Confidentiality Agreement

1.1 The following definitions and rules of interpretation in this clause apply in this agreement:
Company: the Company submitting a formal tender and requesting access to the Confidential Information
Confidential Information:  all confidential information (however recorded or preserved) disclosed or made available, directly or indirectly, by Merseytravel or its employees, officers, representatives or advisers to the Company and its Representatives including but not limited to:
(a) the fact that discussions and negotiations are taking place concerning the Purpose;
(b) any information that would be regarded as confidential by a reasonable business person relating to the business, affairs, suppliers, plans, intentions, market opportunities, the operations, know-how or software of Merseytravel, and
(c) any information or analysis derived from the Confidential Information;
but not including any information that:
(d) is or becomes generally available to the public (other than as a result of its disclosure by the Company in breach of this agreement); or
(e) was, is or becomes available to the Company on a non-confidential basis from a person who is not prohibited from disclosing the information to the Company; or
(f) is required to be disclosed by law, by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction; or
(g) the parties agree in writing is not confidential or may be disclosed.

Purpose: Access to the full Specification details for the Merseytravel Cash in Transit Service for the purposes of submitting a formal tender for the service.
Representatives: employees, agents and other representatives of the Company.
1.2 Clause, schedule and paragraph headings shall not affect the interpretation of this agreement. 
2. OBLIGATIONS OF THE COMPANY
2.1 The Company shall keep the Confidential Information confidential and, except with the prior written consent of Merseytravel, shall, and shall procure that its Representatives shall not:
(a) use the Confidential Information in any way except for the Purpose; or
(b) disclose or make available any of the Confidential Information to any third party, except as expressly permitted by this agreement; or
(c) copy, reduce to writing or otherwise record the Confidential Information except as strictly necessary for the Purpose (and any such copies, reductions to writing and records shall be the property of Merseytravel).
2.2 The Company may only disclose the Confidential Information to those of its Representatives who need to know this Confidential Information for the Purpose, provided that:
(a) it informs these Representatives of the confidential nature of the Confidential Information before disclosure; 
(b) at all times, it is responsible for these Representatives' compliance with the obligations set out in this agreement.
3. RETURN OF INFORMATION 
3.1 At the request of Merseytravel the Company shall promptly destroy or return to Merseytravel all documents and materials (and any copies) containing, incorporating, or based on Merseytravel's Confidential Information and erase all Merseytravel's Confidential Information from its computer systems.
3.2 In the event the Company is not successful in its tender for the services it shall promptly destroy all documents and materials (and any copies) containing, incorporating, or based on Merseytravel's Confidential Information and erase all Merseytravel's Confidential Information from its computer systems.
4. RESERVATION OF RIGHTS 
4.1 No rights in respect of the Confidential Information are granted to the Company other than those expressly stated in this agreement. 
4.2 Except as expressly stated in this agreement, Merseytravel does not make any express or implied warranty or representation concerning its Confidential Information, or the accuracy or completeness of the Confidential Information.
4.3 The Company acknowledges that damages alone would not be an adequate remedy for the breach of any of the provisions of this agreement. Accordingly, without prejudice to any other rights and remedies it may have, Merseytravel shall be entitled to the granting of equitable relief (including without limitation injunctive relief) concerning any threatened or actual breach of any of the provisions of this agreement.
4.4 The Company shall be liable to Merseytravel for the actions or omissions of its Representatives in relation to the Confidential Information as if they were the actions or omissions of the Company.
5. INDEMNITY
The Company shall indemnify and keep indemnified Merseytravel at all times against all liabilities, costs (including legal costs on an indemnity basis), expenses, damages and losses including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest and expenses suffered or incurred by Merseytravel arising from any breach of this agreement by the Company and from the actions or omissions of any Representative of the Company.
6. GENERAL
6.1 This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements and arrangements between them whether written or oral relating to its subject matter.
6.2 No variation of this agreement shall be effective unless it is in writing and signed by each of the parties (or their authorised representatives). 
6.3 Failure to exercise, or any delay in exercising, any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy.
6.4 No party may assign, sub-contract or deal in any way with, any of its rights or obligations under this agreement save that Merseytravel may assign its rights under this agreement on prior written notice to the Company.
6.5 This agreement is made for the benefit of the parties to it and their successors and permitted assigns and is not intended to benefit, or be enforceable by, anyone else.
6.6 This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and the parties irrevocably agree that the courts of England shall have exclusive jurisdiction.
This agreement has been entered into upon acceptance by the Company.
Signed:…………………..

For and on behalf of:

……………………………

Date:……………………..
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