
Confidentiality Agreement 

 
 

This Confidentiality Agreement (hereinafter referred to as the "Agreement") is 

concluded and entered into by and between:  

 

[INTERROLL_CONTRACTING_ENTITY], a company duly incorporated and 

existing under the laws of 

[INTERROLL_JURISDICTION_OF_ORGANIZATION], with its registered 

address at [INTERROLL_REGISTERED_ADDRESS] (hereinafter referred to as 

“Interroll”), and, where applicable, the Interroll affiliates, companies, branches, 

divisions, sites or locations listed in 

[PARTICIPATING_INTERROLL_COMPANIES_OR_SITES] 

and  

 

[SUPPLIER_LEGAL_NAME], a company duly incorporated and existing under 

the laws of [SUPPLIER_JURISDICTION_OF_ORGANIZATION], with its 

registered address at [SUPPLIER_REGISTERED_ADDRESS] and, if applicable, 

its affiliates (hereinafter collectively referred to as “your company”) 

 

Whereas: (1) Interroll and your company intend to be engaged in Activities under 

this Agreement; (2) Interroll may disclose Confidential Information to your company 

and hopes to keep the information disclosed to your company strictly confidential. 

Therefore, the Parties agree as follows through friendly consultation. 

 

1 Definition  

1.1 Activities under this Agreement: Unless otherwise agreed hereunder, the 

Activities under this Agreement shall refer to any and all the activities of 

both Parties for [assessing the feasibility to establish business relationships 

for technical cooperation, services, procurement and supply, etc., as well 

as for the execution of the established business relationships]. 

1.2 Disclosing Party and Receiving Party: For the purpose of this 

Agreement, Interroll shall be the "Disclosing Party", and your company 

shall be the "Receiving Party".  

1.3 Confidential Information: The commercial or technical information or 

any other information which is confidential in nature, owned or held by 

Interroll, disclosed to the Receiving Party or its employees by Interroll in 



respect of the Activities under this Agreement (or known by the Receiving 

Party during communications with Interroll regarding the Activities under 

this Agreement), before or after the execution hereof, including but not 

limited to, any and all the research and development designs, product 

design concepts/ideas, products and their specifications, data, drawings, 

models, samples, and other technical information, marketing requirements 

and strategy, product planning and prices, customer lists, information on 

Interroll's inventory, Interroll's supplier list, the prices of the products or 

services purchased/sold or intended to be purchased/sold by Interroll, 

potential orientation of business development, fields intended to be 

entered, information on the credit position of Interroll or its customers, 

problems and solutions in the process of trial, trial results, business 

information on management system and procedures, etc., any other 

information disclosed by Interroll for which it undertakes the obligation of 

confidentiality to any third party, whether written, oral, graphical, 

electromagnetic or otherwise.  

1.4 Affiliates: shall refer to, in relation to either Party, each and any company 

of that party from time to time controlling, controlled by, or under 

common control with, either Party. For this purpose, "company" means 

any company, enterprise or any other legal entity, and "control" means 

the ability to influence, directly or indirectly, the management of the 

company referred to, regardless by ownership, voting shares, contract 

or otherwise.  

 

2 Exceptions  

2.1 The provisions on confidentiality and the obligation of non-use under this 

Agreement shall not apply to such information as is proved by written 

evidence to have been:  

2.1.1 Obtained by the Receiving Party prior to Interroll's disclosure; or  

2.1.2 Known to the public by publication or otherwise not as a result of 

the Receiving Party's omission or negligence at or after the time 

of disclosure; or  

2.1.3 Legally and independently obtained by the Receiving Party from a 

third party without breach of such third Party's obligations of 

confidentiality after Interroll's disclosure.  

2.2 In case the Receiving Party is required by any law, regulation, judgment, 

ruling (including any summons, or court or government procedures) or by 

any stock exchange, to disclose Confidential Information, it shall promptly 

notify Interroll in writing, allow Interroll to seek, and provide reasonable 

assistance in seeking, appropriate protective order or any other order of 



the court. After the issuance of appropriate order, the disclosure of the 

Receiving Party shall be limited to the purpose and scope specified in such 

order. Each Party shall bear its related legal costs for seeking protection or 

providing assistance.  

