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CONFIDENTIALITY AGREEMENT

_________________________________________________________________________
CONFIDENTIALITY AGREEMENT

THIS AGREEMENT is made between:-

1.	Thurrock Council of Civic Offices, New Road, Grays, Essex RM17 6SL (hereinafter called “the Council’’); and

2.	[Insert tenderer name and address] (hereinafter called “the Tenderer”)

collectively known as “the Parties”.

WHEREAS:

A. The Council has agreed to provide and allow access to its Confidential Information (defined below) to enable the Tenderer to assess whether to pursue the contract for Young Person’s Substance Misuse (the “Purpose”).

B. The Tenderer agrees to protect the Confidential Information of the Council.

IT IS AGREED AS FOLLOWS:      
              
1. Interpretation

1.1 The following words and expressions shall have the following meanings unless the context otherwise requires:

“Agreement”	means this agreement on these terms and conditions;

“Confidential Information”	means any or all information whether disclosed in written, electronic, oral or other form, in connection with the Purpose, which is disclosed by the Council to the Tenderer or otherwise obtained from the Council, but excluding information which:
a. was already known to the Tenderer;
b. was already public knowledge on the date of its disclosure by the Council to the Tenderer;
c. subsequently becomes public knowledge through no fault on the Tenderer’s part; or
d. is received by the Tenderer from a third party who has the lawful right to disclose it to the Tenderer without imposing obligations of confidentiality upon the Tenderer.
 
““Personnel”	means officers, employees and professional advisers. 

1.2 The headings in this Agreement are provided for ease of reference only and shall not be taken into account in the construction or interpretation thereof.

1.3 Words importing the singular number shall include the plural and vice versa, words importing one gender shall include all genders and words importing persons shall include bodies corporate, unincorporated associations and partnerships.



2. Obligations of the Tenderer

2.1 In consideration of the Council disclosing the Confidential Information to the Tenderer for the Purpose, the Tenderer hereby undertakes with the Council that it shall:

2.1.1 not communicate, disclose or make available to any third party, nor directly or indirectly use, or permit others to use, other than for the Purpose, all or any part of the Confidential Information, save for the Tenderer’s Personnel; 

2.1.2 not make any announcement or disclosure in connection with the Confidential Information or the Purpose without the prior written consent of the Council;

2.1.3 not copy, reproduce or reduce to writing any material part of the Confidential Information except as may be reasonably necessary for the Purpose;

2.2 The obligations and restrictions provided in this Clause 2 shall survive termination of this Agreement for a period of five (5) years.

3. Exceptions to the Tenderer’s Obligations

The obligations of confidentiality and non-use provided in Clause 2 above will not apply with respect to any of the Confidential Information to the extent it is required to be disclosed by law or pursuant to the rules of any recognised stock exchange but only to the extent that such disclosure is compellable by law, provided always that wherever reasonably possible, the Council shall be given by the Tenderer not less than two (2) business days prior notice of such disclosure with a view to avoiding such disclosure if reasonably practicable. 

4. Further Assurances

4.1 The Tenderer shall ensure that all measures necessary are taken to secure the confidentiality of the Confidential Information including but not limited to:

4.1.1 keeping separate all Confidential Information and all information generated by the Tenderer based on the Confidential Information from all other documents and records;

4.1.2 not transmitting the Confidential Information in any form or by any means whatsoever outside the Tenderer’s usual place(s) of business and not copying all or any part of the Confidential Information except only to the extent that the same is reasonably necessary for the Purpose;

4.1.3 allowing access to the Confidential Information only to those Personnel of the Tenderer who have reasonable need to see or use it for the Purpose and informing each of those Personnel of the confidential nature of the Confidential Information and of the obligations on the Tenderer in respect of the Confidential Information and ensuring such Personnel comply with the confidentiality and non-disclosure obligations contained in this Agreement;

4.1.4 on the request of the Council at any time, (i) delivering up to the Council all documents, and other materials in tangible form (and all copies thereof) containing Confidential Information of the Council and (ii) in the case of information stored electronically, deleting or expunging the same from personal computers and other such electronic devices in the possession, custody or control of the Tenderer, or Personnel that bear or incorporate any part of the Confidential Information of the Council and on request providing the Council with written confirmation of the same.

5. General

5.1 The Tenderer acknowledges and agrees that all property, including intellectual property, in the Confidential Information shall remain with and be vested in the Council.

5.2 This Agreement does not include, expressly or by implication, any representations, warranties as to the accuracy, efficacy, completeness, capabilities, safety or any other qualities whatsoever of any information or materials provided under this Agreement.

5.3 This Agreement shall be governed by the law of England and Wales and shall be subject to the jurisdiction of the courts of England and Wales to which the Parties submit.

5.6 This Agreement constitutes the entire agreement between the Parties concerning the Purpose. It supersedes all prior and contemporaneous agreements and communications, whether oral or written, between the parties relating to the Purpose. 
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