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PKG® Purchase Agreement with Portal access (UK) (routine clinical care)
Parties
Global Kinetics Corporation UK Regus Building 2, Guildford Business Park Road, Guildford GU2 8, GU2 8XG (GKC)
And
Manchester University NHS Foundation Trust, Trafford Hospital, Davyhulme, Urmston, Manchester, M41 5SL
Background

A. GKC has developed the Parkinson’s KinetiGraph® (PKG) system, which comprises the PKG Hardware, and the PKG Reports which are accessible via a secure Portal.
B. The Clinic wishes to acquire and use the Portal and the PKG Reports for routine clinical care of patients with Parkinson’s Disease, and GKC has agreed to give the Clinic access to the Portal.
C. The Clinic agrees and acknowledges that it has reviewed and will be bound by the terms and conditions governing this PKG Purchase Agreement with Portal access (routine clinical care) (‘Agreement’).

1 Definitions and interpretation

1.1 Definitions

(1) Adverse Event means any adverse medical occurrence in a patient, clinical investigation subject or consumer that is connected with the use of the PKG Watch or PKG Reports, whether or not considered related to the PKG Watch or PKG Reports;

(2) Affiliate means any entity that directly or indirectly controls, is controlled by, or is under common control with the subject entity. In the context of the preceding sentence the term “control” means possessing a 50% or greater interest in an entity or the right to direct the management of that entity.

(3) Background IPRs: Intellectual Property Rights that belong to or are licensed to a party prior to the Effective Date.
(4) Effective Date means the date specified in Item 2 of Schedule 1;

(5) Further Term means a term of the same duration as the Initial Term; 

(6) Included Reports means the number of PKG Reports specified in Item 5 of Schedule 1;

(7) Initial Term means the period specified in Item 4 of Schedule 1;

(8) Intellectual Property Rights (IPRs):  patents, rights to inventions, copyright and related rights, moral rights, trade marks, business names and domain names, goodwill and the right to sue for passing off, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, Confidential Information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.

(9) PKG Hardware means the PKG Watch and the related docking station which charges the PKG Watch, and when connected to the docking station and to cellular connection automatically uploads data for analysis by GKC;

(10) PKG Processed Data means the analysed PKG Raw Data, to which GKC’s Background IPRs, including without limitation its proprietary algorithm, has been applied.

(11) PKG Raw Data means the raw, unanalysed movement data collected by the PKG Watch;  

(12) PKG Report means patient reports consisting of the data collected through the use of the PKG Watch, analysed by GKC and represented in a PDF document; 

(13) PKG System means GKC’s proprietary kinematics monitoring system, intended to monitor and quantify kinematics of movement disorder symptoms, including tremor, bradykinesia, and dyskinesia.  The PKG System is comprised of (i) the PKG Watch; (ii) the Portal; and (iii) the PKG Report.

(14) PKG Watch means the wrist-worn device which is designed to record PKG Raw Data;

(15) Portal means the secure web application used by the Clinic to: (i) request that GKC completes a PKG Report for a patient; (ii) retrieve PKG Reports from GKC once completed; and (iii) view the PKG Report-related information of all patients who have received a PKG Report; 

(16) Restricted Transfer means where the UK GDPR applies, a transfer of personal data from the United Kingdom to any other country which is not subject to UK adequacy regulations.
(17) Term means the Initial Term and any Further Term.
(18) UK GDPR means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27th April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (General Data Protection Regulation) as it forms part of the law of England and Wales, Scotland and Northern Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018 and as amended by the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019.
1.2 Interpretation

(1) “Including” and similar expressions are not words of limitation.

(2) Where a word or expression is given a particular meaning, other parts of speech and grammatical forms of that word or expression have a corresponding meaning.

(3) Headings and any table of contents or index are for convenience only and do not form part of this Agreement or affect its interpretation.

(4) A provision of this Agreement must not be construed to the disadvantage of a party merely because that party was responsible for the preparation of the Agreement or the inclusion of the provision in the Agreement.
2 Term and PKG Reports

2.1 This Agreement commences on the Effective Date and continues for the Term, unless terminated earlier in accordance with this Agreement.

2.2 Subject to clause 11.1(2), upon the expiry of the Initial Term or any Further Term (as the case may be), this Agreement will automatically renew for the duration of the Further Term.

2.3 The Clinic will receive the Included Reports in each of the Initial Term and Further Term/s (as the case may be).

2.4 The Clinic may purchase PKG Reports in addition to the Included Reports at the price set out in Item 6.B of Schedule 1.

