COMFORT TRANSPORTATION PTE LTD


NON-DISCLOSURE AGREEMENT

This Agreement is made on 29 January 2010.

BETWEEN

Comfort Transportation Pte Ltd whose place of business is at 383 Sin Ming Drive Singapore 575717 (“Comfort”)

AND

<Name of Tenderer/Company> whose place of business is at <Registered Address> (hereinafter referred to as the “Receiving Party").
Comfort will hereinafter be collectively referred to as the “Disclosing Party”.

WHEREAS the Disclosing Party invites the Receiving Party to review its Map Navigation System requirement and propose and quote for the Tender (hereinafter referred to as the “Tender”) and the Disclosing Party may disclose Confidential Information to the other party (the “Receiving Party”) and the Receiving Party may have access to the Confidential Information of the Disclosing Party.

IT IS HEREBY AGREED AS FOLLOWS: -

1) In this Agreement the term "Confidential Information" means:

(a)
all information relating to the Tender which is obtained, whether in writing, pictorially or in machine readable form in connection with the Tender, including but without limitation, source codes, know-how, processes, ideas, intellectual property (irrespective of its registrability or patentability status), schematics, trade secrets, technology, customer lists (potential or actual) and other customer-related information, supplier information, statistics, market intelligence, marketing and other business strategies and other commercial information of a confidential nature; and

(b) 
this Agreement and the fact that the discussions have taken or are taking place and the content of the discussions between the Parties herein;

but does not include information which becomes publicly available, other than as a result of a breach of this Agreement, or becomes lawfully available to the Receiving Party from a third party free from any confidentiality restriction or any information required to be disclosed under any relevant law or any order of court or by any stock exchange. 

2)
The Receiving Party shall use the Confidential Information exclusively only for the purpose of Tender and not for other commercial and revenue generating purposes. The Receiving Party shall treat the Confidential Information with at least the same degree of care and protection as it would use with respect to its own information.

3)
The Receiving Party shall not disclose any of the Confidential Information to any person, nor shall it use the Confidential Information for any purpose other than that stated in clause 2 hereof without the prior written consent of the Disclosing Party.  

4)
The Receiving Party shall not copy or reproduce in any way (including without limitation, store in any computer or electronic system), other than for the purpose of the Tender, any Confidential Information or any documents containing Confidential Information without the Disclosing Party’s written consent.

5)
The Receiving Party will notify the Disclosing Party in writing immediately upon the occurrence of any unauthorized release or other breach of this Agreement.

6)
The Receiving Party shall take all necessary steps and precautions to protect the Confidential Information against any unauthorised access. The Receiving Party shall limit the use of and access to the Disclosing Party’s Confidential Information to the Receiving Party’s employees, subcontractors and agents involved in discussions relating to the Tender and shall cause such employees to comply with the obligations set forth herein.

7)
The Receiving Party shall immediately upon request by the Disclosing Party or upon completion of Tender deliver to the Disclosing Party all material including all copies (if any) made under clause 3.

8) The Receiving Party shall not without the written consent of the Disclosing Party disclose to any person that any discussions or negotiations have taken or are taking place concerning the Tender nor that the Receiving Party has requested or received any Confidential Information about the Tender.

9) Both parties acknowledge that damages are not a sufficient remedy for the Disclosing Party for any breach of any of the Receiving Party’s undertakings herein provided and the Receiving Party further acknowledges that the Disclosing Party is entitled to specific performance or injunctive relief (as appropriate) as a remedy for any breach or threatened breach of those undertakings by the Receiving Party, in addition to any other remedies available to the Disclosing Party in law or in equity.

10) No failure or delay by either party in exercising or enforcing any right, remedy or power hereunder shall operate as a waiver thereof, nor shall any single or partial exercise or enforcement of any right, remedy or power preclude any further exercise or enforcement thereof or the exercise or enforcement of any other right, remedy or power.

11) The ownership of and the intellectual property in the Confidential Information shall vest in and belong exclusively to the Disclosing Party. The Receiving Party shall not acquired any ownership and intellectual property rights under this Agreement or through any disclosure hereunder, except the limited right to use such Confidential Information in accordance with this Agreement. No representations or warranties of any kind are given with respect to the Confidential Information disclosed under this Agreement or any use thereof, except as may be otherwise expressly agreed to in writing.  The Receiving Party shall make its own assessment of the Confidential Information and satisfy itself as to its accuracy, completeness and appropriateness for use for the Tender.

12)
This Agreement shall be governed by and construed in accordance with the laws of Singapore. Each party hereby irrevocably submits to the non-exclusive jurisdiction of the Singapore courts.

13)
This Agreement supersedes all prior discussions and writings with respect to the subject matter hereof, and constitutes the entire agreement between the parties with respect to the subject matter hereof. No modification of this Agreement will be binding upon either party unless made in writing and signed by a duly authorised representative of each party. In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction to be unenforceable, the remaining portions hereof shall remain in full force and effect.

14)
A person who is not a party to this Agreement shall not have any right under the Contracts (Rights of Third Parties) Act to enforce any of its terms.

IN WITNESS WHEREOF this Agreement has been executed by the duly authorized representative of each party on the day and year first above written.

SIGNED by



)

_____________________________
)

for and on behalf of


)






)

Comfort Transportation Pte Ltd
)






)

SIGNED by



)

____________________________
)

for and on behalf of


)






)

<Name of Tenderer/Company>
) 
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)
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