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[bookmark: Text2]The County of Los Angeles, a political subdivision of the State of California (“County”), requires       (“Proposer”) to execute this Confidentiality Agreement (“Agreement”) effective as of the date listed (the “Effective Date”) in connection with Proposer’s participation in the RFP process (as defined in the Recitals below).

Recitals

A.	Proposer and County are considering entering into a business arrangement; 

B.	County issued a Request for Proposals for the Cost Accounting and Decision Support System and Services (CADS System) (“RFP”) dated September 2019 for the provision of the CADS System software, implementation, maintenance and support, and other professional services.  Contractor plans to submit a response to the County RFP (“Proposal”); and

C.	County recognizes and supports the importance of maintaining open and public records.  As to certain matter, there may be a compelling interest that justifies exemption from public disclosure and in preserving the confidential nature of County’s material.  In those limited circumstances, County requires this Agreement to ensure such Confidential Information (defined below) is subject to the confidentiality and non-disclosure restrictions imposed by this Agreement.

Agreement

In consideration of the foregoing Recitals (which are incorporated into this Agreement) and the terms and conditions set forth below, the Proposer, intending to be legally bound, agrees as follows:

1.	Definition of Confidential Information. The term “Confidential Information” means (a) all information or material which is marked “Confidential,” “Restricted,” or “Proprietary Information” or other similar marking, or information which the receiving party knows or reasonably should know is considered to be confidential information of the disclosing party, and (b) Personally Identifiable Information, as defined below.

2.	Definition of Personally Identifiable Information.  The term “Personally Identifiable Information” shall mean any information relating to an identified or identifiable individual.  For the avoidance of doubt, Personally Identifiable Information shall include all “protected health information” as defined under the Health and Insurance Portability and Accountability Act of 1996 (42 U.S.C. §1320d), “nonpublic personal information,” as defined under the Gramm-Leach-Bliley Act (15 United States Code (“U.S.C.”) §6801 et seq.), and “Personal Data” as that term is defined in EU Data Protection Directive (Directive 95/46/EEC) on the protection of individuals with regard to processing of personal data and the free movement of such data.

3.	Restrictions on Use.  Proposer shall not use, without the prior written consent of County, any portion of County’s Confidential Information for any purpose other than preparing a Proposal.  Proposer agrees that:  

	(a)	it will hold the Confidential Information of County in the strictest confidence; 

	(b)	it will exercise no less care with respect to County’s Confidential Information than the level of care exercised with respect to its own similar Confidential Information; 

	(c)	it will not, without County’s prior written consent, copy or disclose to any third party (except as provided in part (e), below) any portion thereof; 

	(d)	it will notify County immediately of any unauthorized disclosure or use, and will cooperate with County to protect all proprietary rights in and ownership of its Confidential Information; and

	(e)	it will restrict dissemination of the Confidential Information of County to only those persons within or related to its organization, including its contractors, agents, lawyers, accountants, and similar professionals, who are directly involved in the Proposal, and who are bound by terms substantially similar to the terms set forth herein.

Proposer shall only make the minimum number of copies of County’s Confidential Information necessary to prepare the Proposal and shall ensure that all such copies include an appropriate legend concerning the confidentiality of such information.

4.	Exceptions.  The foregoing shall not prohibit or limit the Proposer’s use, disclosure, reproduction, or dissemination of County’s Confidential Information which:

	(a)	is or becomes public domain information or material through no fault or breach on the part of Proposer;

	(b)	as demonstrated by the written records of Proposer, was already lawfully known (without restriction on disclosure) to Proposer prior to the information being disclosed to Proposer by County or any representative of County;

	(c)	has been or is hereafter rightfully furnished to Proposer without restriction on disclosure by a third person lawfully in possession thereof;

	(d)	has been independently developed, by or for the Proposer, without reference to the Confidential Information of County; or

	(e)	is required to be disclosed, but only to the extent required, by court order, or pursuant to applicable law or regulation, provided that Proposer notifies County so that County may have a reasonable opportunity to obtain a protective order or other form of protection against disclosure.  Notwithstanding any such compelled disclosure by Proposer, such compelled disclosure will not otherwise affect Proposer’s obligations hereunder with respect to Confidential Information of County so disclosed. 

