Confidentiality & Non-Disclosure Agreement


Gas’n’Go Limited

Suite 6/267
ICOM House
            



1/5 Irish Town
P.O.Box 561



UK Tel:  +44 207 5588 200
       E-mail: nda@gas-n-go.com 
Gibraltar

This AGREEMENT is made on the 


BETWEEN





 


(including associate and subsidiary companies individuals and assigns)


(“The Receiving Party”) of


AND


Gas’n’Go Limited  - A Company Registered in Gibraltar No: 100671
(including holding, associate and subsidiary companies individuals and assigns)
(“The “Disclosing Party”) of the above address.
WHEREAS
The parties wish to discuss with each other confidential information relating to Car Purchase and Rental and to transact business with Car Manufacturers, Introducers, Financiers, Brokers, Bankers, Insurers, Service Providers, End Users and others.

In consideration of the mutual promises and covenants contained in this Agreement and the mutual disclosure of confidential information to each other, the parties hereto agree as follows:

1) Confidential Information and Confidential Materials
a) "Confidential Information" means non-public information that Disclosing Party designates as being confidential or which, under the circumstances surrounding disclosure ought to be treated as confidential.  "Confidential Information" includes, without limitation, information relating to released or unreleased Disclosing Party products, the marketing or promotion of any Disclosing Party product, Disclosing Party business policies or practices, and information received from others that Disclosing Party is obligated to treat as confidential.

b) Confidential Information shall not include any information that:  

i)    is or subsequently becomes publicly available without breach by Receiving Party of any obligation owed to Disclosing Party; 

ii)    became known to Receiving Party prior to Disclosing Party's disclosure of such information to Receiving Party; 

iii) became known to Receiving Party from a source other than Disclosing Party other than by the breach of an obligation of confidentiality owed to Disclosing Party; or 

iv) was independently developed by Receiving Party prior to the date of this Agreement.

c) "Confidential Materials" shall mean all tangible materials containing Confidential Information, including without limitation written or printed documents and e-mails computer disks or tapes, whether machine or user readable.

2) Restrictions

a) Receiving Party shall not disclose any Confidential Information to third parties for two years following the date of its disclosure by Disclosing Party to Receiving Party, except to Receiving Party's consultants as provided below.  However, Receiving Party may disclose Confidential Information in accordance with judicial or other governmental order, provided Receiving Party shall give Disclosing Party reasonable notice if permitted by such order prior to such disclosure and shall comply with any applicable protective order or equivalent.

b) Receiving Party shall take reasonable security precautions, at least as great as the precautions it takes to protect its own confidential information, to keep confidential the Confidential Information.  Receiving Party may disclose Confidential Information or Confidential Material only to Receiving Party's employees or consultants on a need-to-know basis.  Receiving Party will have executed or shall execute appropriate written agreements with its employees and consultants sufficient to enable it to comply with all the provisions of this Agreement.

c) Confidential Information and Confidential Materials may be disclosed, reproduced, summarized or distributed only in pursuance of Receiving Party's business relationship with Disclosing Party, and only as otherwise provided hereunder.  Receiving Party agrees to segregate all such Confidential Materials from the confidential materials of others in order to prevent commingling.

d) Receiving Party may not reverse engineer, decompile or disassemble any software disclosed to Receiving Party.

3) Circumvention

a) The receiving party shall not use or cause to be used the confidential information as the basis of any similar scheme or project nor set up such a scheme or project without the written consent and active participation of the Disclosing Party in the distribution and sale of any product resulting from that scheme.
b) The receiving party shall not approach the disclosing party’s clients or any individuals firms or corporate entities that shall have been introduced to the receiving party by the disclosing party without the prior written consent and financial participation of the disclosing party.  In any case all communications to these parties must be through or copied to the disclosing party.

