CONFIDENTIALITY AGREEMENT

THIS AGREEMENT is made on the 

day of


20

BETWEEN:

(1)
[                ]Limited whose registered office is at [   ](“NAME”); and

(2)
LEGAL & GENERAL ASSURANCE SOCIETY LIMITED of One Coleman Street, London EC2R 5AA to include any operating company which is more than 50% owned by Legal & General Group PLC ("Legal & General").

WHEREAS:

(1)
[NAME] Limited and Legal & General have agreed to engage in discussions regarding [details of  possible venture] between [name] and Legal & General (“the Purpose”).

(2)
[NAME] and Legal & General acknowledge that it may be necessary during these discussions and/or negotiations to provide each other with Information which is considered to be proprietary or confidential by the disclosing party for the Purpose.

(3)
This Agreement sets out the basis upon which such Information will be disclosed and treated by both parties.

IT IS AGREED AS FOLLOWS:

1.
For the purpose of this Agreement Information means:

(a)
any and all business operational financial or other information or data whatsoever (including without limitation trade secrets, know-how, client contact details) in the possession of the disclosing party, its associates, subsidiaries or group undertakings and their respective directors, employees, advisors or agents which is either designated confidential or by its very nature and/or circumstances of disclosure is clearly confidential, and which has been disclosed to the receiving party by the disclosing party or by any person on behalf of the disclosing party whether orally, in writing or in any other form;

(b)
any analyses, compilations, studies and other documents prepared by the receiving party or any member of its group which contain, or otherwise reflect, or are generated from any such information as is specified in Clause 1(a) above and/or   


(c)
this Agreement and/or the existence and operation of the Purpose.

2.
In consideration of the disclosing party agreeing to disclose Information to the receiving party in connection with the Purpose the receiving party hereby agrees as follows:

(a)
to treat all the Information as confidential and use reasonable efforts to protect the confidentiality of such Information; and

(b)
not to use the Information for any purpose other than for the Purpose; and 

(c)
not to take more copies of the Information than is necessary for the Purpose; and

(d)
not to disclose or otherwise reveal the Information to any third party without the consent in writing of the disclosing party; and

(e) to ensure proper and secure storage of all Information.

3.
The obligations of confidentiality and the prohibitions against use hereby undertaken by the receiving party shall not apply to any Information which the receiving party can reasonably establish:

(a)
is or becomes generally known or available to the public through no act or default of the receiving party;

(b) becomes known to the receiving party by disclosure from a third party who has a lawful right to disclose the Information;

(c) was already known to the receiving party prior to disclosure by the disclosing party or any person on behalf of the disclosing party unless such knowledge resulted from an unauthorised disclosure from the disclosing party’s;

(d) was independently developed by the receiving party without reliance upon any Information disclosed by the disclosing party.

4.
The receiving party shall be entitled to disclose the Information:

(a)
to such of its directors, officers and employees of any group company who have a business related need to have access to and to consider such Information pursuant to the Purpose; and/or

(b)
to the extent required by law or by any governmental or other regulatory bodies; and/or


(c)
to its professional advisers,

and shall take reasonable steps to procure that any such person to whom the Information is disclosed shall maintain the confidentiality of such Information as if he/she was the receiving party named herein.  The disclosing party shall have the right to enforce the confidentiality obligations contained in this Agreement against the persons set out in this Clause 4 in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999.

5.
Subject to the provisions in Clause 6, the receiving party shall, at the request of the disclosing party, promptly return to the disclosing party all of the Information and copies thereof in whatever form in its possession or control and the media upon which such Information is stored and shall ensure that the Information is erased from the hard disc of any computer in the possession or under the control of the receiving party upon which Information is stored and shall at the request of the disclosing party supply to the disclosing party written confirmation that it has done so.

6.
The obligations of confidentiality herein shall survive for a period of five years following the termination of this Agreement.  The receiving party shall be entitled to retain one copy of the Information for this period.

7.
The receiving party agrees to indemnify the disclosing party against any loss it sustains as a direct result of any unauthorised disclosure of the Information in contravention of the provisions of this Agreement.

8.
No failure by either party in exercising any right, power or privilege under this Agreement shall constitute a waiver by that party of such right, power or privilege, nor shall any single or partial exercise thereof preclude any further exercise of any such right, power or privilege.

9.
Either party reserves the right in its sole and absolute discretion to terminate discussions concerning the Purpose at any time.

10.
No representation or warranty is made or given as to the accuracy or completeness of the Information or the reasonableness of any assumptions based on the Information.

11.
The receiving party agrees that because of the confidential nature of the Information damages would not be an adequate remedy for any breach of this Agreement and the disclosing party would therefore be entitled to specific performance or other equitable relief to enforce the undertakings in this Agreement.

12.
This Agreement shall be governed by and construed in accordance with English law and the parties hereby irrevocably submit to the non-exclusive jurisdiction of the English Courts.

...........................................................

Name:

Title:

DULY AUTHORISED TO SIGN FOR AND ON BEHALF OF

[NAME] Limited

...........................................................

Name:

Title:

DULY AUTHORISED TO SIGN FOR AND ON BEHALF OF

LEGAL & GENERAL ASSURANCE SOCIETY LIMITED


