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[bookmark: _Hlk106361850]Appendix 3

HDR UK Standard Terms and Conditions for Services

Supply Agreement
This supply agreement comprises: (a) the key terms set out in the table below, including any referenced appendices ("Key Terms"); and (b) the terms and conditions appended in the hereto (the "T&Cs"), together this "Agreement". To the extent that there is any conflict or ambiguity between the Key Terms and the T&Cs, a term contained in the Key Terms shall have priority over one contained in the T&Cs. All defined terms not defined in the Key Terms below are defined in the T&Cs.
	Key Terms

	Party details (each a "Party" and together the "Parties")

	HDR UK Reference
	[bookmark: Text7]HDRUK2023.Insert Reference

	Supplier:
	[bookmark: Text1][bookmark: Text2][bookmark: Text3][Insert Full Legal Name], a company incorporated in England and Wales (company number [Insert company number])with its registered office at [Insert Address](the “Supplier”)

	HDR UK:
	Health Data Research UK, a company incorporated in England and Wales (company number 10887014), and a charity registered with the Charity Commission (charity number 1194431) with its registered office at 215 Euston Road, London, NW1 2BE ("HDR UK").

	Supplier Notice Details:
	[bookmark: Text4]For the attention of: [Insert Contact Name]
[bookmark: Text5]Address: [insert address]
[bookmark: Text6]Email: [insert contact email]

	HDR UK Notice Details
	For the attention of: Senior Contracts Manager
Address: 215 Euston Road, London, NW1 2BE
Email: Contracts@hdruk.ac.uk

	Commercial terms

	Commencement Date:
	

	End Date:
	

	Services
	As set out in Appendix 3. Any amendment of the Services is subject to written agreement agreed between Supplier and HDR UK in writing.

	Fees:  
	

	Invoicing Schedule: 
	The Supplier shall invoice HDR UK upon completion of the Services. HDR UK shall pay the invoice in accordance with Clause 6 of this Agreement

	Special Terms:
	Where the Supplier has not previously entered into a contract with HDR UK, the Supplier shall complete the New Supplier Information Form in Appendix 4 before signature of this Agreement. 


By signing below each party agrees to be bound by the terms of this Agreement. This Agreement may be entered into by the parties in any number of counterparts. Each counterpart shall, when executed and delivered, be regarded as an original, and all the counterparts shall together constitute one and the same instrument. 
Signatories
	Signed by an authorised representative for and on behalf of:
	Signed by an authorised representative for and on behalf of:

	Supplier
	Health Data Research UK

	

……………………………………………………………..
	

……………………………………………………………..

	
Name: …………………………………………………….
	
Name: …………………………………………………….

	
Position: …………………………………………………. 
	
Position: …………………………………………………. 

	
Date: ……………………………………………………...
	
