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	THIS CONFIDENTIAL INFORMATION AND NONDISCLOSURE AGREEMENT is made and entered into by and between       and QBE Insurance Corporation.

	Recitals

	A.       is in the business of arranging for the economical delivery of health care services to beneficiaries of health care plans through contractual arrangements with independent physicians, hospitals, and other preferred providers (collectively referred to as the "Providers"), and through the utilization review of such services.
B.       desires to receive certain data and other information of a confidential or proprietary nature concerning       in connection with the possibility of entering into a business relationship with      , or in connection with its existing business relationship with      .
C.       considers this information confidential and proprietary, but is willing to provide such information and allow such disclosure on a confidential basis.

	Agreement

	NOW THEREFORE, in consideration of the foregoing recitals, the covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows

	1. Definition. "Confidential Information" means any and all information owned or controlled by       or its affiliates that relates to the marketing, sales, financial or other operations or activities of       or its affiliates, including, without limitation, the Providers' rates, lists of the Providers, and any other financial or other information or reports concerning       or any product or service provided by      , whether disclosed orally, in writing or by inspection; provided, however, that "Confidential Information" shall not include information that is generally disclosed by       or its affiliates to the public.
2. Nondisclosure or Use.       agrees
a) to retain in confidence all Confidential Information received by       and to use its best efforts to protect all Confidential Information from any unauthorized disclosure, access or use by      ;

b) not to disclose any such Confidential Information to anyone except agents and employees of       who are authorized by       to receive Confidential Information;
c) not to use Confidential Information for comparative analysis, for marketing or developing products of       or its affiliates, in negotiations by       or its affiliates with providers, or for any other purpose except to facilitate the formation of a business relationship with      , or the existing business relationship between the parties; or for the limited purpose of comparing      ’s provider network to another provider network being considered for selection by      ; provided, however, that in no event may such network comparative analysis or the results thereof (in whatever form) be used for any other purpose, or published or disclosed by       or its agents in any manner.
d) not to use any Confidential Information to the competitive disadvantage of      .
3. Agents and Employees of      .       shall require its agents and employees who may have the Confidential Information disclosed to them to use such Confidential Information only for the purpose set forth herein and to retain the Confidential Information in confidence.       shall be responsible for the obligation of its employees and agents who receive Confidential Information to use such Confidential Information only for the purpose set forth herein and to retain such Confidential Information in confidence.       shall upon request by      , provide       with a list of all persons within its organization who have received, or had access to, the Confidential Information.
4. Return of Confidential Information. Upon request by      ,       shall (a) promptly return to       all tangible material and copies thereof in the possession of       that includes or relates to any of the Confidential Information and provide written confirmation of this by an officer of      , and (b) furnish       with copies of such information and reports in its possession produced or prepared in connection with any negotiations or review conducted by      .


	5. Indemnification.       agrees to indemnify       and hold harmless       from and against all claims, liabilities, judgments, settlements, losses, and expenses (including reasonable attorneys' fees) arising out of or in any way connected with      's use or disclosure, and the use or disclosure by      's officers, directors, employees, agents, affiliates or successors, of the Confidential Information, and from actions taken to enforce this Agreement.
6. Governing Law. This Agreement shall be governed by the laws of the Commonwealth of Massachusetts and is intended to be as broad and inclusive as permitted by law.
7. Entire Agreement. This Agreement contains the entire agreement between the parties as to the subject matter hereof and supersedes any less restrictive or protective understandings or agreements, oral or written, as to the subject matter hereof.
8. Specific Performance.       acknowledges and agrees that      , its affiliates, successors and assigns, will suffer immediate and irreparable harm to its or their good will and business which cannot be compensated by damages alone in the event of      's breach, whether actual, threatened or attempted (each of which shall be considered a breach), of the obligation to safeguard the Confidential Information and not use the Confidential Information except as expressly permitted by this Agreement. In the event of any breach by      , its officers, directors, employees, agents, affiliates, or successors, in addition to any other rights, remedies, damages available at law or in equity,       shall be entitled to obtain a temporary, preliminary, or permanent injunction to prevent or restrain a breach of this Agreement. The moving party will not be required to post bond as a condition of granting such relief.
9. Attorney's Fees and Costs. If any action at law or equity is brought to interpret or enforce this Agreement, the prevailing party shall be entitled to collect its attorneys' fees and costs incurred to interpret or enforce this Agreement, in addition to any other relief to which the prevailing party may be entitled.
10. Acknowledgement. Each of the undersigned acknowledges that it has carefully read this Agreement and understands its contents and signs this Agreement voluntarily and with full knowledge of its signature.
11. Counterparts. This Agreement may be executed in any number of counterparts each of which shall be deemed an original and all of which together shall constitute one and the same document.
12. Construction. If any provision of this Agreement is found to be unenforceable by a court of competent jurisdiction, this Agreement shall be deemed modified to the limited extent required to permit its enforcement in a manner most closely approximating the intention of the parties as expressed herein.

	IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth beneath their respective signatures and this Agreement shall be effective as of the date this Agreement is executed by      

	
	
	QBE A&H

	     
	
	     

	By
	
	By
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	Title
	
	Title

	     
	
	     

	Date
	
	Date

	     
	
	     

	EXHIBIT A – TERM, PURPOSE AND SCOPE OF 

	Client
	QBE Insurance Corporation
	
	

	Term
	     

	Purpose
	Network Evaluation
	
	

	Specified Confidential Information to be provided by 

	To provide pricing packet for reinsurance request
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