITY OBLIGATIONS


The Receiving Party hereby agrees and warrants to:


3.1 Hold the Confidential Information in strict confidence, using a degree of care no less than that used to protect its own confidential information (and in no event less than a reasonable standard of care) to prevent unauthorized disclosure.


3.2 Disclose such information only to its employees and officers on a strict "need-to-know" basis, provided they have signed written non-disclosure agreements with protections no less stringent than this Agreement.


3.3 Strictly refrain from disclosing any Confidential Information to any third party (including affiliates, subcontractors, or consultants) without the prior written consent of the Disclosing Party.

	4. 不使用义务 (核心保护)


接收方明确同意并承诺，禁止利用保密信息直接或间接开发、制造、生产或销售与披露方构成竞争的产品或服务。接收方不得对披露方提供的任何产品、样品或原型进行逆向工程、反编译或拆解。任何基于披露方保密信息产生的衍生技术、改进或新产品，其所有权均自动归属披露方所有。
	4. NON-USE OBLIGATIONS (CORE PROTECTION)


The Receiving Party expressly agrees and undertakes that it is strictly prohibited from using the Confidential Information to directly or indirectly develop, manufacture, produce, or sell products or services that compete with the Disclosing Party. The Receiving Party shall not reverse engineer, decompile, or disassemble any products, samples, or prototypes provided by the Disclosing Party. Ownership of any derivative technologies, improvements, or new products arising from the Disclosing Party's Confidential Information shall automatically vest in the Disclosing Party.

	5. 不绕过义务 (防飞单条款)


自本协议签署之日起五（5）年内，接收方及其关联公司、管理人员、代表，不得以任何直接或间接方式，绕过披露方，与披露方介绍的或在合作中知悉的任何客户、供应商、制造商或商业伙伴进行联系、招揽、谈判或达成交易。如需与上述主体合作，必须通过披露方并获得书面授权。
	5. NON-CIRCUMVENTION OBLIGATIONS


For a period of five (5) years from the execution date of this Agreement, the Receiving Party, its affiliates, officers, and representatives shall not, directly or indirectly, circumvent the Disclosing Party to contact, solicit, negotiate with, or enter into transactions with any customers, suppliers, manufacturers, or business partners introduced by or made known through the Disclosing Party. Any cooperation with the aforementioned entities must be conducted exclusively through the Disclosing Party and with its written authorization.

	6. 知识产权


披露方是保密信息的唯一且排他的所有者。所有知识产权（包括专利、商标、版权、商业秘密）均完全归披露方所有。本协议的任何规定均不构成明示或暗示地向接收方授予任何专利、商标、版权或商业秘密的许可或权利。
	6. INTELLECTUAL PROPERTY


The Disclosing Party is the sole and exclusive owner of the Confidential Information. All intellectual property rights (including patents, trademarks, copyrights, and trade secrets) remain entirely with the Disclosing Party. Nothing in this Agreement shall be construed as granting the Receiving Party, expressly or impliedly, any license or rights to any patents, trademarks, copyrights, or trade secrets.

	7. 违约责任 (强化违约金条款)


如接收方违反本协议项下的保密、不使用或不绕过义务，违约方应向披露方：


(a) 支付不少于**人民币 5,000,000 元（伍佰万元整）或披露方实际损失三倍（以较高者为准）的违约金；


(b) 赔偿披露方因违约遭受的全部直接与间接损失，包括利润损失；


(c) 承担披露方为维权产生的全部合理费用（包括但不限于律师费、公证费、调查费、翻译费及执行费用）。
	7. LIABILITY FOR BREACH (LIQUIDATED DAMAGES)


In the event of a breach of the confidentiality, non-use, or non-circumvention obligations by the Receiving Party, the breaching party shall:


(a) Pay liquidated damages of no less than RMB 5,000,000 (Five Million Chinese Yuan) or three times the actual damages suffered by the Disclosing Party (whichever is higher);


(b) Compensate the Disclosing Party for all direct and indirect losses, including loss of profits;


(c) Bear all reasonable costs incurred by the Disclosing Party in enforcing its rights (including, but not limited to, attorney fees, notarization fees, investigation costs, translation fees, and execution costs).