2.5 If the Clinic has not used all of the Included Reports at the end of the Initial Term or any Further Term (as the case may be), the right to receive those unused Included Reports expires.

2.6 At any time during an Initial Term or any Further Term, GKC may by notice increase or decrease the number of Included Reports or increase or decrease the price of Included Reports or additional PKG Reports. 

2.7 The updated pricing or number of Included Reports notified to the Clinic under clause 2.6 will, unless otherwise agreed between the parties, take effect at the end of the then-current Initial Term or any Further Term, provided that the Agreement continues for a Further Term.

3 PKG Watch

3.1 Delivery

(1) GKC will use reasonable endeavours to deliver at its own cost the PKG Watch to the patient as soon as practicable after the Clinic has ordered a PKG Report and entered the patient personal data into the Portal. 

(2) GKC will directly assist the patient with the set-up and use of the PKG Watch.

(3) GKC will use reasonable endeavours to provide the Clinic with a patient’s PKG Report before that patient’s follow up appointment at the Clinic (provided that the Clinic has given GKC sufficient advance notice in writing). 
4 Ordering and Provision of PKG Reports

4.1 The Clinic: 

(1) acknowledges and agrees that use of the PKG Hardware and access to the Portal and the PKG Reports are provided solely for use in routine clinical care of patients with Parkinson’s disease; 

(2) shall provide the patient with all information necessary to enable GKC to deliver the PKG System;

(3) warrants that it has or will obtain all necessary rights, patient consents and/or approvals: 
(a) required for Clinic to submit an order for the PKG System via the Portal; and

(b) to enable GKC to perform its rights and obligations under this Agreement; and

(4) shall submit a separate order for each patient via the Portal.
4.2 GKC will supply the PKG Reports electronically to the Clinic for access via the Portal as soon as reasonably practicable upon the completion of patient monitoring and the data being uploaded by the Clinic’s personnel via wireless data connectivity using the PKG Watch docking station component of the PKG Hardware to GKC’s computer server.
4.3 The Clinic acknowledges that GKC:

(1) may not be able to provide a PKG Report with respect to a patient if the Clinic has entered inaccurate or incomplete patient details (including patient personal data) into the Portal or the patient has not worn the PKG Watch in accordance with GKC instructions or recommendations; and

(2) has no control over (and does not give any guarantees in relation to) the transmission speed of the PKG Reports, which may be affected by the location of the Clinic and the availability of, and possible congestion of, internet connectivity at the Clinic.
5 Use of the Portal

5.1 In accessing the Portal, Clinic: 

(1) represents and warrants that all information provided to GKC is current, complete and accurate;

(2) is solely responsible for: 

(a) ensuring that all Authorised Users are bound by and comply with all relevant terms of this Agreement and will be responsible for any of its Authorised Users’ failures to comply; and 

(b) maintaining, and ensuring that its Authorised Users maintain, the confidentiality of all Account credentials;  

(3) shall notify GKC immediately in the event of any unauthorised use of an account or sub-account; 

(4) agrees that its account, including all sub-accounts allocated to Authorised Users, is self-directed and that Clinic is solely responsible for all activities undertaken and orders placed under its account; and

(5) agrees that any personal information provided to GKC in connection with this Agreement is subject to the Global Kinetics Privacy Policy (https://pkgcare.com/healthcare-professionals/privacy-policy/) and Clinic consents to all actions GKC takes with respect to such information consistent with that Privacy Policy.

6 Invoicing and payments

6.1 GKC will invoice the Clinic at the prices set out in Item 6 of Schedule 1: 

(1) in advance on the first day of the Initial Term and any Further Term for the Included Reports; and 

(2) quarterly in arrears for any additional PKG Reports ordered in that quarter.

6.2 Unless otherwise agreed GKC will send the invoice to the invoice recipient named in Item 1 of Schedule 1. 

6.3 The Clinic will pay each invoice submitted to it by GKC within 30 days of the date of the invoice.

6.4 Without prejudice to any other right or remedy that it may have, if the Clinic fails to pay GKC any sum due under this Agreement on the due date, GKC may suspend provision of PKG Reports.

6.5 Unless an applicable tax is stated to be included in a price, the consideration to be paid or provided under this Agreement for any supply made under or in connection with this Agreement is exclusive of tax and, to the extent that there is a taxable supply, the consideration is increased by the amount of any applicable tax payable in respect of that taxable supply and that amount must be paid at the same time and in the same manner as the tax exclusive consideration is otherwise to be paid or provided.
7 Adverse Events

7.1 If the Clinic or any of its officers, employees, agents, or independent contractors, or related bodies corporate is made aware of an Adverse Event the Clinic must forward all known information via email to GKC at info@globalkineticscorp.com within one business day of receipt of such information relating to the Adverse Event.