Date: ……………………………………………………...
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APPENDIX 1 – TERMS AND CONDITIONS
1. [bookmark: _Toc346715137][bookmark: _Toc361747624][bookmark: _Toc511836109][bookmark: _Toc517251104][bookmark: _Toc514694713][bookmark: _Toc288656050][bookmark: _Ref512221862]DEFINITIONS AND INTERPRETATION
1.1 	In this Agreement, capitalised terms shall have the meanings ascribed to them above in the Key Terms or below, as applicable: 
“Applicable Law” means in respect of either Party, all laws, statutes, regulations, directions, guidelines and codes of conduct of any governmental or other regulatory body of competent jurisdiction, and any orders of any court or other tribunal of competent jurisdiction which are applicable to the performance by that party of its obligations or enjoyment of its rights under this Agreement;
“Confidential Information” means in relation to a party (the "Disclosing Party") all information that would be regarded as confidential by a reasonable business person (however recorded, preserved or disclosed and whether or not marked as "confidential") which relates to the Disclosing Party, or to its employees, officers, customers or suppliers and which is directly or indirectly disclosed by or on behalf of the Disclosing Party to the other party (the "Recipient") under or in connection with this Agreement (or which is learnt or acquired by the Recipient in connection with this Agreement), whether before or after the Commencement Date, including: (a) the terms of this Agreement; and (b) where the Supplier is the recipient, HDR UK Materials and all information and data relating to HDR UK systems (including any login details to such systems), but not including any information that: (i) is or becomes generally available to the public other than as a result of its disclosure by the Recipient in breach of this Agreement or of any other undertaking of confidentiality addressed to the Disclosing Party; (ii) was lawfully in the possession of the Recipient before the information was disclosed to it by the Disclosing Party; (iii) information which the Recipient can show by its written records was developed or created independently by or on behalf of the Recipient; or (iv) the parties agree in writing is not confidential;
“Deliverables” means all documents, products and materials developed by the Supplier or its agents, subcontractors and personnel as part of or in relation to the Services in any form, including without limitation the Key Deliverables;
“Employee Liabilities” means all claims, demands, actions, proceedings and any award, compensation, damages, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs and expenses reasonably incurred in connection with a claim or investigation (including any investigation by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation), and any expenses and legal costs on an indemnity basis;
“HDR UK Materials” means all materials, equipment and tools, drawings, specifications and data supplied by HDR UK to the Supplier;
“Intellectual Property Rights” or "IPRs" means (a) patents, rights to inventions, designs, copyright and related rights, database rights, trade marks and trade names, rights in get-up and related goodwill and the right to sue for passing off or unfair competition (in each case whether registered, registerable or unregistered); (b) proprietary rights in domain names; (c) rights to use, and protect the confidentiality of, trade secrets, know-how and Confidential Information; (d) applications, and rights to apply for and be granted registrations, including extensions and renewals of, such rights; and (e) all other rights of a similar nature or having an equivalent effect anywhere in the world;
"Supplier IPRs" all IPRs that are owned by or licensed to the Supplier and which are or have been developed independently of this Agreement; and
"VAT" means value added tax or any other similar tax, charge or levy from time to time during the Term.
[bookmark: _Ref159318539]1.2 	In this Agreement (except where the context otherwise requires): (a) use of the singular includes the plural and vice versa; (b) any reference to a statute, statutory provision, subordinate legislation, code or guideline ("legislation") is a reference to such legislation as amended, consolidated or re-enacted from time to time and shall include all subordinate legislation made from time to time under that legislation; (c) any phrase introduced by the terms "including", "include" or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms, and (d) a reference to writing or written includes email.
[bookmark: _Ref530653068]2. 	SERVICES
[bookmark: _Ref363584345][bookmark: _Ref530654771]2.1	The Supplier shall perform the Services and provide the Deliverables to HDR UK during the Term in accordance with this Agreement.
2.2	The Supplier shall perform the Services in a timely manner and so as to meet any performance and/or delivery dates for the Services specified in the Key Terms.
2.3	In supplying the Services, the Supplier shall: (a) perform the Services with all reasonable care and skill which would be expected from a skilled and experienced provider in accordance with best practice in the Supplier's industry, profession or trade; (b) co-operate with HDR UK in all matters relating to the Services; (c) ensure that the Services and Deliverables conform in all respects with the service description set out in the Key Terms and that the Deliverables shall be fit for any purpose that HDR UK expressly or impliedly makes known to the Supplier; (d) ensure that the Deliverables are of the best quality and are free from defects in workmanship, installation and design; and (e) use personnel who are suitably skilled and experienced to perform the tasks assigned to them, and in sufficient number to ensure that the Supplier's obligations are fulfilled.
2.4 	All Deliverables will be subject to sign-off by HDR UK and will only be considered as provided under this Agreement upon written confirmation from HDR UK to the Supplier that the Deliverables meet requirements. HDR UK has the right to inspect and test the Services at any time before or upon delivery. If following such inspection or testing HDR UK considers that the Services do not conform or are unlikely to comply with the Supplier's undertakings at 2.3, HDR UK shall inform the Supplier and the Supplier shall immediately take such remedial action at the Supplier’s sole cost, as is necessary to ensure compliance. Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Services and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under this Agreement, and HDR UK shall have the right to conduct further inspections and tests after the Supplier has carried out its remedial actions. HDR UK reserves the right to terminate the Agreement in accordance with clause 9.2 if the Services do not comply with the Supplier’s undertakings in clause 2.3.
3.	GOODS 
