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Mutual Non-Disclosure Agreement 
Dated: [date]

1 The Parties
This non-disclosure agreement (the “Agreement”) is made between the signing parties set out below:

1. [company name] Limited, a company registered in England under company number [company number], with its registered office at [address]; and

2. Hiscox Underwriting Group Services Limited, a company registered in England under company number 041337419, with its registered office at 1 Great St Helen’s, London, England EC3A 6HX;
collectively referred to herein as the “Parties” and individually as a “Party”.
This Agreement shall become effective when both Parties have signed and on the last date of signature.  
2 DefinitionS
In this Agreement:

“Affiliate” 
is a legal entity that a Party Controls, or that Controls a Party, or is under common Control with that Party, where “Control” means possession by one entity of a 50% or greater interest in another entity or the right to direct the management of that entity; and

“Authorised Representative”, means any employee, director, officer, sub-contractor, agent of or adviser to a Party including, where relevant, those of an Affiliate.
This Agreement is entered into in connection to Hiscox supplying certain Confidential Information to the other Party so that [insert relevant purpose text] (the “Purpose”) each Party may, upon execution of this Agreement, disclose to the other Party (the “Recipient”) certain non-public confidential material and information in any form including, but not limited to (including any copies, backups, iterations, abstracts, derivatives, extracts, summaries or similar of the same) such as product, financial, marketing, manufacturing, organisational, technical, strategic knowhow and/or including procedures and/or processes, personal data whether such materials or information have been marked as “confidential” or by its very nature is manifestly confidential hereafter referred to as "Confidential Information".  

3 Terms
In consideration of the disclosure of the Confidential Information and as a condition to such disclosure, the Parties agree as follows:

1. The Recipient:
i) shall protect the confidentiality of the Confidential Information and take the same protective measures and care as it does to prevent unauthorised disclosure of its own Confidential Information and in any event to take no less than reasonable care to protect confidentiality of the Confidential Information; 
ii) shall only disclose Confidential Information to its Authorised Representatives on a need to know basis solely in connection with the Purpose; 

iii) shall ensure that Authorised Representative receiving Confidential Information are aware that it is confidential; 
iv) shall ensure that Authorised Representatives receiving Confidential Information are subject to confidentiality obligations which are consistent with this Agreement; and.  
v) accepts all responsibility for all of its Authorised Representatives’ use of the Confidential Information. 
vi) shall take all reasonable steps to control the copying and distribution of Confidential Information so that only the minimum number necessary (if any) of copies are made to fulfil the Purpose.  

2. Within one week (or other such time agreed between the Parties) of a written request, the Recipient and Authorised Representatives shall promptly return, delete and/or destroy (at the Discloser’s discretion) all Confidential Information which is in the possession, custody or control of the Recipient, its Authorised Representatives and its Affiliates and will provide a written confirmation on completion. The obligation to return, delete and/or destroy Confidential Information does not extend to recalling and deleting automatically stored backup copies of electronic information where doing so is not practical, or Confidential Information that is required (but only to the extent of the requirement) to be retained for audit, legal or regulatory purposes. The obligations in this Agreement shall continue to apply to such retained Confidential Information.

3. Confidential Information does not include any information that:

(i) is or becomes publicly available other than as a result of a breach of this Agreement;

(ii) is received by the Recipient from another source who may lawfully disclose the information and is not under an obligation to keep it confidential by the Discloser;

(iii) is lawfully known to the Recipient without an obligation to keep it confidential by the Discloser and the Recipient can provide evidence of this; or
(iv) is independently developed by the Recipient without use of the Confidential Information; 
4. The Recipient shall notify the Discloser promptly in writing (and in any event within 24 hours) upon discovery of any unauthorised use or disclosure of Confidential Information.

5. The Recipient acknowledges that the Discloser, its Affiliates and their respective Authorised Representatives makes no representation or warranty as to the suitability, fitness for purpose,  accuracy or completeness of the Confidential Information.

6. The Recipient, its Affiliates or their Authorised Representatives may disclose Confidential Information to a third party where required by a legal or regulatory authority but in such case the Recipient must, where legally permitted:

(i) notify the Discloser of the requirement before disclosure, so that Discloser may seek a protective order;

(ii) take all reasonable steps to minimise the amount of Confidential Information disclosed; and
(iii) exercise its best efforts to obtain reliable assurances from the third party to maintain the confidentiality of the Confidential Information that it is compelled to disclose.

7. Nothing in this Agreement shall impose any obligation upon either Party to consummate a transaction with the other Party in relation to the Purpose or otherwise.

8. The Parties acknowledge that any threatened or actual violation of the confidentiality provisions of this Agreement may result in irreparable harm to the Discloser for which there may be no adequate remedy in damages and that in those circumstances the Discloser may seek an injunction, specific performance or other equitable relief to enforce this Agreement.

9. Each Party shall use reasonable endeavours to keep information, software and data exchanged with the other Party free from viruses and other malicious code during the existence of this Agreement, including deploying and maintaining a commercially available anti-virus product within its IT systems.
10. The invalidity or unenforceability of any term of, or any right pursuant to the terms of, this Agreement shall not in any way affect the remaining terms and rights as set out in this Agreement.

11. Each Party accepts that this Agreement does not grant any Party any right or licence (directly or indirectly) under any patent, know-how, trademark, copyright or other intellectual property right owned by the other Party.

12. Nothing in this Agreement shall be construed to imply any relationship of agency or partnership between the Parties and the Parties are not engaged in a joint venture.

13. This Agreement can only be varied by written agreement between the Parties.
14. Any delay or failure of a Party to exercise a right or remedy will not result in a wavier of that right or remedy, or any other right or remedy.
15. The confidentiality obligations of the Parties under this Agreement shall terminate six (6) years from the date of last disclosure of Confidential Information.

16. This Agreement sets out the entire agreement between the Parties concerning disclosure of Confidential Information but where other contracts between the Parties also contain confidentiality obligations those obligations are not affected and will remain in force.

17. A person who is not a Party or an Affiliate to a Party to this Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.

18. This Agreement shall be governed by and construed in accordance with English law and the Parties agree to submit to the exclusive jurisdiction of the English courts in the determination of any dispute relating to or arising from this Agreement.

In witness whereof, the Parties accept this Agreement and have caused this Agreement to be executed, and each Party represents and warrants that its signatory whose signature appears below has been, and is on the date executed, duly authorised to execute this Agreement on its behalf.
	Signed:
	Signed:

	Name:
	Name: 

	Title:
	Title: 

	Date:

for and on behalf of   [company name]  Limited
	Date: 
for and on behalf of Hiscox Underwriting Group Services Limited
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