
NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (the “Agreement”) is entered into and is effective on ______ (the “Effective Date”) between:
1. GENERAL INSURANCE ASSOCIATION OF SINGAPORE (Singapore UEN No. S66SS0020G), a society registered under the laws of Singapore with its registered office located at 180 Cecil Street, #15-01 Bangkok Bank Building, Singapore 069546 (“GIA”); and 
2. [Name of the Company] (Singapore UEN No. _________), a company duly incorporated under the laws of Singapore with its principal place of business at ________________ (“Name of the Company”);
(collectively referred to as the “Parties”, and each individually a “Party”).

WHEREAS:

A. The Parties are engaged in discussions concerning the Request for Proposal for the ARCM and IPSR systems (the "Purpose");
B. This Agreement provides for the disclosure by GIA (the “Disclosing Party”) to [Name of the Company] (the “Receiving Party”) of information which is deemed confidential by the Disclosing Party in connection with the Purpose between the Parties; and 
C. The Receiving Party agrees to maintain the confidentiality and not disclose the Confidential Information (as defined below) to any other parties and only use that Confidential Information subject to the terms and conditions of this Agreement.

NOW IT IS HEREBY AGREED between the parties as follows:
1. INTERPRETATION
1.1 The following rules of interpretation apply, unless the context requires otherwise:
(a) References to Clauses and Exhibits are to the clauses of and schedules to this Agreement, references to this Agreement include its schedules and references to a part or paragraph are to a part or paragraph of a schedule to this Agreement.

(b) The headings in this Agreement are for reference only and do not affect the interpretation of the clauses set out in this Agreement.
(c) The rule known as the ejusdem generis rule will not apply, and accordingly words introduced by words and phrases such as “include”, “including”, “other” and “in particular” will not be given a restrictive meaning or limit the generality of any preceding words or be construed as being limited to the same class as the preceding words where a wider construction is possible.
(d) Any reference to “in writing” or “written” includes any method of reproducing words or text in a legible and non-transitory form which includes e-mail.

2. TERM

2.1 This Agreement with respect to the obligations of confidentiality and restriction on use of Confidential Information will be effective and will remain valid for a period of 6 years from the Effective Date of this Agreement. 
3. CONFIDENTIAL INFORMATION 
3.1 "Confidential Information" means any and all information which is directly or indirectly disclosed by the Disclosing Party to the Receiving Party in whatever form (including all oral and visual information and all information recorded in writing or electronically, or in any other form and any document, electronic file or any other medium of representing or recording information which contains or is derived or copied from such information) before or after the Effective Date of this Agreement and will include but is not limited to: 
(a) research, development or technical information, confidential and proprietary product, intellectual property rights; 
(b) business, operations or technology of the Disclosing Party or any of its Members;
(c) details of customers, suppliers, debtors or creditors; 

(d) information relating to the officers, directors or employees of the Disclosing Party or any of its Members; and 
(e) Personal Data.
In order to avoid any doubt, such information includes all technical, commercial, market studies, customers, customers lists, products, photographs, negatives, digital images, sales aids, contracts, copyrights, computer programs, applications, technical data, licensed technology, patents, procedures, methods, designs, strategies, plans, liabilities, assets, cost revenues, sales costs, production costs, profits, organisation, employees, agents, distributor lists, know-how, goodwill, trademarks, trade names, names or other business and commercial practices in general, relating directly or indirectly to the foregoing, whether or not acquired during the negotiation stages or the implementation.
3.2 “Members” mean any company that is a member of the Disclosing Party.
3.3 "Personal Data" will have the same meaning as that set out in the Personal Data and Protection Act (No. 26 of 2012) (the “PDPA”) and will include but is not limited to an individual’s:

