
CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (the “Agreement”) is made and executed on ……….., ………, 2022, by and between:

………………….. (….), duly formed and organized under the laws of United Arab Emirates, with commercial registration number …………. and principal office address at …… ………. Road ………. | ……… floor| Office. | …. United Arab Emirates (hereinafter referred to as the “Company"/” Receiving Party”).
-in favor of –
SMSA Express Transportation LLC, a Logistic and Transportation company organized and existing under the laws of the United Arab Emirates, with head office at Airport Road, Al-Garhoud P.O. Box 36670 Dubai, United Arab Emirates, hereinafter referred to as “Client”/” Disclosing Party”.

WHEREAS, the Company is undertaking a project known as …………………………………………………... (the “Project”) for the Client, which will require proprietary data and information about the Client and the Client desires to ensure that the confidentiality of all such information shall be preserved and maintained by the Company. 
Now, therefor, for and in consideration of the premises and mutual obligations contained herein, with the Parties intending to be legally bound, hereby agree as follows:

1. As used herein, the “Confidential Information” is defined as including but not limited to any of the following which is received by the Company  and which convers any information, know-how, data, process, technique, program, design, drawing, formula, test, work in process, engineering, manufacturing, marketing, financial or personnel matter, or sales, supplier, customer, employee, investor, or business information, or the like, whether in oral, written, graphic, magnetic, electronic, or other form, that is learned by or disclosed to Receiving Party in the course of discussion, studies, or other work undertaken between the Parties provided that the same is either conspicuously marked “confidential” or “proprietary”, is known or reasonably should be known by Receiving Party to be confidential or proprietary, or is of a confidential or proprietary nature, and that it is made in the course of discussions, studies, or other work undertaken between the Parties. 
2. The Receiving Party agrees that (1) any Confidential Information disclosed hereunder shall be used by the Receiving Party, except as otherwise required by law, solely for the purpose of considering and implementing the Transaction; (2) any Confidential Information disclosed hereunder shall remain at all times the property of the Disclosing Party; and (3) except as may be required by applicable law or legal process, it will not distribute disclose or disseminate such Confidential Information to anyone, except its employees (including employees of its parent, subsidiaries and affiliates) who have a need to know such Confidential Information for the purpose for which it is disclosed, unless and until such time as such information:
i. is generally available to the public other than as a result of a breach of this Agreement; or
ii. is already in the possession of the Receiving Party or its employees without restriction and prior to any disclosure hereunder; or
is or has been lawfully disclosed to the Receiving Party or its employees by a third party, not employed by or otherwise affiliated with the Disclosing Party, who is not known by the Receiving Party to be prohibited by the contractual, legal, or judiciary obligation form disclosing the same.

It is specifically agreed that no part of the Confidential Information shall be deemed to be within the foregoing exceptions merely because such part is embraced by more general information in the public domain or literature or in the possession of the Receiving Party. In addition, no combination of features shall be deemed to be within the foregoing exceptions merely because individual features of any such combination are within one or more of such exceptions.

3.  The Agreement shall be valid for a term of Five (5) years from the date hereof or from any extension of the General Services Agreement or the Professional Services Agreement entered into by the Parties herein and to which this Non-Disclosure Agreement pertains. Upon completion or termination of the Project, all information accessed or obtained by the Company from the Client shall be destroyed or returned, as may be appropriate to the nature of such materials. In case of destruction (or any other disposal) of such information, the Company shall certify the fact of such destruction (or disposal) in writing to the Client. So far as it is practicable to do, but in any event without prejudice to the obligations of confidentiality in this Agreement, the Company shall immediately expunge any Confidential Information from its computer systems, provided however   Company may retain a copy of the Confidential Information mandatory regulatory requirements. In addition, Company may give Confidential Information to other Company’s firms or relevant sub-contractors (the Third-Parties) on a strictly need-to-know basis and in connection with the above mentioned Project with the Company further ensuring that the Third-Parties shall comply with confidentiality obligations and undertakings under this Agreement.
4. In the event that the Receiving Party or any of the Receiving Party’s Representatives is requested or required (by oral questions, interrogatories, requests for information or documents, subpoena, civil investigative demand, court, governmental and/or other official orders, official notifications, directives or similar process) to disclose any of the Confidential Information, it is agreed that the Receiving Party or such Receiving Party’s  Representative, as the case may be, will provide Disclosing Party with prompt notice of such request(s) so that Disclosing Party may seek an appropriate protective order or other appropriate remedy and/or waive compliance with the confidentiality provisions of this Agreement.  In the event that such protective order or other remedy is not obtained, or Disclosing Party grants a waiver hereunder, the Receiving  Party or Receiving Party’s Representative may furnish that portion (and only that portion) of the Confidential Information which, in the opinion of Receiving Party’s counsel, Receiving Party is legally compelled to disclose and will exercise its reasonable best efforts to obtain reliable assurance that confidential treatment will be accorded any Confidential Information so furnished.