3.1	The Supplier shall supply and deliver the Goods in accordance with this Agreement, during normal business hours to HDR UK at the Delivery Location and on the delivery date(s) and at the time(s) specified in the Key Terms. 
3.2	Risk in the Goods shall pass to HDR UK on completion of delivery, which shall occur on acceptance by HDR UK of the Goods at the Delivery Location. Title shall pass to HDR UK upon the earlier of: (a) payment for the relevant Goods being made by HDR UK; and (b) on completion of delivery of the Goods (as defined in this clause), in each case with full title guarantee.
3.3	The Supplier shall ensure that each delivery of Goods is accompanied by a delivery note which shows the order number, the type and quantity of Goods, special storage instructions (if any) and, if the Goods are being delivered by instalments, the outstanding balance of Goods remaining to be delivered. If the Supplier requires HDR UK to return any packaging materials to the Supplier, that fact must be notified to HDR UK in writing and will be at the Supplier's cost. 
3.4	The Supplier shall not deliver the Goods in instalments without HDR UK's prior written consent. Where it is agreed that Goods may be delivered by instalments, failure by the Supplier to deliver any one instalment on time or at all, or any defect in an instalment, shall entitle HDR UK to the remedies set out in clause 4.2. 
3.5	HDR UK shall not be deemed to have accepted any Goods until HDR UK has had a reasonable time to inspect them following delivery, or if later, within a reasonable time after any latent defect in the Goods has become apparent. HDR UK has the right to inspect and test the Goods at any time before or upon delivery. If following such inspection or testing HDR UK considers that the Goods do not conform or are unlikely to comply with the Supplier's undertakings at clause 3.6, HDR UK shall inform the Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure compliance. Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Goods and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under this Agreement, and HDR UK shall have the right to conduct further inspections and tests after the Supplier has carried out its remedial actions.
3.6	The Supplier shall ensure that the Goods: (a) correspond with their description and any applicable specification in the Key Terms; (b) will be of satisfactory quality and fit for any purpose held out by the Supplier or made known to the Supplier by HDR UK expressly or by implication, and in this respect HDR UK relies on the Supplier's skill and judgement; (c) will be free from defects and remain so for 12 months after acceptance; (d) comply with all Applicable Laws, including those relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods; and (e) are properly packed and secured in such manner as to enable them to reach their destination in good condition.
4.	SUPPLIER'S OBLIGATIONS 
4.1	In performing its obligations under this Agreement, the Supplier shall: (a) hold all HDR UK Materials in safe custody at its own risk and maintain HDR UK Materials in good condition until returned to HDR UK; (b) ensure that it obtains, and maintains all consents, licences and permissions (statutory, regulatory, contractual or otherwise) it may require and which are necessary to enable it to comply with its obligations in this Agreement; and (c) comply with all Applicable Laws (including those relating to anti-bribery and anti-slavery) and any HDR UK policies provided to the Supplier from time to time. 
4.2	If the Goods and/or Services (or any part thereof) are not delivered by the due date for delivery or performance of the same or do not comply with the undertakings set out in clauses 2.3, 3.6, 4.1, or 7.5 , then, without limiting any of its other rights or remedies, and whether or not it has accepted the Goods and/or Services, HDR UK may exercise any one or more of the following remedies: (a) to reject the Goods and/or Services (in whole or in part) and (with respect to Goods) return them to the Supplier at the Supplier's own risk and expense; (b) to require the Supplier to repair or replace the rejected Goods at the Supplier's expense, or re-perform the relevant Services, or to provide a full refund of the price of the rejected Goods and/or Services; (c) to refuse to accept any subsequent delivery of the Goods and/or provision of Services which the Supplier attempts to make
5.	HDR UK’S OBLIGATIONS
5.1	HDR UK shall: (a) provide such access to HDR UK's premises, facilities and data as may reasonably be requested by the Supplier and agreed with HDR UK in writing in advance, for the purposes of providing the Goods and/or Services; (b) provide such necessary information for the provision of the Goods and/or Services as the Supplier may reasonably request.
5.2	A failure by HDR UK to comply with the terms of this Agreement can only relieve the Supplier from complying with its obligations under this Agreement with effect from the date on which the Supplier notifies HDR UK in writing and in reasonable detail of HDR UK's failure and its effect or anticipated effect on the Services and/or delivery of Goods. 
6.	FEES AND PAYMENT
6.1	In consideration for the provision of the Goods and/or Services, HDR UK shall pay the Supplier the Fees in accordance with this clause 6. The Fees are the full and exclusive remuneration of Supplier in respect of the Goods and/or the performance of the Services, and include the costs of packaging, insurance and carriage of the Goods (if applicable).
6.2	The Supplier shall invoice HDR UK as set out in the Key Terms. Each invoice shall include all supporting information reasonably required by HDR UK.
[bookmark: _Hlk70325321]6.3	Subject to clause 4.5, HDR UK shall pay each invoice which is properly due and submitted to it by the Supplier within thirty (30) days of receipt to a bank account nominated in writing by the Supplier.
6.4	If HDR UK fails to pay the Supplier any sum due under this Agreement by the due date, HDR UK shall pay interest on the overdue amount, from the due date until payment of the overdue sum, at the rate of two percent (2%) per annum above Bank of England's base rate from time to time. 
6.5	If there is a dispute about whether any amount is payable to the Supplier under this Agreement, HDR UK may withhold the amount in dispute until the dispute is resolved. If HDR UK disputes a payment in good faith, then the interest payable under clause 6.4 is only payable after the dispute is resolved, on sums found or agreed to be due, from seven (7) days after the dispute is resolved until payment.
6.5	All Fees: (a) shall be payable in pounds sterling; and (b) are exclusive of VAT, which HDR UK shall pay to the Supplier at the prevailing rate (if applicable), subject to receipt of a valid VAT invoice. 
7.	INTELLECTUAL PROPERTY
7.1	Save in respect of the Supplier IPRs, the Supplier irrevocably assigns to HDR UK, absolutely with full title guarantee, by way of present and future assignment as at the date of creation all of its rights, title and interest (including all IPRs) in and to any such Deliverables without further consideration. Where applicable as part of this process, the Supplier shall ensure that a waiver of applicable moral rights is obtained from the author of any relevant copyright work forming part of the Deliverables. 