4) Rights and Remedies

a) Receiving Party shall notify Disclosing Party immediately upon discovery of any unauthorized use or disclosure of Confidential Information and/or Confidential Materials, or any other breach of this Agreement by Receiving Party, and will cooperate with Disclosing Party in every reasonable way to help Disclosing Party regain possession of the Confidential Information and/or Confidential Materials and prevent its further unauthorized use.

b) Receiving Party shall return all originals, copies, reproductions and summaries of Confidential Information or Confidential Materials at Disclosing Party's request, or at Disclosing Party's option, certify destruction of the same.

c) Receiving Party acknowledges that monetary damages may not be a sufficient remedy for unauthorized disclosure of Confidential Information and that Disclosing Party shall be entitled, without waiving any other rights or remedies, to such injunctive or equitable relief as may be deemed proper by a court of competent jurisdiction.

d) Disclosing Party may visit Receiving Party's premises, with reasonable prior notice and during normal business hours, to review Receiving Party's compliance with the terms of this Agreement.

5) Miscellaneous

a) All Confidential Information and Confidential Materials are and shall remain the property of Disclosing Party.  By disclosing information to Receiving Party, Disclosing Party does not grant any express or implied right to Receiving Party to or under Disclosing Party patents, copyrights, trademarks, or trade secret information.

b) The terms of confidentiality under this Agreement shall not be construed to limit either party's right to independently develop or acquire products without use of the other party's Confidential Information.

c) This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof.  It shall not be modified except by a written agreement dated subsequent to the date of this Agreement and signed by both parties.  None of the provisions of this Agreement shall be deemed to have been waived by any act or acquiescence on the part of Disclosing Party, its agents, or employees, but only by an instrument in writing signed by an authorized officer of Disclosing Party.  No waiver of any provision of this Agreement shall constitute a waiver of any other provision(s) or of the same provision on another occasion.

d) If either party employs attorneys to enforce any rights arising out of or relating to this Agreement, the prevailing party shall be entitled to recover reasonable attorneys' fees.  This Agreement shall be construed and controlled by the laws of Gibraltar, and both parties further consent to jurisdiction of the Gibraltar courts.  Process may be served on either party by post to the last known address of the other party

e) The rights and remedies of the Disclosing Party shall equally apply to Confidential Information which is disseminated by the Receiving Party to the Disclosing Party during the course of business negotiations and in this respect the terms and conditions imposed on the Receiving Party by this Agreement shall also apply to the Disclosing Party in respect of such Confidential Information.

f) Subject to the limitations set forth in this Agreement, this Agreement will inure to the benefit of and be binding upon the parties, their successors and assigns.

g) If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid or unenforceable, the remaining provisions shall remain in full force and effect.

h) All obligations created by this Agreement shall survive change or termination of the parties' business relationship.

i) In the event of the Insolvency, Bankruptcy or Liquidation of either party, this Agreement shall terminate upon notification of such event to the Official Receiver
6) Suggestions and Feedback

Either party may from time to time provide suggestions, comments or other feedback to the other party with respect to Confidential Information provided originally by the other party (hereinafter called "Feedback").  Both parties agree that all Feedback is and shall be entirely voluntary and shall not, absent separate agreement, create any confidentiality obligation for the Receiving Party.   

However, the Receiving Party shall not disclose the source of any feedback without the providing party's consent.  Feedback shall be clearly designated as such and, except as otherwise provided herein, each party shall be free to disclose and use such Feedback as it sees fit, entirely without obligation of any kind to the other party.  The foregoing shall not, however, affect either party's obligations hereunder with respect to Confidential Information of the other party.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement.
	
	Please complete details in this column.

	Disclosing Party: 
Gas’n’Go Limited
	Receiving Party:
Company Name:

	Full Name:                       Clive Bridgeman
	Full Name:              

	Position:                          Group Chairman
	Position:

	Address:              Suite 6/267, ICOM House,
1/5 Irish Town, P.O.Box 561, 

Gibraltar   
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	Post Code:         
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	Name:   
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