5. The Company shall not disclose any Confidential Information to any third-party without the prior written and express consent of the Client: provided, however, that the Company may disclose such information to its Representatives strictly on a “need-to-know” basis and solely in connection with the execution of the “Project”, but shall procure that all such persons shall preserve and maintain the confidentiality of all such Confidential Information, even after the expiration of their employment tenure with the Company.
6. In consideration of the receipt of the Confidential Information, the Receiving Party shall hold all Confidential Information in strictest confidence and agrees that it shall protect the Confidential Information of the Disclosing Party in the same manner and to the same degree that it protects its own equally important and vital confidential and proprietary information (provided that such measures are consistent with at least a reasonable degree of care) and shall not, without the prior written consent of the Disclosing Party, disclose, directly or indirectly, in full or in part, such information to any person for any reason at any time; provided, however, that the Receiving Party shall not disclose any of the Confidential Information to those of the Receiving Party’s in-house lawyers, financial advisors, legal consultants, financial consultants, employees, agents or representatives in relation to the Purpose or Transaction for which said Individuals or Entities would be participating in, and doing relevant work in connection with, the aforesaid Purpose or Transaction unless and until each of said Individuals or Entities has executed signed beforehand a separate copy of this Confidentiality and Non-Disclosure Agreement with the Company, and a copy or copies thereof shall be kept by the Company  and to be made available and submitted to the Client if and when the latter asks for the same. 

For Material Outsourcing, each and every Individual or employees engaged or employed by the Company and who would be working on the aforesaid Project shall sign and submit to the Client a copy of this Non-Disclosing Agreement prior to commencement of any and all work thereon. 

7. The Company shall not use, singly or jointly with another person or entity, the name,  logo, service  mark, trademark, graphics, slogan, photographs, design features, symbols and the associated corporate color bands (collectively referred to as the “Intellectual Property”) of the Client in any of the Company’s marketing, sales, promotion or advertising materials without the prior written consent of the Client. Neither will the Company allow or cause the allowance of any of said Client’s Intellectual Property to appear alongside or in combination with the Company’s own name, logo or trademark without the prior written consent of the Client.  The Company further undertakes not to use or cause the usage of the Client’s Intellectual Property in any manner whatsoever that may disparage, prejudice or impair the title or goodwill of the Client.  The Company shall also be prohibited to disclose to anyone outside of its organization, except on a strictly need-to-know basis and with prior written permission of the Client, the fact of the Company’s existing contractual arrangement with the Client.

8. In consideration for the receipt of Confidential Information, Recipient shall hold all Confidential Information in confidence and with the same degree of care it uses to keep its own similar information confidential, but in no event shall it use less than a reasonable degree of care; and shall not, without the prior written consent of Disclosing Party, disclose such information to any person for any reason at any time; provided, however, it is understood that Recipient may disclose any of the Confidential Information to those of the Recipient’s Representatives who actually need such material for the purpose of evaluating the proposed Relationship on the condition that, prior to such disclosure, such Recipient’s Representatives have signed an agreement with confidentiality provisions no less stringent than those set forth herein; provided further, however, that, notwithstanding anything herein to the contrary, the Receiving Party will not disclose the other party’s Confidential Information to any competitor of the other party, without such other party’s prior written consent.  The term “person” as used in this letter shall be broadly interpreted to include, without limitation, any corporation, company, partnership or individual.