7.2	The Supplier and its licensors shall retain ownership of all Supplier IPRs. The Supplier grants to HDR UK an irrevocable, non-exclusive, perpetual, sub-licensable, worldwide and royalty-free licence to use, copy and modify the Supplier IPRs for the purpose of receiving and using (a) the Services during the Term, and (b) the Deliverables in perpetuity. 
7.3	HDR UK and its licensors shall retain ownership of all HDR UK Materials, including any IPRs therein. HDR UK grants to the Supplier a non-exclusive, non-transferable and royalty-free licence to use the HDR UK Materials (including any IPRs therein) during the Term and solely for the purpose of providing the Services to HDR UK in accordance with this Agreement. 
7.4	The Supplier shall give HDR UK all reasonable assistance, and shall execute all documents, necessary to perfect, preserve, register or record its right in any such Deliverables.
7.5	The Supplier warrants that the receipt, use and onward supply (as applicable) of the Goods, Services and Deliverables by HDR UK shall not infringe the rights, including the IPRs, of any third party.
8.	DATA PROTECTION
8.1	The Parties shall comply with Appendix 2 hereto.
[bookmark: _Ref54280320]9.	TERM AND TERMINATION
[bookmark: _Ref55237098][bookmark: _Ref54279819]9.1	This Agreement shall commence on the Commencement Date and shall (unless terminated earlier in accordance with its terms) continue in force for the duration of the Term.
[bookmark: _Hlk120606920][bookmark: _Ref321311971]9.2	Without affecting any other right or remedy available to it, HDR UK may suspend or terminate this Agreement (a) without liability, for convenience by giving the Supplier thirty (30) days written notice; (b) by notice in writing to the Supplier if the Supplier breaches any of the terms of this Agreement, such notice to specify the effective date of termination; and/or (c) by notice if, in the reasonable opinion of HDR UK, this Agreement or the Supplier is deemed to compromise, or appear to compromise HDR UK’s values and principles, with reference to HDR UK’s policies and routine risk management processes, such notice to specify the effective date of termination.
9.3	Without affecting any other right or remedy available to it, either Party may terminate this Agreement by notice in writing to the other Party, such notice to specify the effective date of termination, if: (a) the other Party commits a material breach of the terms of this Agreement or (if such breach is capable of remedy) fails to remedy that breach within thirty (30) days after being notified in writing to do so; (b) the other Party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), applying to court for or obtaining a moratorium under Part A1 of the Insolvency Act 1986, being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction; or (c) the other Party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business.
9.4	On expiry or termination of this Agreement for any reason, the Supplier shall: (a) immediately deliver to HDR UK all Deliverables whether or not then complete, and return all HDR UK Materials; and (b) if so requested by HDR UK, provide all assistance reasonably required by HDR UK to facilitate the smooth transition of the Services to HDR UK or any replacement supplier appointed by it. 
9.5	On expiry or termination of this Agreement for any reason, subject to HDR UK’s right to retain any documents or materials (including Confidential Information) to: (a) comply with any Applicable Laws; (b) continue to take the full benefit of the Goods, Services and/or Deliverables; and/or (c) facilitate the transfer of any Services to a replacement supplier, each Party shall return or, if specifically requested to do so in writing, destroy all Confidential Information of the other Party which such Party has in its control or possession and, in the case of destruction of Confidential Information, certify that such destruction has taken place.
9.6	The parties agree that it is not intended that the expiry or termination of this Agreement or the Services (in whole or in part) will give rise to a relevant transfer for the purposes of the Transfer of Undertakings (Protection of Employment) Regulation 2006 or any equivalent legislation in any relevant jurisdiction (the “Transfer Regulations”) and that the Transfer Regulations shall not apply on expiry or termination of this Agreement or the Services (in whole or in part). Neither HDR UK nor any replacement supplier shall have any liability for any Supplier personnel or former Supplier personnel or any other person whatsoever on expiry or termination of the Services (in whole or in part)  and the Supplier shall indemnify HDR UK and any replacement Supplier against all Employee Liabilities suffered or incurred by HDR UK or a replacement Supplier as a result of (a) any claim or demand made or brought against HDR UK or a replacement Supplier by any Supplier personnel or former Supplier personnel or any claim submitted on their behalf by a trade union or employee representative or otherwise on the grounds that their employment and/or any liabilities in connection with that employment, its termination or cessation howsoever arising (including for the avoidance of doubt as a result of its termination or non-acceptance into employment by HDR UK or a replacement Supplier) have or should have transferred to HDR UK or a replacement Supplier pursuant to the Transfer Regulations, and (b) any claim or demand made or brought by any person whomsoever on the grounds that there has been a failure in whole or in part to inform and/or consult under the Transfer Regulations on the part of the Supplier or HDR UK or a replacement Supplier in connection with any relevant transfer under the Transfer Regulations. Notwithstanding any provision to the contrary in the Agreement, for the purposes of this clause 9.6 and in accordance with the Contracts (Rights of Third Parties) Act 1999 any replacement Supplier shall be entitled to enforce the benefits conferred on it by this clause 9.6.  The consent of the replacement Supplier shall not be required for the variation or termination of this clause 9.6 even if that variation or termination affects or will affect the benefits conferred on the replacement Supplier.
9.7	Termination or expiry of this Agreement shall not affect the accrued rights, remedies, obligation or liabilities of the Parties.
9.8	Any provision of this Agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this Agreement shall remain in full force and effect.
10.	LIMITATION OF LIABILITY
