CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT (“Agreement”) is entered into this ______, day of ___________________, by and between Dealership Income Development, Inc., (“DID”) and ______________________________ (“Dealership”).

RECITALS

1. DID is reviewing and analyzing the business practices of Dealership.

2. During DID’s review of the business practices of Dealership certain confidential and proprietary information will be provided to DID by Dealership.

3. To facilitate the exchange of information by Dealership to DID, the parties desire to enter into this Confidentiality Agreement.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. “Confidential Information” shall mean any information, whether written or verbal, which has been, or after the date hereof will be, furnished or disclosed by Dealership, or its employees, consultants or agents, to DID, including any information pertaining to or regarding the business, financial condition, customer lists, customer files, strategies, plans, costs of procedures, overhead costs, and operations of Dealership.

2. Disclosure of Confidential Information to DID.  Dealership shall disclose to DID such Confidential Information as DID reasonably requests in order to allow DID to accurately analyze the effectiveness of Dealership’s business practices.

3. No Disclosure of Confidential Information by DID.

a. DID may use the Confidential Information solely for the purpose of analyzing the effectiveness of Dealership’s business practices.

b. DID shall keep in confidence and trust all Confidential Information as it does its own confidential information and shall not furnish or disclose Confidential Information to any person, including without limitation, independent attorneys, financial advisors, analysts and independent accountants.

c. DID shall not photocopy, transcribe or otherwise reproduce any of the Confidential Information, except as may be necessary for use of the Confidential Information for the purpose set forth in this Agreement.  DID shall affix, or shall cause to be fixed, appropriate notices or warnings to all physical expressions of the Confidential Information describing Dealership’s property rights thereto.  DID shall:  (i) notify Dealership immediately of any unauthorized possession, use or knowledge of the Confidential Information; (ii) promptly furnish full details of such possession, use or knowledge to Dealerships; and (iii) reasonably cooperate, its own expense, with Dealership in any litigation against third parties as Dealership may deem necessary to protect its proprietary rights in the Confidential Information. 
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d.
The obligations of DID stated in the preceding paragraphs of this Section 3 shall not apply to Confidential Information required to be disclosed by Dealership by law, regulation, subpoena, court order or other legal process.

4. 
Return of Confidential Information.
DID shall return to Dealership all extra copies, transcriptions or other reproductions of, and any notes relating to, the Confidential Information upon: (i) execution of the contemplated service agreement between DID and Dealership; or (ii) receipt of a written notice from Dealership requesting return of the Confidential Information; however, nothing in this Agreement prohibits DID from maintaining its own work papers which may or may not contain confidential Information.

5.   Assignment.
Neither DID nor Dealership may assign or transfer any of their respective obligations under this Agreement without the prior written consent of the other party.

6.  Remedies.
Each of the parties hereto acknowledges and agrees that Dealership would be irreparably harmed if any of the Confidential Information were to be disclosed to any person, or if any use were to be made of the Confidential Information other than that specified in this Agreement, and further agree that Dealership shall have the right to seek and obtain injunctive relief upon any violation or threatened violation of the terms of this Agreement, in addition to all other rights and remedies available to Dealership at law or in equity.

 7.
Entire Agreement, Headings, Counterparts.
This Agreement contains the entire agreement among the parties hereto with respect to the matters set forth herein.  The section headings contained in this Agreement are for purposes of reference only and shall not affect the meaning or interpretation of this Agreement in any way.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original instrument, but all of which together shall constiture but one instrument.

8.
Applicable Law.

This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of Arizona.

This Agreement has been executed as of the date first set forth above.





Dealership Income Development, Inc.





By: ___________________________________________ 





Name:
W. Thomas Luzader, Jr.





Its:
President





Dealership:  
















By: ___________________________________________






Name:
________________________________________






Its:
________________________________________
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