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CONFIDENTIALITY AGREEMENT

between
[Name of company]
and
Grampian Health Board

CONFIDENTIALITY  AGREEMENT

between

[   (   ]

and

Grampian Health Board, constituted in terms of the National Health Service (Scotland) Act 1978 (as amended) and having its headquarters at Summerfield House, 2 Eday Road, Aberdeen, AB15 6RE (the “Board”)

(together referred to as “The Parties”)

WHEREAS

A. The Parties hereto wish to disclose Confidential Information (as hereinafter defined) one to the other to allow the Board, acting through the NHS Research Scotland Co-ordinating Centre, to discuss all aspects of undertaking a multi–centre study with all organisations within Scotland that are or are considering taking part in such multi–centre study (“Purpose”); and

B. The Parties wish to regulate how Confidential Information is to be treated while in the possession or control of the Recipient (as hereinafter defined) so as to protect the proper interests of the Disclosing Party (as hereinafter defined).

THE PARTIES AGREE as follows:-

1. In this Agreement the following words and phrases shall have the following meanings unless the context otherwise requires:

	Confidential Information
	shall mean:

(a) information provided in documentary form or by way of a model or in other tangible form which at the time of provision to the Receiving Party is clearly and conspicuously marked to show that it is imparted in confidence;  and


(b) in respect of information that is imparted orally or by demonstration, any that the Receiving Party has been expressly informed by the Disclosing Party at the time of disclosure to have been imparted in confidence and any note or record of the disclosure;  and

any copy of the foregoing.

	Disclosing Party
	shall mean the party hereto that imparts the Confidential Information to the other;

	NHS Organisations
	means any organisation constituted pursuant to the National Health Service (Scotland) Act 1978 as amended;

	Recipient
	means the party hereto to which Confidential Information is imparted by the other;


2. Each party may use the Confidential Information disclosed to it pursuant to this Agreement for the Purpose and for no other purpose, commercial or otherwise, whatsoever.

2.1 The Recipient shall:-

2.1.1 hold such Confidential Information in strict confident; and

2.1.2 use such Confidential Information only for the Purpose; and

2.1.3 not copy or reproduce or permit the copying or reproduction of any of the Confidential Information other than for its own use; and

2.1.4 not communicate or otherwise make available any such Confidential Information to any third party except with specific prior written consent from the Disclosing Party; and

2.1.5 disclose Confidential Information only to such personnel employed by the Recipient who have a specific need to receive such Confidential Information for the Purpose, and who are aware and have accepted that the Confidential Information is, and should be treated as, of a confidential nature.

2.2 The Recipient shall be responsible to the Disclosing Party for breach of any of the terms of this Agreement by any of the parties specified in Clause 3.1.5.

2.3 Notwithstanding Clause 3.1.4, where the Board is the Recipient, the Parties expressly agree that the Recipient may disclose the Confidential Information disclosed to it hereunder:-

(i)  to any other NHS Organisation in order that such NHS Organisation may determine whether or not it wishes to participate in a clinical trial involving the Disclosing Party; and

(ii) to any other organisation which has entered into a confidentiality agreement with the Disclosing Party in respect of the Confidential Information.

3. The restrictions and obligations contained herein do not apply to any part of the Confidential Information which the Recipient can prove by written evidence:-

3.1 was already known by the Recipient prior to its disclosure under this Agreement, provided that the Recipient informs the Disclosing Party that it was so known as soon as the Recipient becomes aware of this fact; or

3.2 at the time of its disclosure is, or subsequently becomes, public knowledge through no fault of the Recipient or any persons to whom the Recipient has disclosed the Confidential Information; or

3.3 is lawfully received by the Recipient from a third party without any breach of a confidential relationship with the Disclosing Party; or

3.4 is generated independently by the Recipient without using any of the Confidential Information; or

3.5 the Recipient is required by law to disclose to any regulatory authority or court of competent jurisdiction; or

3.6 is not exempt from disclosure under the Freedom of Information (Scotland) Act 2002 and/or any codes of practice issued thereunder.

4. This Agreement does not grant to the Recipient any rights in the Confidential Information which shall remain at all times the exclusive property of the Disclosing Party nor does it oblige the parties to enter into any subsequent negotiations or other agreement relating to exploitation of the Development.

5. The Recipient may make only such copies of Confidential Information as are strictly necessary for the Purpose, and must ensure that all such copies are clearly marked as confidential, and can be clearly separated from the Recipient’s own information. Any copy so made shall also constitute Confidential Information. The Recipient shall, upon the Disclosing Party’s written request, return to the Disclosing Party all Confidential Information as is in tangible form (together with all copies thereof within its possession or control) or make such other disposal thereof as may be stipulated by the Disclosing Party. Notwithstanding the foregoing, the Recipient may retain one copy of the Confidential Information for audit purposes.

6. Confidential Information, as well as any notices required to be given hereunder, shall be transmitted between the Parties addressed as follows:

For [   (   ]:
[   (   ]

For the attention of [   (   ].

For [   (   ]:
[   (   ]

For the attention of [   (   ].

7. Any notice shall be deemed to have been sufficiently given when, in the first instance, it is transmitted by facsimile transmission and confirmed seven (7) days after being deposited in the mail, postage prepaid (for airmail transit), addressed as set forth above.

8. Neither Party shall assign, nor in any manner transfer, its interest or any part thereof in this Agreement to any third party.

9. The foregoing clauses comprise the entire agreement between the Parties and supersede any prior oral or written agreements, and commitments, understandings, or communications with respect to the subject matter of this Agreement.

10. This Agreement shall subsist for a period of ten (10) years from the last date of execution hereof.

11. This Agreement shall be construed and governed in accordance with the laws of Scotland and the parties hereby prorogate the exclusive jurisdiction of the Scottish courts:-

IN WITNESS WHEREOF these presents consisting of this and the five (5) preceding pages are executed as follows:-

	Subscribed for and on behalf of  [   (   ] by [   (   ], Authorised Signatory, on the [   (   ] day of [   (   ] 2009 in the presence of this witness:-
	______________________________________

Authorised Signatory 

	
	

	Witness 

Full Name

Address


	

	
	

	Subscribed for and on behalf of Grampian Health Board by [   (   ], Authorised Signatory at [   (   ] on the [   (   ] day of  [   (   ] 2009 in the presence of this witness:-
	_______________________________________

Director/Authorised Signatory 



	
	

	Witness 

Full Name

Address


	