	8. 禁令救济


双方确认并同意，对保密信息、不使用或不绕过义务的违反将给披露方造成无法用金钱衡量的不可弥补的损害。因此，发生违约或违约威胁时，披露方除享有所有其他合法救济外，绝对有权向有管辖权的法院或仲裁庭申请诉前财产保全、行为保全或禁令救济。
	8. INJUNCTIVE RELIEF


The Parties acknowledge and agree that a breach of the confidentiality, non-use, or non-circumvention obligations will cause irreparable harm to the Disclosing Party for which monetary damages would be inadequate. Therefore, in the event of a breach or threatened breach, the Disclosing Party shall have the absolute right to seek pre-litigation property preservation, interim measures, or injunctive relief from a competent court or arbitral tribunal, in addition to any other remedies available at law.

	9. 协议期限


本协议的整体有效期为自签署之日起的三（3）年。但是，本协议项下的保密及不使用义务**在协议终止后仍应持续十（10）年，或直至保密信息合法成为公众知悉的信息为止（以较晚者为准）。不绕过义务自签署之日起持续五（5）年有效。
	9. TERM AND DURATION


The overall validity of this Agreement is three (3) years from the date of execution. However, the confidentiality and non-use obligations hereunder shall survive the termination of this Agreement and continue for a period of ten (10) years, or until the Confidential Information lawfully becomes public knowledge (whichever is later). The non-circumvention obligations shall remain in effect for five (5) years from the execution date.

	10. 适用法律与争议解决


本协议的订立、效力、解释、履行及争议解决均适用中华人民共和国法律。凡因本协议引起的或与本协议有关的任何争议，均应提交**中国国际经济贸易仲裁委员会（CIETAC）进行仲裁，按照申请仲裁时该会现行有效的仲裁规则进行。仲裁裁决是终局的，对双方均有约束力。仲裁地点为中国北京/深圳。
	10. GOVERNING LAW AND DISPUTE RESOLUTION


The formation, validity, interpretation, performance, and dispute resolution of this Agreement shall be governed by the laws of the People's Republic of China. Any dispute arising from or in connection with this Agreement shall be submitted to the China International Economic and Trade Arbitration Commission (CIETAC) for arbitration in accordance with its rules in effect at the time of applying for arbitration. The arbitral award is final and binding upon both parties. The place of arbitration shall be Beijing/Shenzhen, China.

	11. 完整协议及修改


本协议构成双方关于本主题事项的完整协议，并取代双方之前的所有口头或书面协议或谅解。对本协议的任何修改、补充或豁免，必须以书面形式作出，并经双方授权代表签字盖章后方可生效。
	11. ENTIRE AGREEMENT AND AMENDMENTS


This Agreement constitutes the entire agreement between the Parties concerning the subject matter hereof and supersedes all prior oral or written agreements or understandings. Any amendment, supplement, or waiver to this Agreement must be made in writing and shall only become effective upon being signed and sealed by the authorized representatives of both Parties.

	12. 语言与效力


本协议以中文和英文书就，具有同等法律效力。如果中文文本与英文文本之间存在任何冲突、歧义或不一致，双方同意并确认应以中文版本**为准，并按中文版本的含义进行解释和执行。
	12. LANGUAGE AND PREVAILING VERSION


This Agreement is executed in both Chinese and English, both texts being equally authentic. In the event of any conflict, ambiguity, or inconsistency between the Chinese text and the English text, the Parties agree and acknowledge that the Chinese version shall prevail, and the Agreement shall be interpreted and enforced according to the meaning of the Chinese version.


双方签署 (SIGNATURES):
披露方 (Disclosing Party): ________________________
授权代表签字 (Signature): ________________________
姓名 (Name): ________________________
职务 (Title): ________________________
日期 (Date): ________________________
公章 (Company Seal):
接收方 (Receiving Party): ________________________
授权代表签字 (Signature): ________________________
姓名 (Name): ________________________
职务 (Title): ________________________
日期 (Date): ________________________
公章 (Company Seal):

