Confidentiality & Non-Disclosure Agreement
This Agreement is effective from [●] and made between [PPB PROPERTY DEVELOPMENT SDN BHD] (Company No. [1027772-A]) of [7th Floor, Cheras Plaza, No. 11, Jalan Manis 1, Taman Segar, Cheras, 56100 Kuala Lumpur] (“PPB”)  and [●] (Company No.: [●]) of [●] (“Tenderer”). 
PPB is in the business of [●] and desires to begin work on a proposed new development, namely, the [insert details of new development] (“Development”). The Tenderer is in the business of [●] and desires to participate in works for the Development and to submit a tender for [insert details of works for tender]. In connection with the Tenderer’s participation in the tendering process for the Development, the parties acknowledge that Confidential Information may be disclosed or made available by PPB to the Tenderer. As a condition to the Confidential Information being disclosed or made available by PPB to the Tenderer, the Tenderer hereby represents, undertakes, acknowledges and agrees to be bound by the terms of this Agreement.
1.
Confidentiality

1.1
The Tenderer hereby agrees that Confidential Information received prior to and/or during the course of the tendering process or which comes into the knowledge or possession of the Tenderer, whether disclosed to the Tenderer by PPB or derived independently by the Tenderer, shall be treated as confidential and the Tenderer hereby warrants and represents that at all times hereinafter and subject to clause 2 below, the Tenderer shall hold and keep in strictest confidence and trust the Confidential Information, and shall take all reasonable measures to ensure that the Confidential Information is kept confidential. The Tenderer also agrees that the Confidential Information must be used by the Tenderer only for the purposes stated herein and that the Tenderer must not use the Confidential Information, in whole or in part, at any time, in any fashion, form or manner whether directly or indirectly, for any other purpose. The Tenderer shall in no event use the Confidential Information in a manner or for a purpose that is adverse to PPB’s interest or business. 

1.2
“Confidential Information” includes without limitation:

(a) all information of whatever nature relating wholly or partly to the Development, tendering process or PPB which is supplied to the Tenderer by or on behalf of PPB in writing, orally or otherwise. 
(b) any information obtained by the Tenderer in writing or orally, by observation or through discussions with PPB or its Representatives in relation to the Development, tendering process or affairs of PPB.
(c) information that is not known to any actual or potential competitors of PPB or is otherwise unavailable to the public or the Tenderer.
(d) any and all other information disclosed, furnished or communicated, whether directly or indirectly, in writing or orally or by drawings or observation or otherwise (whether in machine readable form, text, drawings, photographs, graphics, designs, plans, presentations, or any other written or graphic form whatsoever), including but not limited to information on PPB’s business, affairs, operations, assets, organisation, dealings, customers, suppliers, employees, officers, partners, directors, trade secrets, plans, data, developments, know-how, processes, ideas, inventions (whether patentable or not), schematics, technology, procedures, operations, market research, marketing techniques and plans, business plans and strategies, pricing policies, fees policies, investment portfolios, proprietary intellectual property, proprietary computer software, computational methodologies and decisional analysis, facilities, costs, strategic, tactical and negotiating information, information supporting litigation or administrative proceedings, profit/cash flows forecast and projections, sales statistics and all other financial, technical or commercial information relating to PPB and/or the principals and/or PPB’s clients and any analyses, compilations, studies or documents which summarize such information and all other information whatsoever relating to PPB and its subsidiaries, affiliates and related companies.
(e) any information which is marked as “CONFIDENTIAL” and disclosed to the Tenderer by PPB either before or after the execution of this Agreement.
(f) information disclosed orally and subsequently identified in writing as “CONFIDENTIAL” following the initial disclosure of such information. 

(g) any other information pertaining to the Development, tendering process or PPB which comes into the Tenderer’s knowledge or possession during the entire tendering process or during the course of business transactions between the parties.
(h) any reports, analyses, compilations, studies or other documents prepared by, on behalf of or for the Tenderer which contain, derive from or otherwise reflect any information described in this clause.
For the avoidance of doubt, “Representatives” refer to representatives, directors, officers, employees, agents, third party contractors, advisers or persons connected to the party. Any information received by the Tenderer from an affiliate of PPB pursuant to the tendering process shall also be treated as Confidential Information under this Agreement. The Tenderer may disclose the Confidential Information to its Representatives provided that all such Representatives are made aware of the terms of this Agreement and agree to be bound by its terms. The Tenderer shall ensure that only such of its Representatives whose duties require them to possess the Confidential Information shall have access to the Confidential Information provided always that such access shall strictly be on a “need-to-know” basis. It shall be the responsibility of the Tenderer to ensure compliance of the contents of this Agreement by each of its Representatives and to restrain such Representatives from any prohibited or unauthorised disclosure or use of the Confidential Information. The Tenderer agrees that any default or breach by any of its Representatives of any of the terms or obligations of this Agreement constitutes a default or breach of this Agreement by the Tenderer.
Notwithstanding the above, Confidential Information shall not include information which: (i) is known or possessed by the Tenderer at the time of its disclosure to the Tenderer; (ii) is publicly known at the time of disclosure to the Tenderer; (iii) is subsequently received by the Tenderer from a third party who or which is not required to maintain its confidentiality; or (iv) subsequently becomes publicly known without violation of this Agreement.
1.3
For the avoidance of doubt, the parties hereby agree that all Confidential Information disclosed by PPB to the Tenderer shall at all times remain the property of PPB. Nothing contained herein shall be construed as granting or implying any transfer of the rights of PPB in the Confidential Information, or any intellectual property protecting or relating to the Confidential Information. No license under any trade secrets, copyrights, or other rights is granted under this Agreement or by any disclosure of Confidential Information under this Agreement.

