NON-DISCLOSURE AGREEMENT
This Non-Disclosure Agreement (the "Agreement") is made and entered into as of [YYYY-MM-DD] (the "Effective Date") by and between:
Disclosing Party: [Client Company Name], a company incorporated under the laws of [Country] with its principal office at [Address] ("Disclosing Party");
Receiving Party: Prolean Mfg Shenzhen Co Ltd, a company incorporated under the laws of the People's Republic of China with its principal office at [Shenzhen Address] ("Receiving Party").
Whereas the Disclosing Party will provide the Receiving Party with confidential drawings, part designs, and related technical information for the purpose of manufacturing evaluation and potential supply (the "Purpose"), the parties agree as follows:
1. Definition of Confidential Information
"Confidential Information" means any non-public information disclosed by the Disclosing Party to the Receiving Party, in any form (written, oral, electronic, or implied by circumstances), including but not limited to: customer drawings, 3D models, CAD files, specifications, material requirements, part geometries, prototypes, and all technical, business, or financial data related to the Disclosing Party's products. It includes information received from third parties that the Disclosing Party is obligated to keep confidential.
2. Permitted Purpose and Non-Use
The Receiving Party shall use Confidential Information solely for the Purpose of quoting, prototyping, or producing the disclosed parts. Any other use is prohibited.
3. Non-Disclosure and Standard of Care
The Receiving Party shall:
(a) Not disclose Confidential Information to any third party without prior written consent;
[bookmark: _GoBack](b) Take reasonable security precautions at least as great as it uses for its own confidential information (no less than reasonable care) to protect the data;
(c) Limit internal access to employees/consultants on a need-to-know basis, bound by written confidentiality terms.
4. Exclusions
Confidential Information does not include data that: (i) is public without Receiving Party breach; (ii) was known prior to disclosure; (iii) came from a lawful third-party source; (iv) is independently developed.
5. Compelled Disclosure
If legally ordered to disclose, the Receiving Party shall give reasonable prior notice to allow a protective order, or obtain written assurance of highest protection.
6. Intellectual Property Ownership
All IP in Confidential Information remains with the Disclosing Party. No licence is granted by disclosure.
7. AI and Data Protection
The Receiving Party shall not input, upload, or process any Confidential Information via AI/ML tools unless in a closed enterprise environment that does not retain or train on data, with prior written consent.
8. Return or Deletion
Upon request or end of Purpose, Receiving Party shall return or securely delete all Confidential Information and certify destruction.
9. Term and Survival
Obligations survive for three (3) years from first disclosure (standard enforceable period).
10. Remedies
Unauthorized disclosure may cause irreparable harm; Disclosing Party is entitled to injunctive relief plus damages.
12. Boilerplate
Severability, entire agreement, amendment in writing, no waiver, notices, assignment restriction.
Signatures:
Disclosing Party: ___________________
Name: [ ] 
Title: [ ] 
Date: [YYYY-MM-DD]
Receiving Party: Prolean Mfg Shenzhen Co Ltd
Name: [ ] 
Title: [ ] 
Date: [YYYY-MM-DD]