 

3 Undertakings  

3.1 In respect of the Confidential Information obtained from Interroll, the 

Receiving Party undertakes that:  

3.1.1 it will keep the confidentiality of this Agreement and its attachments, 

as well as the Confidential Information obtained in various ways;  

3.1.2 its current confidentiality system is sufficient to keep the 

confidentiality of the Confidential Information;  

3.1.3 it will not disclose (or cause or allow any other to disclose) the 

Confidential Information to any person, other than to the following 

persons with a "need to know" in work: (1) the Receiving Party's 

senior management or employees directly involved in the Activities 

under this Agreement; or (2) those providing professional advice to 

the Receiving Party after Interroll's prior written approval; or (3) the 

senior management or employees of the Receiving Party's affiliates 

directly involved in the Activities under this Agreement;  

3.1.4 it will not use (or cause or allow any other to use) the Confidential 

Information for any purpose other than the Activities under this 

Agreement, including but not limited to imitation, reverse 

engineering, disassembling or reverse deduction of all or part of the 

Confidential Information;  

3.1.5 it will not reproduce, copy or store the Confidential Information in 

case Interroll makes it clear at the time of disclosure that such 

Confidential Information shall not be reproduced, copied or stored in 

any data storage or retrieval system;  

3.1.6 it will return to Interroll or destroy, or cause to be returned to 

Interroll or destroyed, any and all the records and documents 

containing any Confidential Information, whether stored in written 

form, on disks or otherwise, and will guarantee in writing to 

Interroll that it has returned or destroyed any and all such records 

and documents, upon request of Interroll;  

3.1.7 it will execute other related agreements with Interroll in respect of 

any part of the Confidential Information disclosed by Interroll as 

permitted by a third party, upon request of Interroll; and  

3.1.8 it will inform the persons referred to in Article 3.4.3 above of, and 

bind such persons by, the same obligations of confidentiality and 



non-use under this Agreement, and will execute a written 

confidentiality agreement or commitment with each such persons of 

the level of protection not lower than that of this Agreement. The 

Receiving Party shall provide Interroll with the text of the above 

agreements or commitments upon request of Interroll. In case of 

unauthorized use or disclosure of the Confidential Information by 

any such person, the Receiving Party shall be jointly and severally 

liable with the perpetrator.  

3.1.9 In case the Receiving Party is combined or merged with, directly or 

indirectly controlled, or under common control, by a third party, the 

Receiving Party shall not disclose to such third party any 

Confidential Information provided by the Disclosing Party; the 

Receiving Party shall promptly return Interroll's Confidential 

Information to Interroll, or destroy such Confidential Information as 

required by Interroll; the Receiving Party shall promptly return the 

Confidential Information to Interroll, or destroy as required by 

Interroll, provided that the Receiving Party may continue to use the 

Confidential Information after the prior written consent of Interroll.  

 

 

4 Authorization, Confidentiality Contact  

4.1 The Parties hereto confirm and agree that any Confidential Information 

exchanged under this Agreement shall be received or transmitted by the 

respective Confidentiality Contact of each Party set out below, and the 

Confidential Information Transmission Receipt or any other document 

confirming receipt of Confidential Information signed by the Confidentiality 

Contacts are valid documents. But the above provision does not imply that 

only the information transmitted or received by the Confidentiality Contacts 

is Confidential Information.  

Interroll's  

Confidentiality Contact  

Your Company's 

Confidentiality Contact  

  

  

 

4.2 The Parties have the right to appoint or re-appoint a new Confidentiality 

Contact. Each Party shall notify the other Party in writing in case of 

replacement of its Confidentiality Contact, and each Party's re-appointment 

of a Confidentiality Contact shall become effective upon service of the 

written notice of such re-appointment to the other.  

 



5 Ownership  

5.1 Any Confidential Information, including all intellectual property rights 

including - without limitation - to any invention or discovery (whether 

patentable or not), patent rights, copyright, confidential know-how and trade 

secrets in and to the Confidential Information, shall remain the exclusive 

property of Interroll. No provision of this Agreement shall be interpreted as 

conferring upon Recipient any legal position, right to a license or proprietary 

right in the Interroll Confidential Information.  

5.2 The Parties agree and acknowledge that, unless agreed specifically otherwise 

in writing, all discoveries, inventions and/or work results (including all 

relating intellectual property rights), data, information, and know-how 

acquired or otherwise derived or generated by it as a result of its knowledge, 

evaluation or use of the Interroll's Confidential Information shall be the sole 

and exclusive property of, and shall be promptly furnished or assigned to 

Interroll, and the provisions of this Agreement shall apply to such 

discoveries, inventions, work results, data, information and know-how. 