[bookmark: _Ref312228454][bookmark: _Ref162407217][bookmark: _Ref530499391][bookmark: _Ref524366831][bookmark: _Ref125173770][bookmark: _Toc199081662][bookmark: _Toc199124134][bookmark: _Toc200190414][bookmark: _Toc221466309][bookmark: _Ref8018017]10.1	Nothing in this Agreement shall operate so as to exclude or limit the liability of either Party to the other for death or personal injury caused by its own negligence, fraud or fraudulent misrepresentation, and/or any other liability which may not be limited or excluded under applicable law.
[bookmark: _Ref312157024]10.2	Subject to clauses 10.1 and 10.3, and (in relation to the Supplier) excluding any liability under clause 10.4, the total aggregate liability of each Party to the other Party under or in relation to this Agreement, including liability for breach of contract, misrepresentation (whether tortious or statutory), tort (including negligence) and breach of statutory duty, shall not exceed the greater of (a) the total contract value, being the total Fees stated to be payable during the Term in the Key Terms (or if such value is not known, the agreed estimated total Fees to be payable during the Term); or (b) 150% of the total amount of Fees received by the Supplier from HDR UK in the 12-month period preceding the month in which the relevant event giving rise to the claim arose.
10.3	Subject to clause 10.1, in no event shall either Party be liable to the other for any indirect or consequential loss, whether arising from negligence, breach of contract or otherwise. 
10.4	The Supplier's liability shall be unlimited in respect of any losses arising (a) under or in relation to the indemnity given in clause 9.6, (b) from abandonment of this Agreement, or (c) in relation to a breach of clause 4.1(c), clause 7.5, clause 8 or clause 12.
11.	INSURANCE
11.1	During the Term and for a reasonable period thereafter, the Supplier shall maintain in force, with a reputable insurance company, appropriate insurance to cover the liabilities that may arise under or in connection with this Agreement, and shall produce to HDR UK on request both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance.
12.	CONFIDENTIALITY AND PUBLICITY
12.1	The Recipient shall at all times (i) keep all Confidential Information secret and confidential and prevent its unauthorised disclosure, and (ii) not disclose Confidential Information to any person except with the prior written consent of the Disclosing Party or in accordance with clause 12.2.
12.2	The Recipient may disclose the Disclosing Party's Confidential Information: (a) to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of carrying out the Recipient's obligations under this Agreement. The Recipient shall ensure that its employees, officers, representatives, subcontractors or advisers to whom it discloses the Disclosing Party's Confidential Information comply with this clause 12; and (b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority. In such circumstances, the Recipient shall (provided that it is practical and lawful to do so) notify the Disclosing Party in writing as soon as practicable before the disclosure referred to in this clause 12.2(b).
12.3	The Recipient shall not use the Disclosing Party’s Confidential Information for any purpose other than to perform its obligations under this Agreement.
12.4	The Supplier shall not issue any press release or other public document, or make any public statement, relating to the execution or subject matter of this Agreement without HDR UK's prior written consent (including as to the form, content and timing of the release, document or statement).
13.	GENERAL
13.1	Provided that it complies with the remainder of this clause 13.1, a Party shall not be in breach of this Agreement nor liable for delay in performing, or failure to perform, any of its obligations under this Agreement if and to the extent that (a) such delay or failure directly results from events, circumstances or causes beyond its reasonable control ("Force Majeure Event"), and (b) if the Force Majeure Event was reasonably foreseeable, the impact or effect of such Force Majeure Event could not have been reasonably mitigated against or avoided. In order to claim relief under this clause 13.1, the affected Party shall (a) promptly notify the other Party in writing of the Force Majeure Event, including detail on its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the Agreement, and (b) use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations. If the period of delay or non-performance continues for seven (7) days, HDR UK may terminate this Agreement by giving written notice to the affected Party.
13.2	Any notice or other communication given to a Party under or in connection with this Agreement shall be in writing and shall be delivered by hand, by email or by next working day delivery service at its postal or email address (as applicable) as set out in the Key Terms, or such other address as may have been notified by that party for such purposes. Any notice shall be deemed received on the next working day after it is sent. 
13.3	The Supplier may not assign, transfer, charge, subcontract or deal in any other manner any or all of its rights or obligations under this Agreement without the prior written consent of HDR UK. As at the Commencement Date, HDR UK consents to the appointment of the subcontractor(s) identified in the Key Terms (if any). If HDR UK consents to any subcontracting by the Supplier, the Supplier shall remain responsible for all acts and omissions of its subcontractors as if they were its own.
13.4	The Parties agree that (a) the rights, powers and remedies provided in this Agreement are (except as expressly provided) cumulative and not exclusive of any rights, powers and remedies provided by law or otherwise; (b) if any provision of this Agreement is found by any competent authority or a court of law to be invalid or unenforceable for any reason, the remainder of this Agreement shall continue in full force and effect and the provision shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable; (c) no failure or delay by a Party to exercise any right or remedy shall constitute a waiver of that or any other right or remedy and a waiver is only effective if given in writing; (d) no variation of this Agreement shall be effective unless it is in writing and signed by both Parties; (e) this Agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter; (f) these T&Cs apply to the exclusion of any other terms that the Supplier may seek to impose or incorporate, or which are implied by trade, custom, practice or course of dealing; and (g) except as set out in this Agreement, a person who is not a Party to this Agreement may not enforce any of its provisions under the Contracts (Rights of Third Parties) Act 1999.
13.5 	This Agreement, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation, shall be governed by, and construed in accordance with the law of England and Wales, and shall be subject to the exclusive jurisdiction of the English courts (provided that the foregoing is without prejudice to each party's right to seek injunctive or other interlocutory relief in any court of competent jurisdiction). 