9. The Receiving Party shall not use any Confidential Information for any reason or purpose other than as necessary in regard to the Project. The Receiving Party agrees to make no other use of the Confidential Information or to incorporate any Confidential Information into any work or product.

10. The Receiving Party recognizes that all tangible information relating to Confidential Information, including notes, reports and other documents prepared by Receiving Party in connection with the evaluation of the proposed Transaction, including all copies thereof, are and shall be the sole property of Disclosing Party, and Receiving Party shall keep the same at all times in its custody and subject to Receiving Party’s control.  The Receiving Party does not hereby and shall not acquire by implication or otherwise any right in or title to or license in respect of the Confidential Information disclosed to it by the other Party.
11. Except as may be required by law, each Party agrees not to disclose to any person either the fact that discussions or negotiations are taking place concerning a possible transaction or any of the terms, conditions or other facts with respect to any such possible transaction, including the status thereof, without the prior written consent of the other Parties.
12. The obligations of confidentiality and non-disclosure under this Agreement shall remain in effect for the period of time specified in Paragraph 3.  Upon expiration of the period of confidentiality, or sooner upon request of the Disclosing Party, all Confidential Information in the possession of the Receiving Party shall be returned to the Disclosing Party or destroyed, at the option and instruction of the Disclosing Party.  In no case shall the Receiving Party retain photocopies or duplicates of said Confidential Information without the knowledge or consent of the Disclosing Party.
13. Nothing contained in this Agreement shall be construed as granting or conferring rights by license or otherwise in any Confidential Information disclosed to the Receiving Party.
14. The Disclosing Party may, at any time, request the Receiving Party to return any material containing, pertaining to or relating to the Confidential Information and may, in addition, request the Receiving party to furnish a written statement to the effect that, upon such return, the Receiving party has not retained in its possession, or under its control, either directly or indirectly, any such material. As an alternative to the return of the material contemplated herein, the Receiving Party shall, at the instance of the Disclosing Party, destroy such material and furnish the Disclosing Party with a written statement to the effect that such material has been destroyed. The Receiving Party shall comply with the foregoing request within seven (7) days of receipt of such a request.
15. The Receiving Party agrees and acknowledges that any breach of the obligations contained in this Agreement will cause irreparable loss and would not be compensable by monetary damages alone and, accordingly, the Disclosing Party shall, in addition to the other remedies a party may have at law or in equity, be entitled to seek specific performance or injunctive relief against the other party in respect of the threatened breach of this Agreement or the continuation of any such breach.
16. If any provision of this Agreement shall be declared invalid or illegal for any reason whatsoever, then, notwithstanding such invalidity or illegality, the remaining terms and provisions of this Agreement shall remain in full force and effect in the same manner as if the invalid or illegal provision had not been contained herein.
17. No failure on the part of either Party to exercise, and no delay in exercising, any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right or remedy hereunder preclude any other or a future exercise thereof or the exercise of any other right or remedy granted hereby, or by any related document, or by law.  Any failure of a Party to comply with any obligation contained in this Agreement may be waived by the Party entitled to the benefit thereof only by a written instrument duly executed and delivered by the Party granting such waiver, which instrument makes specific reference to this Agreement and the provision to which it relates and describes the right or obligation consented to, waived or purported to be violated.
18. This Agreement and any dispute arising from it, whether contractual or non-contractual, will be governed in accordance with the laws and regulations of the United Arab Emirates and will be subject to the exclusive jurisdiction of the Dubai court. Any decision produced by Dubai Court shall be deemed as binding and legally enforceable on the Parties. Neither Party mentioned herein is allowed to question the jurisdiction of Dubai Court. 
 IN WITNESS WHEREOF, the “Company” has executed this Agreement in favor of the “Client” on the date first above written.
	For and on behalf of …………… Company (    ) by:

	Authorized Signatory:
	 

	Job Title:
	 

	Signature:
	

	Date:
	

	Company Stamp:
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