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UNILATERAL NON-DISCLOSURE AGREEMENT


	THIS UNILATERAL NON-DISCLOSURE AGREEMENT (this “Agreement”), effective as of January 9, 2024 (the “Effective Date”), is entered into between  JEIL FA Co., Ltd., a South Korean company, having an address at 1449-54 Seobu-ro, Gwonseon-gu, SUWON, 16643 South Korea (hereinafter“ Company), and Aptiv Services US, LLC, a Delaware USA limited liability company, having an address at 5725 Innovation Drive, Troy, Michigan 48098 (together with its affiliates, hereinafter “Aptiv”) (together, the “Parties”, and each, a “Party”).

RECITAL

	Company and Aptiv wish to discuss design, manufacture and/or supply of production assembly equipment for Aptiv’s use in the manufacture of the Aptiv H-MTD STP IS and UTP high speed data connection assembly products  (the “Purpose”).

	In order to protect the confidential interests of Aptiv, the Parties agree as follows:

1. Confidential Information.  “Confidential Information” means information related to the Purpose that Aptiv or its affiliates (the “Disclosing Party”) discloses to Company (the “Receiving Party”) on or after the Effective Date, whether orally, in writing, electronically or in other tangible form, and identified as confidential or proprietary at the time of disclosure by the Disclosing Party or otherwise disclosed in a manner such that a reasonable person would understand its confidential nature.  Aptiv and its affiliates will have no confidentiality obligations with respect to any information disclosed by Company whether or not such information is identified as confidential, proprietary or with an equivalent phrase.

2. Exempt Confidential Information.  The confidentiality and other obligations in this Agreement will not apply to any Confidential Information which:

a. Is in or comes into the public domain without breach of this Agreement by the Receiving Party;

b. Was already known to the Receiving Party without confidentiality obligations at the time of disclosure; 

c. Is independently developed by the Receiving Party without use of the Disclosing Party’s Confidential Information; or

d. Is received by the Receiving Party from a third party that has no confidentiality obligations to the Disclosing Party.

3. Handling of Confidential Information.  The Receiving Party will:

a. Use the Disclosing Party’s Confidential Information only for the Purpose.

b. Protect the Disclosing Party’s Confidential Information from disclosure to third parties using the same standard of care as it uses to protect is own confidential information of similar importance, but in no event less than a reasonable level of care.

c. Limit dissemination of the Disclosing Party’s Confidential Information to only those of its employees (“Representatives”) who need to know it in connection with the Purpose and who are bound by equivalent obligations of confidentiality. The Receiving Party will at all times be liable for the failure of any Representative to comply with the terms of this Agreement.

d. Not disclose the subject matter or existence of this Agreement without the prior written consent of the Disclosing Party.

4. Ownership and Return of Confidential Information.  All Confidential Information remains the property of the Disclosing Party.  Copies of Confidential Information will not be made except to the extent reasonably necessary for the Purpose and all copies made will be the property of the Disclosing Party.  Upon written request of the Disclosing Party, the Receiving Party will promptly, at the Disclosing Party’s option, either return or destroy all Confidential Information and certify such return or destruction in writing. The obligation to return or destroy will not apply to Confidential Information retained in back-up systems made pursuant to automated archival processes in the ordinary course of business provided that such back-up systems are maintained in confidence and access is limited to the Receiving Party’s information technology staff.

5. Required Disclosure.  In the event that the Disclosing Party's Confidential Information is required to be disclosed by the Receiving Party (a) pursuant to any governmental or judicial order or (b) pursuant to applicable law and regulation, the Receiving Party will promptly inform the Disclosing Party, to the extent permitted by law, and cooperate with the Disclosing Party (at the Disclosing Party’s sole cost and expense) to limit such disclosure in a manner which attempts to maintain the confidentiality of the subject Confidential Information to the extent permitted by law.

6. Authority to Disclose; Disclaimer of Warranties.  ALL INFORMATION IS PROVIDED ON AN “AS IS” BASIS AND THE DISCLOSING PARTY MAKES NO EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY AS TO COMPLETENESS, ACCURACY, SUFFICIENCY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT.

7. Export Laws and Regulations.  Each Party hereby agrees to comply with all applicable export controls laws, restrictions and regulations, and not to export, or allow the export or re-export of any technology, or any copy or direct product thereof, in violation of any such export controls restrictions, laws or regulations.

8. No License; No Further Commitment.  No license or right to the Confidential Information, whether implied or expressed, is granted by this Agreement.  Apart from the confidentiality obligations and use restrictions of this Agreement, neither Party will have any commitment or obligation to the other Party to enter into any further agreement or to refrain from continuing to engage in its business.

9. Notices.  All notices under this Agreement will be in writing, sent overnight delivery service to the Party being served at the address specified above (or such other address of which notice is given in writing) and marked for the attention of that Party’s signatory of this Agreement or by email, with confirmation of receipt, to the Party’s signatory of this Agreement. 

10. Termination.  This Agreement will terminate at the earlier of (i) three (3) years from the Effective Date or (ii) thirty (30) days following written notice to the other Party.  Termination will not affect the rights and obligations with respect to Confidential Information disclosed before such termination.

11. Remedies.  The Receiving Party acknowledges and agrees that a breach of the obligations of this Agreement would cause irreparable harm to the Disclosing Party and that money damages alone may be inadequate as a remedy for a breach or threatened breach of such obligations.  Therefore, in addition to all other remedies available at law (which neither Party waives by the exercise of any rights hereunder), the Disclosing Party will be entitled to specific performance and injunctive and other equitable relief as a remedy for any such breach or threatened breach.

12. Non-Assignment.  This Agreement is personal to the Parties and will not be assigned or otherwise transferred in whole or in part by either Party without the prior written consent of the other Party.

13. Waivers.  Aptiv’s failure to enforce any right resulting from breach of any provision of this Agreement will not be deemed a waiver of any right relating to such breach or any subsequent breach of such provision or of any other right hereunder.

14. Entire Agreement; Amendments.  This Agreement constitutes the entire agreement and understanding between the Parties with respect to its subject matter and supersedes all previous agreements, understandings and undertakings in such respect. This Agreement cannot be amended except by a written document signed by each Party. 

15. Governing Law and Jurisdiction.  The validity, interpretation, and effect of this Agreement will be governed by and construed in all respects in accordance with law of the State of Michigan USA, excluding any conflict of law principles which would require application of the laws of another jurisdiction, and the Parties hereby submit to the exclusive jurisdiction of the courts the State of Michigan.

16. Costs.  Each Party will bear and pay its own costs, fees and expenses incurred in connection with the negotiation, preparation, execution and delivery of this Agreement.

17. Severability.  In the event any provision of this Agreement is found to be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions will not in any way be affected or impaired thereby and such provision will be ineffective only to the extent of such invalidity, illegality or unenforceability.

18. Counterparts; Execution.  This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together will be deemed to be one and the same agreement. The Parties acknowledge and agree that this Agreement may be executed by electronic signature, which will be considered as an original signature for all purposes and will have the same legal effect as an original signature. A signed copy of this Agreement delivered by email or other means of electronic transmission will be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

[Signature page follows]

	IN WITNESS WHEREOF, each Party has executed this Unilateral Non-Disclosure Agreement to be effective as of the Effective Date.


JEIL FA Co., Ltd.					Aptiv Services US, LLC


By:________________________________		By:_____________________________
Name: Dong-Hwan, Ko (Brian)				Name:  Mattias Carlsson
Title:	Vice President					Title:	VP, EDS and CS Engineering
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