(a) name, telephone number(s), mailing address, email address and any other information which has been provided in any forms that have been submitted, or in other forms of interaction;
(b) personal identification/FIN, work pass or passport number;
(c) title, date of birth/age, sex, marital status, education background, driving records, employment history, photo, skills and experience, nationality and occupation;
(d) passwords, credit card or bank account information; 
(e) medical condition and health details; 
(f) camera or video footage (including CCTV footage);
(g) recordings of telephone calls;
(h) insurance information; and
(i) information to investigate crimes, including fraud and money laundering.
4 OBLIGATIONS OF CONFIDENTIALITY
4.1 During the Term of this Agreement as per Clause 2, the Receiving Party warrants and undertakes to the Disclosing Party that it must:
(j) at all times keep in strict confidence all and any Confidential Information that is disclosed or provided to the Recipient Party by the Disclosing Party and will not, directly or indirectly, inform or disclose any or all Confidential Information to any third-party (including, without limitation, any person, firm, corporation, association or any other legal or non-legal entity) unless prior written consent is obtained from the Disclosing Party; 
(k) not utilise or in any other manner whatsoever, either wholly or partly, use (including, without limitation, in competition against the Disclosing Party) directly or indirectly any Confidential Information disclosed by the Disclosing Party for purposes other than the Purpose;
(l) use the same degree of care and discretion as the Receiving Party uses with respect to similar information of its own, but in no event, not less than reasonable care, to avoid any unauthorised disclosure, publication, duplication, retention, dissemination, distribution or use of the Confidential Information;
(m) immediately return at its own expense all Confidential Information (including copies) which are in its possession or control to the Disclosing Party upon the termination of the Purpose or upon written notice by the Disclosing Party requesting the same (whichever is earlier);

(n) immediately notify the Disclosing Party of any unauthorised disclosure or use of Confidential Information of which the Receiving Party becomes aware and will take all steps which the Disclosing Party may reasonably require in relation to such unauthorised disclosure or use;

(o) not reverse engineer, de-compile or disassemble the Confidential Information;

(p) not use, nor cause to be used at any time, Confidential Information of the Disclosing Party to the economic detriment of the Disclosing Party; and 

(q) not use, nor cause to be used at any time, Confidential Information of the Disclosing Party in any manner which will (or will likely) damage, dilute or tarnish the Disclosing Party’s goodwill and/or reputation.
4.2 With respect to Personal Data, the Receiving Party must comply with the PDPA and all related subsidiary legislations (collectively the “Personal Data and Protection Legislations”) in respect of any and all Personal Data that it receives from the Disclosing Party. The Receiving Party undertakes to:

(a) ensure that it has in place appropriate measures to ensure the security of the Personal Data, and to guard against unauthorised or lawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data in accordance with the Personal Data and Protection Legislations;
(b) provide the Disclosing Party with such information as the Disclosing Party may require to satisfy itself that the Receiving Party is complying with its obligations under the Personal Data and Protection Legislations;
(c) promptly notify the Disclosing Party of any breach of the security measures required to be put in place pursuant to this clause; and
(d) ensure it does not knowingly or negligently do or omit to do anything which places the Disclosing Party in breach of the Disclosing Party’s obligations under the Personal Data and Protection Legislations.
4.3 The Receiving Party may make copies of the Confidential Information only to the extent that the same is strictly required for the Purpose and agrees that all Confidential Information (including any copies made) will remain as the exclusive property of the Disclosing Party and that the obligations of confidentiality as set out in this Agreement, subject to any applicable law, will endure without limitation in time, even after the termination of this Agreement.

4.4 The Receiving Party may make the Confidential Information which has been disclosed by the Disclosing Party available only to its employees, officers, directors, agents, advisors, or any persons employed by the Receiving Party and/or involved on a “need-to-know” basis so as to carry out the Purpose of this Agreement (collectively “Authorised Recipients” and each an “Authorised Recipient”). The Receiving Party is required to:
(a) keep the Disclosing Party informed of the identity of its Authorised Recipients upon request;
(b) not make any other use of the Confidential Information for its own benefit or that of any third party except for the Purpose nor make unnecessary copies of the same without the prior written approval of the Disclosing Party;

