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THIS CONFIDENTIALITY AGREEMENT (the “Agreement”) dated this ___ day of ________ 2017 (the “Execution Date”), BETWEEN:
London Universities Purchasing Consortium of 179 Tottenham Court Road, London W1T 7NZ
(the “Discloser”)
-AND-

XXX Insurance company, who have responded to the Insurance Tender, reference XXXX, and receiving data for the members of the London Universities Purchasing Consortium Insurance Group.

(the “Recipient”)

BACKGROUND:

1. The Discloser is acting on behalf of a number of third party participants, in running a tender process to appoint an insurance broker to carry out the process of tendering for insurance services.
2. In connection with our reference XXX, the invitation to tender for Insurance Services (the “Permitted Purpose”), the Discloser has made available certain confidential information (the “Confidential Information”) relating to the third party participants.
IN CONSIDERATION OF and as a condition of the Discloser providing the Confidential Information to the Recipient, both parties to this Agreement agree as follows:
Confidential Information
1. All written and oral information and materials disclosed or provided to the Recipient under this Agreement is Confidential Information regardless of whether it was provided before or after the date of this Agreement or how it was provided to the Recipient.
2. ‘Confidential Information’ means all data and information relating to the transaction and the Recipient, included but not limited to, the following;
a. ‘Customer Information’ which includes names of customers of the Discloser, their representatives, all customer contact information and contracts including their contents and named parties;
b. ‘Insurance Information’ which includes, without limitation, scope of insurance requirements, claims history, limitations on liability, deductibles and revenue-related reporting including research. 
c. ‘Confidential Information’ will also include any information that may be disclosed to the Recipient during the tender process.

3. Confidential information will not include the following Information:
a. Information that is generally known in the industry
b. Information that is now or subsequently becomes generally available to the public through no wrongful act of the Recipient;
c. Information that the Recipient rightfully had in its possession prior to receiving the Confidential Information from the Discloser;
d. Information that the Recipient rightfully obtains from a third party who has the right to transfer or disclose it.
Confidential Obligations
4. Except as otherwise provided in this Agreement, the Recipient must keep the Confidential Information confidential.
5. Except as otherwise provided in this Agreement, the Confidential Information will remain the exclusive property of the Discloser and will only be used by the Recipient for the Permitted Purpose.  The Recipient will not use the Confidential Information for any other purpose, in particular for approaching the third parties to this agreement with the intention of securing any insurance (or any other) business transactions.
6. The Recipient may disclose any of the Confidential Information:
a. To such of its employees, agents, representatives and advisors and potential underwriters and (re)insurers that have a reasonable need to know for the Permitted Purpose, provided that:
i. The Recipient has informed such personnel of the confidential nature of the Confidential Information;
ii. Such personnel agree to be legally bound to the same burdens of confidentiality and non-use as the Recipient;
iii. The Recipient agrees to take all reasonable steps to ensure that the terms of this Agreement are not violated by such personnel; and
iv. The Recipient agrees to be responsible for any breach of this Agreement by its personnel 
b. To a third party where the Discloser has consented in writing to such a disclosure; and
c. To the extent required by law or by the request or requirement of a court of law, a regulatory body, or an administrative tribunal.

7. The Recipient agrees to retain all Confidential Information at its usual place of business and to store all Confidential Information separate from other information and documents held in the same location. Further, the Confidential Information is not to be used, reproduced, transformed, or stored on a computer or device that is accessible to persons to whom disclosure may not be made, as set out in this Agreement.

8. Subject to clause 9, if reasonably requested by the Discloser the Recipient, to the extent that it is reasonably practicable to do so, must and must procure that its personnel return to the Discloser or destroy all documents containing any Confidential Information.

9. Notwithstanding clause 8, the Recipient may retain any of the Confidential Information it is required to retain by law or by any regulatory or governmental body and as is in accordance with its usual data storage methods.  