1. 
1. 
Appendix 2 (Data Protection)
1. Definitions
2. For the purposes of this Appendix 2:
0. "Data Protection Legislation" means the GDPR, the UK Data Protection Act 2018, Directive 2002/58/EC and any legislation and/or regulation implementing or made pursuant to them, or which amends, replaces, re-enacts or consolidates any of them, and all other applicable laws relating to processing of personal data and privacy that may exist in any relevant jurisdiction, including, where applicable, the guidance and codes of practice issued by supervisory authorities;
0. "GDPR" means, in each case to the extent applicable to the processing activities: (i) Regulation (EU) 2016/679; and (ii) any legislation equivalent to, or replacing, Regulation (EU) 2016/679 as a result of any legislation arising out of the withdrawal of the UK from the European Union;
0. "HDR UK Personal Data" has the meaning given in paragraph 2.1 below;
0. "Security Breach" means any accidental, unauthorised or unlawful destruction, loss, alteration, or disclosure of, or access to HDR UK Personal Data; and 
0. "controller", "processor", "data subject", "personal data", "processing", and "appropriate technical and organisational measures" will be interpreted in accordance with the Data Protection Legislation.  
HDR UK Personal Data
[bookmark: _Hlk53659944]Subject to paragraph 2.2, with respect to the parties' rights and obligations under this Agreement, the parties acknowledge and agree that HDR UK is the controller and Supplier is the processor of any HDR UK personal data that is processed by or on behalf of Supplier in the course of performing the Services and its obligations under this Agreement ("HDR UK Personal Data").
The parties acknowledge and agree that the Supplier is a controller of business contact details of HDR UK personnel that is processed by or on behalf of Supplier in the course of performing the Services and its obligations under this Agreement, and the Supplier shall comply with its obligations under Data Protection Legislation in respect of such personal data.
The subject-matter of the data processing is the performance of the Services. The obligations and rights of HDR UK are as set out in this Agreement. The data processing description below sets out the nature, duration and purpose of the processing under this Agreement, the types of HDR UK Personal Data that Supplier processes and the categories of data subject whose personal data is processed. 
Supplier Obligations
Supplier shall:
process the HDR UK Personal Data only in accordance with written instructions from HDR UK from time to time, which may be specific instructions or instructions of a general nature as set out in this Agreement. If Supplier is required to process HDR UK Personal Data for any other purpose by UK, European Union ("EU") or EU Member State laws to which Supplier is subject, Supplier will inform HDR UK of this requirement first, unless such law(s) prohibit(s) this on important grounds of public interest;
at all times comply with applicable Data Protection Legislation and notify HDR UK immediately if, in Supplier's opinion, an instruction for the processing of HDR UK Personal Data given by HDR UK breaches applicable Data Protection Legislation; 