The Tenderer shall immediately upon written request by PPB and/or upon the termination of this Agreement for whatever reasons cease to make any further use of or otherwise exploit or retain any Confidential Information. If required by PPB, the Tenderer shall deliver to PPB or destroy or permanently delete all materials containing Confidential Information. In the event that any Confidential Information is stored electronically, the Tenderer shall immediately, permanently and irretrievably erase all such Confidential Information from all computer memories and storage media in the possession or control of the Tenderer or its Representatives. In the event the Confidential Information is destroyed or permanently deleted, the Tenderer shall provide a written certificate to PPB confirming the destruction or deletion within ten (10) days of the Tenderer’s receipt of the request from PPB to destroy or delete such Confidential Information.
1.4
If the Tenderer becomes aware of a disclosure or loss of any Confidential Information, it shall immediately notify PPB and follow PPB’s instructions for any measures to be taken as may be reasonably required. 

1.5
In the event where the Tenderer invents, devises, creates, or composes new technology(ies) based on the Confidential Information provided by PPB, the intellectual property in such new technology(ies) shall belong to PPB who shall have the absolute right to apply for patent protection or any other protection as may be applicable in law. If such invention, device, creation, or composition is independently developed by the Tenderer without utilizing the Confidential Information in any manner whatsoever, the Tenderer shall obtain the written consent of PPB, at PPB’s sole and absolute discretion, prior to applying for patent protection or any other protection as may be applicable in law.  
2.
Save as provided for in this Agreement, the Tenderer agrees that except with the specific written permission of PPB, the Tenderer shall not disclose or otherwise reveal the Confidential Information to any third party or disclose the Confidential Information into the public domain.The Tenderer shall use the same measures to protect the confidentiality of the Confidential Information that it uses to protect the confidentiality of its own proprietary and confidential information and materials of like kind and in any event, such measures shall not be less than a reasonable standard of care. The Tenderer will undertake (and will cause its Representatives to undertake) commercially reasonable steps required to avoid inadvertent disclosure of Confidential Information in the Tenderer’s possession. 
3.
Notwithstanding the termination of this Agreement, the obligations of the Tenderer under this Agreement with respect to the Confidential Information will continue in full force and effect. For the avoidance of doubt, the confidentiality obligations as provided for herein shall survive the termination of this Agreement to the extent permissible by law. 
4.
If the Tenderer breaches its obligations under this Agreement, the Tenderer shall compensate PPB for any damage incurred as a result of the breach. The Tenderer will indemnify and keep indemnified and hold harmless PPB and/or its principals, subsidiaries and affiliates for any losses, damages, claims or liabilities (including reasonable costs on an indemnity basis) which PPB and/or its principals, subsidiaries and affiliates have incurred or may incur directly or indirectly in consequence of any breach of this Agreement. The Tenderer recognizes that serious damage or injury could result to PPB and its business if the Tenderer breaches its obligations under this Agreement. Therefore, the Tenderer agrees that PPB will be entitled to seek a restraining order, injunction, specific performance or other equitable relief for any threatened or actual breach of the provisions of this Agreement by the Tenderer or any of its Representatives, in addition to any other remedies and damages that would be available at law or equity. 

5.
Other Matters
5.1 This Agreement shall be governed and construed in accordance with the laws of Malaysia and the parties irrevocably agree to submit to the exclusive jurisdiction of the Malaysian courts. 
5.2 Any provisions of this Agreement which are expressly provided to survive the expiration or sooner termination of the Agreement shall so survive, including but not limited to the confidentiality provision.  
5.3 This Agreement represents the complete and full understanding of the parties with respect to the subject matter hereof, and supersedes all prior representations and understandings, whether oral or written. 
5.4 Should any portion of this Agreement be declared invalid or unenforceable, then such portion shall be deemed to be severable from this Agreement and shall not affect the validity of the remainder hereof.
5.5 This Agreement shall be binding on the parties and their respective successors. 
5.6
The parties agree that no failure or delay by either party in exercising any right, power or privilege hereunder will operate as a waiver thereof nor will any single or partial exercise of any right, power or privileges hereunder preclude any further exercise thereof or the exercise by the other party of any other right, power or privileges hereunder. 
5.7
No rule of construction applies to the disadvantage of a party because he/her or his/her solicitors were responsible for the preparation of this Agreement.
------------------------------------------------------------------------------------------------------------------------------------------------------
IN WITNESS WHEREOF the parties have executed this Agreement or caused it to be executed in their names and on their behalf by their duly authorised representatives on the date set forth.
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in the presence of 
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