5.3 All rights, titles and interests in the Confidential Information shall remain the 

property of Interroll. Except the manner and scope specified under this 

Agreement, the Receiving Party is not granted or permitted, expressly or 

impliedly, any other right to the Confidential Information.  

5.4 The Receiving Party explicitly acknowledges that Interroll does not guarantee 

that the Confidential Information it provides to the Receiving Party is or will 

be true and correct.  

5.5 The Receiving Party acknowledges that violation of any provision of this 

Agreement by the Receiving Party may result in irreparable loss to Interroll, 

which may not be remedied by monetary damages only. Therefore, 

notwithstanding the provision in Article 8.6, Interroll shall be entitled to seek 

injunctive relief from any court having jurisdiction against any breach or 

potential breach by the Receiving Party, in addition to any other feasible 

remedies.  

5.6 Interroll's disclosure of any Confidential Information to the Receiving Party 

does not constitute a commitment of any commercial partnership with the 

Receiving Party or any other entity. If the Parties intend to establish any 

business relationship, a written agreement shall be executed otherwise.  

 

6 Period of Confidentiality  

6.1 The Receiving Party shall continue to undertake the obligation to keep the 

Confidential Information hereunder in secret, unless: (1) the Disclosing Party 

explicitly specifies in writing that specific Confidential Information may no 

longer be confidential; or (2) the period of confidentiality of specific 



Confidential Information has expired or specific Confidential Information has 

become an exception provided for in Article 2.4.  

 

7 Relief  

7.1 In case the Receiving Party violates the obligations of confidentiality and 

non-use under this Agreement, the Disclosing Party shall have the right to 

require:  

7.1.1 the Receiving Party, at its own cost, to take effective measures to 

keep the confidentiality of the Confidential Information as 

required by Interroll; and/or  

7.1.2 the Receiving Party to pay to Interroll RMB Two Hundred 

Thousand Yuan (RMB 200,000) for any violation as liquidated 

damages; in case the Receiving Party provides or discloses any 

Confidential Information to any of Interroll's competitors, the 

liquidated damages shall be increased by RMB Five Hundred 

Thousand Yuan (RMB 500,000) for any violation. In case the 

agreed liquidated damages are insufficient to cover Interroll's 

losses, the Receiving Party shall be liable for additional 

compensation. The losses under this paragraph include, but are not 

limited to, the reasonable investigation cost, legal cost, attorney 

fee, and any and all the other costs, expenses, losses or damages 

resulting therefrom.  

7.2 The above relief shall not affect Interroll's right to other remedial 

measures under this Agreement or by law.  

 

8 Miscellaneous 

8.1 This Agreement shall be binding upon each Party’s successors and permitted 

assigns. Neither Party may assign or otherwise transfer any of its rights or 

obligations under this Agreement to any third party without the prior written 

consent of the other Party.  

8.2 This Agreement constitutes the entire agreement and understanding of the 

Parties hereto relating to the subject matter contained herein and supersedes 

all prior agreements, statements or communications between them. This 

Agreement may not be amended or modified unless it is made in writing and 

signed by duly authorizes representatives of the Parties.  

8.3 This Agreement shall be governed by, and construed in accordance with 

[GOVERNING_LAW]. Any and all disputes arising under, concerning, or 

relating to this Agreement, will be resolved through negotiation. In case of 

failure of negotiation, such disputes shall be submitted to 

[COURTS_OR_FORUM], except as otherwise provided in this Agreement. 



8.4 This Agreement is made in duplicate with each copy held by each Party, and 

[LANGUAGE_PRECEDENCE] shall apply if more than one language version 

exists. This Agreement shall take effect from the effective date set out on the 

first page. In case no such date is set out, the date of the last signature by 

either Party shall be the date of effect hereof. [End of the text] 

 

 

 

IN WITNESS WHEREOF, the Parties have signed this Agreement by their 

respective authorized representatives.  

 

 

[INTERROLL_CONTRACTING_ENTITY]  

Representative (print):  Representative (print):  

Representative's Signature:  

 

Representative's Signature:  

 

Title:  Date:  Title:  Date:  

 


