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This is a two (2) way confidentiality agreement and is made with effect from the [date] (the “Effective Date”) between:

	(1)
	Royal College of General Practitioners (RCGP), whose address for business is: 30 Euston Square, London NW1 2FB; and

	(2)
	[name of contractor ] whose registered office is at [address of contractor] (“the Contractor ”)



WHEREAS
RCGP and the Contractor wish to enter into discussions during which it will be necessary for RCGP to disclose to the Contractor information of a confidential or proprietary nature (irrespective of the form of presentation or communication including, but not limited to computer software and data, physical objects and samples)  (“Information”).


1.0	CONFIDENTIALITY

1.1	Each Party to the Contract shall:-

(a) treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and

(b) 	not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of the Contract or except where disclosure is otherwise expressly permitted by the provisions of the Contract.

1.2	The Contractor shall take all necessary precautions to ensure that all Confidential Information obtained from the RCGP under or in connection with the Contract:-

(a) is given only to such of the staff and professional advisors or consultants engaged to advise it in connection with the Contract as is strictly necessary for the performance of the Contract and only to the extent necessary for the performance of the Contract;

(b) is treated as confidential and not disclosed (without prior approval) or used by any staff or such professional advisors or consultants otherwise than for the purposes of the Contract.

1.3	Where it is considered necessary in the opinion of the RCGP, the Contractor shall ensure that staff or such professional advisors or consultants sign a confidentiality undertaking before commencing work in connection with the Contract. The Contractor shall ensure that staff or its professional advisors or consultants are aware of the Contractor's confidentiality obligations under the Contract.

1.4	The Contractor shall not use any Confidential Information it receives from the RCGP otherwise than for the purposes of the Contract.

1.5	The provisions of Conditions 1.1 to 1.2 shall not apply to any Confidential Information received by one Party from the other:-

(a)	which is or becomes public knowledge (otherwise than by breach of this Confidentiality Agreement);

(b)	which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party; 

            (c)   which is received from a third party who lawfully acquired it and who is 	       under no obligation restricting its disclosure; or

(d)	is independently developed without access to the Confidential Information; 

1.6	Nothing in this Confidentiality Agreement shall prevent the RCGP from:-

(a) disclosing any Confidential Information for the purpose of:-

(i) the examination and certification of the RCGP’s accounts; or

(ii) 	any examination pursuant to a value for money audit or study of the economy, efficiency and effectiveness with which the RCGP has used its resources; or

(iii) responding to any requirements under the Freedom of Information Act 2000

(b)	disclosing any Confidential Information obtained from the Contractor:-

i) to any government department or any other contracting authority.  All government departments or contracting authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other government departments or other contracting authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any government department or any contracting authority; or

ii) to any person engaged in providing any Supplies and/or Services or Works to the RCGP for any purpose relating to or ancillary to the Contract;

PROVIDED THAT in disclosing information under sub-paragraph (b) the RCGP discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence and that a confidentiality undertaking is given where appropriate.





1.7	Nothing in this Confidentiality Agreement shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Contract in the course of its normal business, to the extent that this does not result in a disclosure of Confidential Information or an infringement of intellectual property rights.

1.8	In the event that the Contractor fails to comply with this Confidentiality Agreement, the RCGP reserves the right to terminate the Contract by notice in writing with immediate effect.

1.9	The provisions under this Confidentiality Agreement are without prejudice to the application of any other statutory provision and other provisions regarding Confidential Information.

	1.10  .
	This Agreement will apply to any disclosure of Information by both parties during the 12 months period commencing on the Effective Date. This Agreement may be terminated by both parties giving not less than 30 days prior written notice to the other party or immediately if either party has reason to believe that the other party is in breach of any of its obligations contained herein. The provisions of this Confidentiality Agreement hereof shall continue to apply to all Information from the date of disclosure and for a period of five (5) years from the date of expiry or earlier termination of this Agreement.

This Confidentiality Agreement is governed by and shall be construed in accordance with the laws of England and the parties submit to the non-exclusive jurisdiction of the English Courts.  A person who is not a party to this Agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.



Royal College of General Practitioners 


Signed:            ..................................................................................

Name:              ..................................................................................

Position           ..................................................................................

On behalf of the Royal College of General Practitioners

Date:












The (Name of the Company)

Signed:            ..................................................................................

Name:              ..................................................................................

Position           ..................................................................................

On behalf of the (name of the Company)..................................................

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

Date;                .........................................................................................
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