(c) procure that each of its Authorised Recipients to whom Confidential Information is disclosed, strictly comply with the terms of this Agreement as if he were a party to the Agreement, and must take all steps available to it to enforce such obligations of confidentiality as set out in this Agreement; and
(d) accept any responsibility for any breach of any of the terms set out in this Agreement by the Receiving Party or any of its Authorised Recipients and must indemnify and hold the Disclosing Party harmless on demand from and against all claims, demands, liabilities, losses, damages, costs and expenses suffered or incurred by the Disclosing Party arising directly or indirectly from a breach of this Agreement by the Receiving Party and/or any of its Authorised Recipients.

4.5 The Receiving Party must ensure that its Authorised Recipients will:
(a) keep confidential and not disclose any of the Confidential Information; and

(b) use the Confidential Information solely for the Purpose.
4.6 The Parties agree that the disclosure of Confidential Information by the Disclosing Party to the Receiving Party does not confer upon the Receiving Party any rights (including, without limitation, ownership and intellectual property licences) to the Confidential Information.

4.7 The Receiving Party agrees not to disclose to any third-party or non-party to this Agreement the fact that any discussions or negotiations are taking place between the Parties (including any of the terms, conditions or other facts with respect to such discussions or negotiations), unless the Receiving Party obtains the Disclosing Party’s prior written consent to such disclosure. 

5 EXCEPTIONS
5.1 Notwithstanding Clause 4.1 above, the obligations of confidentiality with respect to the use and disclosure of Confidential Information will not apply to any information which:

(a) is in or subsequently enters the public domain, other than through or as a result of a breach of this Agreement such as by prior unauthorised disclosure by the Receiving Party or any of its Authorised Recipients;

(b) is known to the Receiving Party on a non-confidential basis prior to the disclosure pursuant to this Agreement; 

(c) is received by the Receiving Party from a third party without either an obligation of non-disclosure or breach of an obligation of confidentiality in such third party’s receipt or transmission of the Confidential Information;

(d) is or was independently developed by the Receiving Party prior to the disclosure to the Receiving Party by the Disclosing Party of any Confidential Information (as evidenced by documentation); 

(e) is explicitly approved for release by prior written authorisation of the Disclosing Party; and
(f) if the Receiving Party or any of its Authorised Recipients are required by law or by order of a court of competent jurisdiction or by any rule, direction or regulation of any regulatory or governmental authority to be disclosed provided that the Receiving Party will, to the extent permitted and practicable under such law, order, rule and/or regulation, promptly notify the Disclosing Party by written notice of the fact to the Disclosing Party prior to such disclosure and, if requested by the Disclosing Party, cooperate in obtaining a protective order or otherwise requiring the Confidential Information so disclosed to be used only for the purposes of such law, court order or rule, direction or regulation of such regulatory or governmental authority.

6 REMEDIES

6.1 The Receiving Party acknowledges and accepts that a breach of this Agreement by the Receiving Party may cause the Disclosing Party and/or its Members to suffer irreparable damage for which monetary damages would not be an adequate remedy or sufficient compensation for any breach of this Agreement by the Receiving Party.
6.2 Accordingly, in the event of a breach or threatened breach of the terms set out in this Agreement by the Receiving Party:
(a) the Disclosing Party and/or its Members will be entitled to seek specific performance or injunctive relief and other equitable relief; 
(b) the Disclosing Party and/or its Members will be entitled to the reimbursement of any costs, claims, demands or liabilities, arising in connection with the breach or threatened breach; and 
(c) such remedies will not be the exclusive remedies for any such breach but will be in addition to all other remedies available at law or in equity.
7 NOTICES 

7.1 All notices, demands or other communications required or permitted to be given or made must be in writing and made by e-mail to the intended recipient as set out as follows: 
GENERAL INSURANCE ASSOCIATION OF SINGAPORE 
E-mail: feedback@gia.org.sg 

NAME OF COMPANY 
E-mail:
7.2 Either Party may notify the other Party by notice in writing via e-mail of a new e-mail address to which notices, requests and other communications are to be given by.