10. No action by the Recipient under clauses 8 or 9 releases the Recipient or its personnel from their obligations under this Agreement.  





Ownership and Title
11. Nothing contained in this Agreement will grant to or create in the Recipient, either expressly or implied, any right, title, interest or license in or to the intellectual property of the Discloser.

Term
12. If the Discloser determines that it does not wish to proceed further with the carrying out of the Permitted Purpose, it must promptly advise the Discloser in writing of that fact.  
13. The Recipient must observe the obligations of confidentiality expressed in this Agreement for three (3) years from the date of this Agreement.  
14. This clause survives termination of this Agreement.  

Remedies
15. The Recipient agrees and acknowledges that the Confidential Information is of a proprietary and confidential nature and that any failure to maintain the confidentiality of the Confidential Information in breach of this Agreement cannot be reasonably or adequately compensated for in money damages and would cause irreparable injury to the Discloser.  In the event of any breach or threatened breach by the Recipient of the terms hereof, the Discloser may be entitled to seek injunctive and other equitable relief, and the Recipient shall not plead in defence thereto that there would be an adequate remedy at law.  Any such relief shall be in addition to, and not in lieu of, money damages or any other legal or equitable remedy available to the Discloser.  
Representation
16. In providing the Confidential Information, the Discloser makes no representation, either expressly or impliedly as to its adequacy, sufficiency, completeness, correctness or its lack of defect of any kind.

17. The Discloser warrants it has written consent from the third party participants it acts on behalf to disclose Confidential Information with the Recipient for the Permitted Purpose. 
Assignment
18. Except where a party has changed its corporate name or merged with another corporation, this Agreement may not be assigned or otherwise transferred by either party in whole or part without the prior written consent of the other party to this Agreement.
Amendments
19. This Agreement may only be amended or modified by a written instrument executed by both parties.
Governing Law
20. This Agreement will be construed in accordance with and governed by the laws of the Country of England.

General Provisions
21. This Agreement may be executed by counterparts.
22. Headings are inserted for the convenience of the parties only and are not to be considered when interpreting this Agreement.  Words in the singular mean and include the plural and vice versa.  Words in the masculine mean and include the feminine and vice versa.
23. The clauses, paragraphs, and subparagraphs contained in this Agreement are intended to be read and construction independently of each other.  If any part of this Agreement is held to be invalid, this invalidity will not affect the operation of any part of this Agreement.
24. The Recipient is liable for all costs, expenses and expenditures including, and without limitation, the legal costs reasonably incurred by the Discloser in enforcing this Agreement as a result of any default of this Agreement by the Recipient.
25. The Recipient and the Discloser acknowledge this this Agreement is reasonable, valid and enforceable.  However, if a court of competent jurisdiction finds any of the provisions of this Agreement to be too broad to be enforceable, it is the intention of the Recipient and the Discloser that such provision be reduced in scope by the court only to the extent deemed necessary by that court to render the provision reasonable and enforceable, bearing in mind that it is the intention of the Recipient to give to the Discloser the broadest possible protection to maintain the confidentiality of the Confidentiality Information.
26. No failure or delay by the Discloser in exercising any power, right or privilege provided in this Agreement will operate as a waiver, nor will any single or partial exercise of such rights, powers or privileges preclude any further exercise of them or the exercise of any other right, power or privilege provided in this Agreement.
27. This Agreement will inure to the benefit of and be binding upon the respective heirs, executors, administrators, successors and assigns, as the case may be, of the Recipient and Discloser.
28. This Agreement constitutes the entire agreement between the parties and there are no further items or provisions, either oral or otherwise.

IN WITNESS WHEREOF London Universities Purchasing Consortium and XXX insurance Company have duly affixed their signatures
London Universities Purchasing Consortium (Discloser)

……………………………………………………………………………….. (Signature)
AND

XXX Insurance Company
…………………………………………………………………………......... (Signature)

……………………………………………………………………….. (Date)                                           