ensure that Supplier personnel required to process the HDR UK Personal Data are subject to a binding duty of confidentiality in respect of such HDR UK Personal Data and take reasonable steps to ensure the reliability of any Supplier personnel who have access to the HDR UK Personal Data;
assist HDR UK, always taking into account the nature of the processing at no extra cost: 
by appropriate technical and organisational measures and in so far as is possible, in fulfilling HDR UK's obligations to respond to requests from data subjects exercising their rights (including by promptly notifying HDR UK in writing if it receives a request from any data subject in relation to the exercise of their rights in connection with HDR UK Personal Data); 
in ensuring compliance with the obligations pursuant to Articles 32 to 36 of the GDPR, taking into account the information available to Supplier; and 
by making available to HDR UK all information which HDR UK reasonably requests to allow HDR UK to demonstrate that the obligations set out in Article 28 of the GDPR relating to the appointment of processors have been met; and 
implement appropriate technical and organisational measures to protect HDR UK Personal Data against unauthorised or unlawful processing and against accidental loss, destruction, damage, alteration or disclosure. These measures shall be appropriate to the harm which might result from any unauthorised or unlawful processing, accidental loss, destruction, damage or theft of HDR UK Personal Data and having regard to the nature of the personal data which is to be protected. 
Supplier must not retain any of the HDR UK Personal Data for longer than is necessary to perform its obligations under this Agreement and shall, upon HDR UK's request, securely destroy or return all HDR UK Personal Data and delete existing copies of the HDR UK Personal Data except to the extent that the applicable laws of the UK, the EU or other EU Member State to which Supplier is subject requires continued storage of the HDR UK Personal Data.
Subject to clause 13.5 of this Agreement, if the European Commission lays down, or an applicable supervisory authority adopts, standard contractual clauses for the matters referred to in this Appendix 2 and HDR UK notifies Supplier that it wishes to incorporate any element of any such standard contractual clauses into this Agreement, Supplier shall agree to the changes as reasonably required by HDR UK in order to achieve this. 
Security Breach
In the event of an actual or suspected Security Breach, Supplier will:
take action immediately, at Supplier's own expense, to investigate the suspected Security Breach and to identify, prevent and mitigate the effects of the suspected Security Breach and to remedy the Security Breach; 
notify HDR UK without undue delay and provide HDR UK with a detailed description of the Security Breach including:
the likely impact of the Security Breach;
the categories and approximate number of data subjects affected and their country of residence and the categories and approximate number of records affected;
the risk posed by the Security Breach to individuals; and 
the measures taken or proposed to be taken by Supplier to address the Security Breach and to mitigate its adverse effects; 
provide timely updates to the information specified in paragraph 4.1(b) above and any other information HDR UK may reasonably request relating to the Security Breach; and
not release or publish any filing, communication, notice, press release, or report concerning the Security Breach without HDR UK's prior written approval (except where required to do so by law). 
Sub-processors
Supplier shall not give access to or transfer any HDR UK Personal Data to any third party (including any affiliates or subcontractors) without the prior written consent of HDR UK. Where HDR UK does consent to Supplier engaging a subcontractor to provide any part of the Services involving the processing of HDR UK Personal Data (a "Sub-processor"), Supplier shall ensure the reliability and competence of such Sub-processor, and shall include in any contract with such Sub-processor provisions in favour of HDR UK which are equivalent to those in this Appendix 2 and as are required by applicable Data Protection Legislation. For the avoidance of doubt, where a Sub-processor fails to fulfil its obligations under any sub-processing agreement or any applicable Data Protection Legislation or otherwise causes Supplier to be in breach of the obligations of this Appendix 2, Supplier will remain fully liable to HDR UK for the fulfilment of its obligations under this Agreement. 
As at the Commencement Date, HDR UK consents to the appointment of the Sub-processor(s) identified below, if any.
Data Transfers 
Supplier will not process HDR UK Personal Data outside the UK or European Economic Area (EEA), or a country in respect of which a valid adequacy decision has been issued by the European Commission or adequacy determined by another valid method under applicable Data Protection Legislation, except with the prior written consent of HDR UK. 
Where HDR UK does consent to the transfer of HDR UK Personal Data outside of the UK or EEA (as applicable), Supplier shall comply with all applicable provisions of the Data Protection Legislation relating to the transfer of such personal data outside of the UK or EEA (as applicable) and undertakes to take all steps necessary to comply with those provisions. 
In the event that HDR UK gives its consent to Supplier transferring HDR UK Personal Data outside the UK and/or the EEA (as applicable) and a relevant European Commission decision or other valid adequacy method under applicable Data Protection Legislation on which HDR UK has relied in authorising the data transfer is held to be invalid, or that any supervisory authority requires transfers of personal data made pursuant to such decision to be suspended, then HDR UK may, at its discretion, require Supplier to cease processing personal data to which this paragraph applies, or co-operate with it and facilitate use of an alternative transfer mechanism. 
Audit 
Supplier shall at no additional cost, keep or cause to be kept such information as is necessary to demonstrate compliance with its obligations under this Appendix 2 including a full and accurate record of all categories of processing activities carried out on behalf of HDR UK containing the information prescribed in applicable Data Protection Legislation. 
Supplier shall allow HDR UK and its respective auditors or authorised agents to conduct audits or inspections during the Term, and provide all reasonable assistance in order to assist HDR UK in exercising its audit rights under this paragraph 7. The purposes of an audit pursuant to this paragraph 7 include verifying that Supplier and its Sub-processors are processing personal data in accordance with the obligations under this Appendix 2.


