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CONFIDENTIALITY / NON DISCLOSURE AGREEMENT

1.
In consideration of:


iPay88 Sendirian Berhad of 63 & 65, Jalan Jejaka 7, Taman Maluri, 55100 Kuala Lumpur, Malaysia (hereinafter referred to as "iPay88"),


And


Company Name of Company Address, (hereinafter referred to as “Company Short Name”),


providing each other with any documents, data, financial records, files or any other information whether oral or in writing relating to the systems, plans, tenders, proposals or business activities of their respective businesses or operations (the “Confidential Information”) 

Both parties covenant and agree that:

1
Each party:


1.1
will only use the Confidential Information for the purpose of investigating, and reviewing in iPay88 Online Payment Switching Gateway (the “Agreed Purpose”);


1.2
will only disclose the Confidential Information to such of its officers, employees, contractors, agents and legal and financial advisers:



a)
to whom it is necessary to disclose the Confidential Information for the Agreed Purpose;



b)
who are informed of the confidential nature of the Confidential Information; and



c)
who agree to be bound by the terms and conditions of this undertaking.


1.3
will, and will ensure that its officers, employees, contractors, agents and legal and financial advisers keep the Confidential Information confidential and secret and will not:



a)
whether directly or indirectly disclose, divulge, sell, communicate to, use or publish the Confidential Information for the benefit of any person, firm, partnership, corporation, trust or association other than iPay88 or Company Short Name at any time;



b)
use, provide or disclose particulars of any conversations, discussions or negotiations with the other party or any of their subsidiaries or related companies or any of their officers, employees, agents or advisers relating to the Agreed Purpose for any purpose other than the Agreed Purpose; or



c)
copy or reproduce any of the Confidential Information reduced to writing or any part thereof without the prior written consent of the other party for a purpose other than the Agreed Purpose.


1.4
will ensure and procure that any of the Confidential Information disclosed to it by the other will at all times be kept in its possession, custody or control with at least the same degree of care as it exercises to protect its own Confidential Information; and


1.5
will, subsequent to having used the Confidential Information for the Agreed Purpose and been requested by the other party, return the whole of the Confidential Information which it has been provided in its possession, custody or control or if requested, provide a legally binding certificate of compliance with this Clause 1.5.

2.
The undertakings referred to in Clause 1 do not apply to any information (whether part of the Confidential Information or not) that:


2.1
is at the time of provision or disclosure in the public domain or subsequently (through no fault of the relevant party) comes into the public domain;

2.2 is subsequently provided or disclosed by a third person who has the right to provide or disclose such information; 

2.3 is independently developed by the receiving party without recourse to the disclosing party’s Confidential Information; or

2.4 is disclosed pursuant to any law or order of any Court or other regulatory body with whose instructions and advice the disclosing party is bound to comply. 

3.
In the event that either IPay88 or Company Short Name or any person or organisation to whom they disclose the Confidential Information pursuant to this undertaking becomes legally compelled to disclose any of the Confidential Information, they must immediately advise the other party of such requirement to disclose the Confidential Information.

4.
Each party indemnifies and agrees to keep indemnified the other against any claims, actions, damages, losses, costs or expenses sustained by that party as a result of any breach of these undertakings.

5.
Both IPay88 and Company Short Name expressly acknowledge that the Confidential Information is and remains the property of the disclosing party, their subsidiaries and or related corporations and nothing in this Agreement is to be construed as granting to the other party any license in or transfer of ownership or create any rights in the Confidential Information to the recipient.

6.
Both parties acknowledge that a breach of this Agreement may result in immediate and irreparable injury to the other party for which there is no adequate remedy at law and agree that in addition to such remedies which the parties may have at law, each party may be entitled to injunctive or other equitable relief by reason of a breach hereof.

7.
The validity, construction, and performance of this Agreement is governed by Malaysian Law, and any suit may be brought in that jurisdiction to enforce the terms of this Agreement.

8.
The rights and obligations of the parties under this Agreement may not be sold, assigned or otherwise transferred by either party without the prior written consent of the other.

9.
The obligations of each party under this Agreement continue for a period of three (3) years from the date of receipt of the Confidential Information irrespective of whether this Agreement is terminated.

EXECUTED as an Agreement.

Signed for and on behalf of



)


iPay88 Sendirian Berhad
  

)
by its duly appointed authorised                                   
)

representative in the presence of                                 
)

……………………………………………
………………………………………….

Signature of Authorised Representative


Signature of Witness 

……………………………………………
………………………………………….

Name of Authorised Representative:



Name of Witness:

…………………





…………………

Dated:






Dated:




Signed for and on behalf of



)

Company Name



)
by its duly appointed authorised                                   
)

representative in the presence of                                 
)

……………………………………………
………………………………………….

Signature of Authorised Representative


Signature of Witness 

……………………………………………
………………………………………….

Name of Authorised Representative:



Name of Witness:

…………………





…………………

Dated:






Dated:
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