No. ______       
CONFIDENTIALITY AGREEMENT

This agreement (the "Agreement") is made by and between 

(“Party 1”) ____________________________________________________________________________________________________________________________________________________________
and
("Party 2") ____________________________________________________________________________________________________________________________________________________________
Part 1 and Party 2 shall hereinafter be referred to individually as a “Party” and collectively as the “Parties”.
The effective date of this Agreement shall be the date last signed below (the "Effective Date").
WHERE AS: 
1. To facilitate the cooperation, the Parties expect to make available to each other certain confidential information concerning their respective intellectual properties, businesses, financial conditions, operations, assets, properties, liabilities and prospects.
2. In order to protect their respective confidential information, the Parties promise to undertake the obligations of confidence in accordance with the provisions of this Agreement.
CONFIDENTIALITY AGREEMENT

1. Definitions 
1.1 “Confidential Information" as used in this Agreement shall mean any and all nonpublic information which is disclosed by the disclosing Party (“Discloser”) to the receiving Party (“Recipient”) from time to time prior to and during the term of this Agreement, including but not limited to copyright, trade secret and proprietary information, techniques, sketches, drawings, models, know-how, processes, apparatus, equipment, algorithms, software programs, software source documents, application programmer's interface ("API"), formulae related to the current, future and proposed products and services, concerning research, experimental work, development, design details and specifications, engineering, financial information, procurement requirements, purchasing, manufacturing, customer lists, business forecasts, sales and merchandising, and marketing plans.

Such information will be considered Confidential Information by Recipient only if such information is clearly labeled as "Confidential" and designated its source. Confidential Information that is impossible to mark or provided orally must be clearly identified as confidential at the time of disclosure, and summarized in reasonable detail and designated as confidential in writing delivered to Recipient within     days of first disclosure.
The Parties agree that information related to the fact and substance of the cooperation between the Parties shall considered as Confidential Information





























































































, including but not limited to discussions and correspondence between the Parties, process of the cooperation, and the existence and terms of related agreements.
1.2 “Discloser” as used in this Agreement shall mean the Party who discloses Confidential Information.
1.3 “Recipient” as used in this Agreement shall mean the Party who receives Confidential Information.
2. Warranties

Discloser warrants that it has the right to disclose Confidential Information to Recipient and such Confidential Information does not infringe any intellectual properties or other rights and interests of any third party. However, Discloser disclaims any warranty, express or implied, including but not limited to, the implied warranties of merchantability or fitness for a particular purpose. All Confidential Information shall be disclosed on an “AS IS” basis. Unless specifically agreed in writing, Discloser makes no warranty as to the value or accuracy of the information disclosed hereunder. Discloser shall not be liable to Recipient for any expenses, losses or damages incurred by, or action taken against, the Recipient in reliance on information disclosed hereunder. Nothing herein shall be construed as compelling either Party to disclose any particular Confidential Information to the other Party. 
3. Obligations of Confidence
3.1 The existence and substance of any business negotiations, discussions, consultations or agreements in progress between the Parties shall not be released to any form of public media or any other third party without prior written approval of the Parties. 
3.2 Recipient shall: 

(a) treat all Confidential Information disclosed by Discloser with the same degree of care as it accords to its own Confidential Information, and represent that it exercises at least reasonable care to protect its own Confidential Information to maintain the confidentiality of Confidential Information;

(b) unless specifically agreed in writing, only use Confidential Information for the purpose of               ; and

(c) not disclose any such Confidential Information to any third party, except to its employees or employees of its affiliates, its agents, attorneys, accountants and other advisors who need to know such information to perform their responsibilities and who have signed written confidentiality agreements containing terms at least as stringent as the terms provided in this Agreement.

4. Exclusion from Confidentiality
4.1 The provisions of Article 3.2 above shall not apply to information that:
(a) was rightfully in Recipient's possession free of any obligation of confidence prior to disclosure by Discloser which can be shown by written records; 
(b) is or becomes public knowledge otherwise than through Recipient's breach of this Agreement; 
(c) is disclosed by Discloser to an independent third party free of any obligation of confidence which can be shown by written records; and
(d) was obtained by Recipient from a third party having no obligation of confidence with respect to such information which can be shown by written records.
4.2 A disclosure of Confidential Information (a) in response to a valid order by a court, judicial authority or other lawful governmental authority or (b) otherwise required by laws and regulations, shall not be considered to be a breach of this Agreement; provided, however, that Recipient shall provide immediate notice thereof to enable Discloser to seek a protective order or otherwise prevent such disclosure.