8 NON-ASSIGNMENT 
8.1 Any assignment of this Agreement or any of its obligations or undertakings under this Agreement by the Receiving Party without the prior written consent of the Disclosing Party will be void.
9 ENTIRE AGREEMENT
9.1 This Agreement constitutes the entire agreement among the Parties with respect to the matters which have been set out in this Agreement. Each provision of this Agreement will be construed as though all Parties have participated equally in the drafting. Consequently, the Parties acknowledge and agree that any rule of construction that a document is to be construed against the drafting party will not be applicable to this Agreement.
10 WAIVER
10.1 No failure or delay by the Disclosing Party or the Receiving Party in exercising any right, power or privilege will operate as a waiver of this Agreement, nor will any single or partial exercise of any right or remedy preclude any other or further exercise or the exercise of any right, remedy, power or privilege as set out in this Agreement. A waiver is not valid or binding on the Party granting that waiver unless it is in writing and signed by the Party.
11 SURVIVAL
11.1 The terms of this Agreement will survive the termination and/or expiry of this Agreement as per Clause 2 and will continue until matters are in the public domain due to no breach of this Agreement.
12 AMENDMENTS AND VARIATIONS
12.1 No amendment or variation of this Agreement will be effective unless it is made in writing and signed by or on behalf of the Parties. 
12.2 Unless expressly agreed, no amendment or variation is to constitute a general waiver of any provisions of this Agreement, nor will it affect any rights, obligations or liabilities under or pursuant to this Agreement which have already accrued up to the date of the amendment or variation, and the rights and obligations of the Parties under or pursuant to this Agreement will remain in full force and effect, except and only to the extent that they are so amended or varied.
13 NO WARRANTIES
13.1 Confidential Information will be disclosed on an “as is” basis. The Disclosing Party makes no warranty as to the accuracy or completeness of the Confidential Information disclosed. The Receiving Party will have no claim against the Disclosing Party for any loss resulting from the use of Confidential Information by the Receiving Party or its Authorised Recipients.
14 SEVERANCE
14.1 Any provision of this Agreement, which is prohibited or unenforceable in any jurisdiction, will be ineffective in that jurisdiction to the extent of the prohibition or unenforceability. That will not invalidate the remaining provisions of this Agreement nor affect the validity or enforceability of that provision in any other jurisdiction.

15 PARTNERSHIP
15.1 This Agreement is not intended to constitute, create, give effect to, or otherwise recognise a joint venture, partnership or formal business entity of any kind. Any exchange of Confidential Information under this Agreement must not be deemed as constituting any offer, acceptance, or promise of any further contract or amendment to any contract which may exist between the Parties. Each Party will act independently and not as an agent of the other for any purpose whatsoever and neither will have any authority to bind the other. 

16 GOVERNING LAW AND JURISDICTION
16.1 This Agreement will be governed in accordance with the Laws of Singapore and each of the Parties submits to the non-exclusive jurisdiction of the Courts of Singapore and waives any right to claim that the Courts of Singapore are an inconvenient forum.

17 RIGHTS OF THIRD PARTIES 
17.1 A person who is not a party to this Agreement has no right under the Contracts (Rights of Third Parties) Act (Chapter 53B) (“Act”) to enforce any term of this Agreement but this does not affect any right or remedy of the Disclosing Party’s Members or any third party that exists or is available apart from that Act.
IN WITNESS WHEREOF this Agreement has been signed by or on behalf of each of the Parties on the Effective Date above.

SIGNED by ___________________________
)

for and on behalf of




)

GENERAL INSURANCE ASSOCIATION 
)
OF SINGAPORE




)

in the presence of:-




)   ________________________

_____________________________________

Name of witness:

SIGNED by ___________________________
)

for and on behalf of




)

NAME OF COMPANY 



)

in the presence of:-




)   ________________________
_______________________________________

Name of witness:
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