DATED   #                                            2019
BRITISH TELECOMMUNICATIONS plc

and

#[OPERATOR]

______________________________________________________

CONFIDENTIALITY AGREEMENT

______________________________________________________

THIS CONFIDENTIALITY AGREEMENT is made the #  day of           #   2019
between 

#{OPERATOR} registered in England No. #{OPERATOR NO.} having its registered office at #{OPERATOR ADDRESS}   

and

BRITISH TELECOMMUNICATIONS public limited company registered in England No. 1800000 having its registered office at 81 Newgate Street, London, EC1A 7AJ.

Whereas

A
The Operator provides (or plans to provide) a Public Electronic Communications Network.

B
BT provides a Public Electronic Communications Network.

C
The Parties have agreed to enter into discussions with a view to entering into an Agreement under General Condition A1.

IT IS AGREED as follows:

1.
DEFINITIONS AND INTERPRETATION

1.1
In this Confidentiality Agreement, except where the context requires otherwise, the words and expressions below shall have the following meanings:

“Act”
Communications Act 2003;

“Agreement”
the agreement referred to in Recital C;

“Associated Company”
in relation to a Party means its Subsidiary or Holding Company of that Party or another Subsidiary of such Holding Company; 

“BT”
British Telecommunications public limited company;

“BT Licence”
the licence granted to BT as amended by the “Continued Provisions” as set out in Schedule 1 continuation notice to BT under paragraph 9 of Schedule 18 to the Act which have effect from 25 July 2003 as in force at 19 December 2003;

“CLI”
has the meaning given to Calling Line Identification data in the CLI Guidelines;

“CLI Guidelines”
Guidelines for the provision of Calling Line Identification Facilities and other related services over Electronic Communications Networks dated 28 August 2003 as amended or replaced from time to time;

“Condition(s)”
General Condition(s) and/or a condition other than a General Condition which applies to either BT or the Operator as the case may be, being a condition as in force at the date of this Confidentiality Agreement, unless otherwise stated;

“Confidential Information”
any information, in whatever form, which in the case of written or electronic information is clearly designated as confidential and which, in the case of information disclosed orally, is identified at the time of disclosure as being confidential or is by its nature confidential and including such Confidential Information already disclosed by either Party to the other prior to the date of this Confidentiality Agreement but excluding any information which:

(a)
is in or comes into the public domain other than by reason of a breach of this Confidentiality Agreement; or

(b)
is previously known on a non-confidential basis to the Receiving Party at the time of its receipt; or

(c)
is independently generated, developed or discovered at any time by or for the Receiving Party; or

(d)
is subsequently received from a third party without any restriction on disclosure;

“Confidentiality Agreement”
this confidentiality agreement;

“Disclosing Party”
a Party disclosing information to the other Party;

“Emergency Organisation”
the relevant local public police, fire, ambulance and coastguard services and other similar organisation providing assistance to the public in emergencies;

“General Condition(s)”
general condition(s) set under section 45 of the Act;

“Holding Company”
has the meaning in sections 736 and 736A of the Companies Act 1985;

 “Operator”
the Party other than BT;

“Party”
a party to this Agreement;

“Public Electronic Communications

Network”
has the meaning set out in Section 151 of the Communications Act 2003; 
“Receiving Party”
a Party receiving information from the Disclosing Party;

“Subsidiary”
has the meaning in sections 736 and 736A of the Companies Act 1985;

1.2
The Interpretation Act 1978 shall apply for the purpose of interpreting this Confidentiality Agreement as if this Confidentiality Agreement were an Act of Parliament.

2.
COMMENCEMENT AND DURATION

2.1
This Confidentiality Agreement takes effect on the date hereof and shall continue until the earlier of six years from the date of this Confidentiality Agreement or the date of an Agreement.

3.
CONFIDENTIALITY

3.1
Subject to the following provisions of this paragraph 3, a Receiving Party shall keep in confidence Confidential Information and will not (and will use its reasonable endeavours to ensure that its directors, employees, and professional advisers will not) disclose such information to any third party.

3.2
A Receiving Party shall exercise no lesser degree of care of Confidential Information than would a reasonable person with the knowledge of confidential nature of the information. A Receiving Party shall exercise no lesser security or degree of care than that Party applies to its own Confidential Information of an equivalent nature.

3.3
A Receiving Party shall restrict disclosure of Confidential Information relating to the other Party to those persons who have a reasonable need to know or, in the case of CLI, to those employees to whom it is essential for permitted purposes. Confidential Information shall be used solely for the purposes for which it was disclosed.

3.4
A Receiving Party may disclose Confidential Information to an Associated Company, subject to the Associated Company undertaking to comply with obligations equivalent to those contained in this paragraph 3.

3.5 A Receiving Party may disclose Confidential Information to a contractor or agent, subject to the contractor or agent undertaking to comply with obligations equivalent to those contained in this paragraph 3.

3.6
The following shall not constitute a breach of this paragraph 3:

3.6.1
a disclosure authorised in writing by the Disclosing Party to the extent of that authority; or

3.6.2
a disclosure to an Emergency Organisation; or

3.6.3
a disclosure which is properly made pursuant to the BT Licence or a Condition or a relevant statutory or other regulatory obligation; or

3.6.4
a disclosure to obtain or maintain any listing on, or required by the rules of, any recognised stock exchange;

subject to, for the disclosures set out in sub paragraph 3.6.3 and 3.6.4, the Receiving Party informing the Disclosing Party as soon as reasonably practicable, after such disclosure.

4.
VARIATIONS
4.1
No variation of this Confidentiality Agreement shall be effective unless agreed in writing by the Parties.

5.
GOVERNING LAW

5.1
The interpretation, validity and performance of this Confidentiality Agreement shall be governed in all respects by the laws of England and Wales and the Parties submit to the exclusive jurisdiction of the English Courts.

IN WITNESS WHEREOF THIS AGREEMENT was entered into the day and year first before written.

SIGNED for and on behalf of

{OPERATOR}

Signed:
________________________________________

Name:
________________________________________

Position:
________________________________________
SIGNED for and on behalf of

BRITISH TELECOMMUNICATIONS plc

Signed:
_________________________________________

Name:
_________________________________________
Position
_________________________________________

Date:

________________________________________
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