	Data Processing Description

	Duration of processing:
	The Term plus the period following the expiry or termination of this Agreement until the destruction or return of all HDR UK Personal Data in accordance with the requirements of this Agreement.

	Nature and purposes of the processing:
	Supplier will process the HDR UK Personal Data for the purpose of providing the Services to HDR UK in accordance with the terms of this Agreement.

	Data subjects:
	

	Categories of data:
	




Appendix 3 Services
[Please provide description of Services]

Appendix 4 New Supplier Information Form 
New Supplier Information Form
To be completed by Supplier
	Company Information 

	Company Name (or name registered to the UTR number)
	


	Registered Office Address

	


	Trading Address (If different to above)
	

	Company Registration Number (or UTR number if not incorporated)
	

	Description of Business/Service

	
	




	Details of HDR UK information or assets held or accessed by supplier

	

	Contact Name

	
	




	Telephone Number

	

	Email

	

	Contact Name (Accounts)


	

	Telephone (Accounts)


	

	Email (Accounts)


	

	Trade Reference 
Name, Telephone, Email

	

	Related Party details if applicable*
*A party (individual or group) who is related in some way to Health Data Research UK e.g. a family member or relative, friend, prior business supplier, or a related corporation.

	

	Finance Information (For fraud prevention purposes, this form must accompany bank details on a separate company letterhead or PDF copy of official bank letter/ statement stating details)

	VAT Registration Number

	

	Beneficiary Account Name

	

	Beneficiary Account Number

	

	Sort Code

	

	Beneficiary Bank Name

	

	Beneficiary Bank 
Address

	

	SWIFT Code

	

	IBAN Number

	



Signed: ……………………………………………………………………. Dated: ……………………………………………………………….
Print Name: …………………………………………………………… Appointment:  ……………………………………

Please send the completed form to finance@hdruk.ac.uk.

Finance and Security Checks
	Finance Checks (to be completed by Finance Dept.)

	Companies House check

	Comments

	Security Checks

	Internet Validation/ Contacted Independent Finance
	Comments

	Customer Reference Verified

	Comments
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