5. Return & Destroy of Confidential Information
Upon prior termination or expiration of this Agreement, or upon written request, Recipient will, upon the request of Discloser, return all Confidential Information received from Discloser and copies made thereof by Recipient under this Agreement, or certify by written memorandum that all such Confidential Information and other tangible things reflecting Confidential information, together with all copies, extracts, summaries and other material derived therefrom, has been destroyed except that Recipient may retain an archival copy to be used only in case of a dispute concerning this Agreement.
6. Termination and Term of Confidentiality
6.1 This Agreement shall terminate when the cooperation between the Parties concludes or at any time designated by the mutual written agreement by the Parties.
6.2 The term of confidentiality shall last from the Effective Date to    years after the termination of this Agreement.
7. Breach of Contract
7.1 The Parties acknowledge and agree that: 
(a) any Confidential Information disclosed by Discloser shall be with commercial value;

(b) it is necessary to comply with the provisions and conditions of this Agreement to protect Confidential Information; and 

(c) any unauthorized disclosure or use of Confidential Information shall result in irreparable and continuing damage to Discloser.
7.2 The Parties agree that if Recipient is in breach of this Agreement: 

(a) Recipient shall immediately give notice to Discloser of any such breach, cure or assist Discloser in remedying any such breach;

(b) Discloser is entitled to take any possible measures to remedy any such breach while Recipient shall bear related expenses; and 

(c) Recipient shall compensate for all direct and indirect damages arising from such breach, including but not limited to fees of suit or arbitration and reasonable lawyer fees.
7.3 Recipient undertakes that if the employees or advisors as defined in clause 3.2 are in breach of their obligations of confidence Recipient shall undertake joint liability.
8. Governing Law 

This Agreement shall be governed by and be construed with the laws of the People’s Republic of China.

9. Settlement of Disputes
In the event of any dispute or claim (collectively, “dispute”) arising out of or relating to this Agreement, the Parties shall attempt in the first instance to resolve such dispute through friendly consultations. If the Parties fail to resolve such dispute through friendly consultations, they promise to choose     to resolve such dispute: 

(a) submit the dispute to Beijing Haidian People's Court.
(b) submit the dispute for arbitration before the Beijing Arbitration Commission in accordance with its effective rules of arbitration on the occasion.
10. No Implied License
Nothing contained in this Agreement shall be deemed to constitute the grant by Discloser to Recipient of any right or interest under or with respect to any Confidential Information in the possession of Recipient.
11. No Solicitation
Neither Party shall, during the term or within one year subsequent the termination of this Agreement, directly solicit for hire any employee of the other party or any of its affiliates.

12. Notices
12.1 Party 1 and Party 2 hereby respectively appoints [    ] and [    ] to receive and/or transfer Confidential Information on its behalf. Any change of the appointment shall be in writing and confirmed by the Parties. The information of [    ] and [    ] are as follows:

Name             Title                Company

                                          ___________     

__________________________________________________________

12.2 Any notice relating to this Agreement shall be in writing and delivered as follows with notice deemed given as indicated: 
(a) by personal delivery when delivered personally; 
(b) by overnight courier upon written verification of receipt; 
(c) by facsimile transmission upon the receipt by the sender of the transmission report indicating that the notice has been sent in full to the recipient’s facsimile machine; or 
(d) by certified or registered mail upon verification of receipt. 
Notice shall be sent to the addresses and facsimile numbers as either Party may specify in writing.
13. Waiver
Failure or delay on the part of any of the Parties hereto to exercise a right under this Agreement shall not operate as a waiver thereof, nor shall any single or partial exercise of such a right preclude any other future exercise thereof.
14. No Assignment
Neither Party 1 nor Party 2 may assign or transfer any rights or obligations under this Agreement without the prior written consent of the other Party.
15. Severability
The invalidity of any provision of this Agreement shall not affect the validity of any other provision of this Agreement. 
16. Counterparts
This Agreement may be signed in any number of counterparts, all of which taken together shall constitute one and the same instrument. 
17. Headings
The paragraph headings appearing in this Agreement are inserted only as a matter of convenience and in no way define, limit, construe, or describe the scope or extent of such paragraph or in any way affect this Agreement.
18. Entire Agreement
This Agreement and the Annexes hereto constitute the entire agreement between the Parties hereto with respect to the subject matter of this Agreement and supersede all prior discussions and negotiations between them.

19. Annexes

The Annexes hereto are made an integral part of this Agreement and are equally binding with the main body of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the authorized representatives of the Parties have executed this

Agreement.

[Party 1]

____________________________________________
By:_________________________________________

Name:_______________________________________
Title:___Sales Assistant________________________
Date:__Feb. 21st______________________________
[Party 2]

____________________________________________
By:_________________________________________

Name:_______________________________________

Title:________________________________________

Date:________________________________________
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