	It shall be presumed that any Confidential Information in the possession of Proposer that has been disclosed to it by County or any representative of County is not within any of the exceptions above, and the burden is on Proposer to prove otherwise by records and documentation.

5.	No License; Ownership.  No license to Proposer hereto, under any trademark, patent, copyright, or any other intellectual property right, is either granted or implied by the disclosure of Confidential Information to Proposer.  County shall remain the sole and exclusive owner of its Confidential Information.

6.	Return of Confidential Information.  Proposer agrees that, upon termination of this Agreement, or at any time upon the request of County, it will promptly:

	(a)	return or destroy, at the option of County, all originals and copies of all documents and materials it has received from County containing Confidential Information;

	(b)	deliver or destroy, at the option of County, all originals and copies of all summaries, records, descriptions, modifications, negatives, drawings, adoptions, and other documents or materials, whether in writing or in machine-readable form, prepared by it or prepared under its direction or at its request from the documents and materials referred to in subparagraph (a); and

	(c)	provide a notarized written statement to County certifying that all documents and materials referred to in subparagraphs (a) and (b) have been delivered to County or destroyed, as requested by County.

The obligations set forth in this Section shall be subject to any retention obligations imposed on Proposer by law or regulation.

7.	Equitable Relief.  Proposer agrees and acknowledges that any breach of this Agreement would cause County irreparable harm for which monetary damages would be inadequate.  Accordingly, County will be entitled to seek injunctive or other equitable relief to remedy any threatened or actual breach of this Agreement by Proposer, as well as monetary damages.

8.	No Commitment.  Nothing contained in this Agreement shall be construed as (a) imposing an obligation on County to disclose any of its Confidential Information; or (b) requiring County to enter into any business relationship, negotiations, or agreements with the Proposer.  Additionally, this Agreement does not constitute or imply commitment by County to purchase, license, favor, or recommend any product or service of Proposer.

9.	Term and Termination. This Agreement will continue in effect until County provides written notice of termination to Proposer.  In the event of termination of this Agreement, Proposer shall continue to hold the Confidential Information in strict confidence as set forth herein for five (5) years from the date of termination, except with regard to (a) any Personally Identifiable Information which shall be held in strict confidence in perpetuity or (b) trade secrets of County, which shall be held in confidence for as long as such information remains a trade secret.

10.	Pursuance of Other Business Opportunities.  Subject to Proposer’s confidentiality obligations hereunder, it is understood and acknowledged by both County and Proposer that they have been independently pursuing business opportunities in the areas to which the Confidential Information pertains and that nothing contained herein shall be deemed or construed to preclude either County or Proposer from pursuing these opportunities independently or with any other third party, or either County or Proposer from discontinuance of said pursuit without any liability accruing to the other.

11.	Miscellaneous.  This Agreement shall be governed by the laws of the State of California, without reference to its choice of law rules, applicable to agreements between residents of California made and to be performed entirely within the State of California.  Proposer agrees and consents to the exclusive jurisdiction of the courts of the State of California for all purposes regarding this Agreement and further agrees and consents that venue of any action brought hereunder shall be exclusively in the County of Los Angeles.  This Agreement shall be binding upon, and shall inure to the benefit of, County and Proposer and their respective successors and assignees.  Any modifications to this Agreement must be in writing and signed by County and Proposer.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original copy of this Agreement and all of which, when taken together, shall be deemed to constitute one and the same Agreement.  Proposer may not assign this Agreement without the prior written consent of County.  Any assignment in violation of this Section will be void.  For purposes of this Agreement, each party shall include all parents, subsidiaries, and divisions of such party.  

12.	Authority.  The person whose signature appears hereon warrants and guarantees that he or she has been duly authorized and has full authority to execute this Agreement on behalf of the entity on whose behalf this Agreement is executed and has the authority to enter into this Agreement on the terms set forth herein.






	PROPOSER

	By:
	

	Name:
	     

	Title:
	     

	Company:
	     

	Date:
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