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NON-DISCLOSURE AGREEMENT
Highway and Street Lighting Term Service Contract 2027–2033
This Non-Disclosure Agreement ("Agreement") is made on the ____ day of __________ 20___
BETWEEN
[The Isle of Anglesey County Council], whose principal office is at Council Offices County Offices, Llangenfi Anglesey LL77 7TW ("Authority")
and
[Tenderer Name                              ], whose registered office is at [Address                       ] ("Tenderer")
Together referred to as "the Parties" and individually as a "Party".

1. PURPOSE
The Parties (“the Disclosing Party”) intend to provide certain information to the other Party (the “Receiving Party”) in connection with the procurement process for the Highway and Street Lighting Term Service Contract 2027–2033 ("Procurement").
The Parties acknowledge that Confidential Information may be disclosed during the Procurement and agree to protect such information in accordance with the terms of this Agreement.

2. CONFIDENTIAL INFORMATION
For the purposes of this Agreement, "Confidential Information" means all information, whether written, oral, visual, electronic or in any other form, disclosed by or on behalf of the Authority relating to:
· Tender documentation and specifications;
· Asset inventories and condition data;
· Highway and street lighting infrastructure;
· Electrical testing records;
· Energy consumption data;
· Maintenance strategies and programmes;
· Pricing information;
· Technical drawings and plans;
· Security-sensitive information;
· Procurement evaluations and methodologies;
· Commercial, operational or financial information;
· Any information marked or identified as confidential.
· TUPE Information
Confidential Information shall also include any copies, extracts, analyses, notes, reports or summaries derived from such information, and shall also include any information identified in writing as being of a confidential nature or that would be deemed by the reasonable person to be confidential. 

3. OBLIGATIONS OF THE TENDERER
The Parties shall:
a. Keep all Confidential Information strictly confidential;
b. Use the Confidential Information solely for participation in the Purpose;
c. Not directly or indirectly disclose Confidential Information to any third party except where necessary for the Procurement and only to employees, agents, consultants, subcontractors or professional advisers who:
· Have a legitimate need to know;
· Are bound by confidentiality obligations no less onerous than those contained in this Agreement.
d. Take all reasonable steps to safeguard Confidential Information, including establishing and maintaining adequate security measures against unauthorised access, disclosure, loss or misuse;
e. not copy, reduce to writing or otherwise record the Confidential Information except as strictly necessary for the Purpose. Any such copies, reductions to writing and records shall be the property of the Disclosing Party; 
f. Notify the Disclosing Party immediately upon becoming aware of any unauthorised disclosure or breach of this Agreement;
g. not use or exploit the Confidential Information in any way except for the Purpose; and
h. not process the Confidential Information in any way using machine learning or artificial intelligence (“AI”) models.

4. EXCLUSIONS
The obligations under this Agreement shall not apply to information which:
a. Is or becomes publicly available other than through breach of this Agreement;
b. Was lawfully known to the Receiving Party  before disclosure by the Authority;
c. Is received from a third party without breach of any obligation of confidentiality;
d. Is independently developed without use of the Confidential Information;
e. Is required to be disclosed by law, court order or regulatory requirement; or
e. The Parties agree in writing that the information is not confidential or authorise its use. 
Where disclosure is required by law, the Receiving Party shall, where legally permitted, use all reasonable endeavours to notify the Disclosing Party before making such disclosure.
If a Party is unable to inform the other Party before Confidential Information is disclosed pursuant to the above provision, it shall, to the extent permitted by law, inform the other Party of the full circumstances of the disclosure and the information that has been disclosed as soon as reasonably practicable after such disclosure has been made.

5. PROCUREMENT RESTRICTIONS
The Tenderer shall not contact Authority staff regarding the Procurement except through the formal procurement channels specified in the tender documentation;

6. DATA PROTECTION
The Parties shall comply with all applicable data protection legislation, including the UK General Data Protection Regulation (UK GDPR), the Data Protection Act 2018 and any successor legislation.
Where personal data is disclosed during the Procurement, such data shall be processed only for Procurement purposes and in accordance with applicable legislation.

7. RETURN OR DESTRUCTION OF INFORMATION
Upon written request by the Disclosing Party, or upon completion or termination of the Procurement process, the Receiving Party shall:
· Return all Confidential Information to the Authority; or
· Securely destroy all Confidential Information and certify such destruction if requested.
The Receiving Party may retain information only where required by law or internal governance requirements or archival back-up purposes in the ordinary course of the Receiving Party’s information technology systems so long as the Receiving Party makes no further use of those copies, which shall still be subject to the confidentiality obligations under this Agreement.

8. INTELLECTUAL PROPERTY
All intellectual property rights in the Confidential Information shall remain vested in the Authority or the relevant owner.
Nothing in this Agreement grants the Tenderer any licence or right to use the Confidential Information other than for the purposes of the Procurement.
Except as expressly stated in this Agreement or where required as part of the Procurement (including terms and conditions related to the Procurement), no party makes any express or implied warranty or representation concerning its Confidential Information, including but not limited to the accuracy or completeness of the Confidential Information. The Disclosing Party accepts no liability for any loss arising from use of the Confidential Information by the Receiving Party for any reason.

9. FREEDOM OF INFORMATION
The Tenderer acknowledges that the Authority may be subject to:
· Freedom of Information Act 2000;
· Environmental Information Regulations 2004;
· Any applicable transparency or public disclosure obligations.
Where the Authority receives a request to disclose any information that, under this Agreement, is the Tenderer’s Confidential Information, it will notify the Tenderer and will consult with the Tenderer. The Tenderer shall respond to the Authority within 3 working days after receiving the Authority’s notice of the request.  In the event that the Tenderer fails to respond within the requisite period, the Authority reserves the right to disclose any such information it deems appropriate.
The Authority may disclose information where required by law and shall determine in its absolute discretion whether any exemption applies, and/or whether to be disclosed in response to a request for information under the relevant law and in no event shall the Tenderer respond directly to a request for information unless expressly authorised to do so by.

10. TERM
This Agreement shall commence on the date of signature and shall remain in force for:
· The duration of the Procurement; and
· A further period of five (5) years following completion, cancellation or award of the Contract,
unless otherwise required by law.
11. REMEDIES
The Parties acknowledges that any breach of this Agreement may cause irreparable harm to the Disclosing Party for which damages alone may not be an adequate remedy.
The Disclosing Party shall be entitled to seek injunctive relief, specific performance and any other remedies available at law.
The Authority shall not be liable for indirect or consequential damages. The maximum liability of the Authority shall be limited to £10,000 (ten thousand pounds).

A delay or failure to exercise, or the single or partial exercise of, any right or remedy does not waive that or any other right or remedy, nor does it prevent or restrict the further exercise of that or any other right or remedy.

12. GOVERNING LAW
This Agreement shall be governed by and construed in accordance with the laws of England and Wales.
The Parties submit to the exclusive jurisdiction of the courts of England and Wales.

13. ENTIRE AGREEMENT
This Agreement constitutes the entire agreement between the Parties concerning confidentiality in relation to the Procurement and supersedes all previous understandings relating to the same subject matter.
If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Agreement.

EXECUTION
For and on behalf of the Authority
Name: ______________________________
Position: ____________________________
Signature: ___________________________
Date: _______________________________

For and on behalf of the Tenderer
Name: ______________________________
Position: ____________________________
Signature: ___________________________
Date: _______________________________

Procurement Reference: 
Contract Title: Highway and Street Lighting Term Service Contract 2027–2033
Authority: Isle of Anglesey County Council
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