8 Data protection

8.1 GKC and the Clinic will each comply with any and all applicable laws relating to the use of the PKG System, including laws relating to the collection, use, storage and disclosure of personal data or health information.   

8.2 The Clinic will collect, and pass on to GKC, the patient personal data via the Portal and will ensure that it has a valid legal basis in order to do so, including (if applicable) to transfer the patient personal data to GKC’s Affiliate in Australia. 

8.3 The parties acknowledge that, with regards to the personal data processed under this Agreement:

(a) data protection related terms such as “processor”, “controller”, “personal data”, “data subject” and “processing” shall have the same meaning as in the UK GDPR;

(b) GKC is processor and the Clinic is controller for the processing of personal data set out in the DPA;
(c) GKC is controller for all processing of personal data that is not governed by the DPA, such as, but not limited to, processing personal data that is required for fulfilling Union or Member State law, for instance reporting of Adverse Events; and
(d) the parties will enter into a data processing agreement (‘DPA’), in conformity with applicable data protection legislation, including without limitation the UK GDPR; and

(e) each party will fulfil all of its obligations as a data processor and data controller respectively.
8.4 As part of the registration process, or in connection with providing services to the Clinic, GKC may collect personal data about the Clinic’s employees and other representatives, such as their names, contact details, title and the communications between them in relation to this Agreement. GKC does this in its capacity as ‘independent controller’ for purposes of managing its relationship with the Clinic under this Agreement. GKC shall collect, use, disclose and store such personal data in accordance with the Global Kinetics Privacy Policy (https://pkgcare.com/healthcare-professionals/privacy-policy/) and applicable laws.

8.5 If the personal data is subject to a Restricted Transfer, then the UK International Data Transfer Agreement will be used as the relevant adequacy measure (and the controller-to-controller module or processor-to-processor (as applicable) is incorporated for the purposes of Restricted Transfer between the parties).
9 Rights and Intellectual Property
9.1 The Clinic agrees not to provide any PKG Processed Data to a third party for any reason without first obtaining GKC’s written permission.
9.2 This Agreement does not transfer any IPRs from GKC to Clinic.

9.3 In relation to the PKG Reports, GKC:

(1) will retain ownership of all Background IPRs in the PKG Reports; 

(2) will own all IPRs that are conceived or reduced to practice as a result of the performance of activities under this Agreement or as a result of, or relating to, this Agreement, including all IPRs that relate to the algorithms, data analysis tools and/or products of GKC; and

(3) grants the Clinic a fully paid-up, worldwide, non-exclusive, royalty-free licence to use the GKC IPRs in the PKG Reports.
9.4 Clinic will not:

(1) copy, modify, distribute, translate or disclose the PKG Reports except as expressly permitted under this Agreement;  

(2) decompile, disassemble or otherwise reverse engineer any software, the PKG Reports, including for the purpose of determining the content of GKC’s IPRs; or
(3) use the PKG Reports to develop materials, products, services or algorithms for the measurement of the movement based symptom of Parkinson’s disease (including without limitation bradykinesia, dyskinesia, tremor or sleep).
10 Liability

10.1 Nothing in this Agreement will limit or exclude a party’s liability for death or personal injury caused by its negligence. 

10.2 To the extent permitted by law and subject to clause 10.3, each party’s total liability in respect of all claims in connection with this Agreement (whether in contract, negligence or any other tort, under any statute or otherwise) will be the sum of the charges paid by the Clinic under this Agreement in the 12 month period preceding the date of the event that gave rise to the claim.
10.3 The limitation of liability in clause 10.2 does not apply in respect of the Clinic’s breach of its obligations in clause 9 of this Agreement. 

10.4 To the maximum extent permitted by law:
(1) neither party has any liability for any indirect, incidental, special, consequential, punitive, or exemplary damages (including damages for loss of business profits, business interruption or loss of data), whether in an action based in contract, tort, or otherwise, arising out of or in connection with this Agreement; and

(2) the only guarantees, conditions and warranties that are binding on GKC in respect of the provision of access to the Portal and the Included Reports under this Agreement are those imposed and required to be binding by statute. All other conditions and warranties, express or implied, are expressly excluded. 

11 Termination

11.1 Without prejudice to any rights accrued prior to the date of termination, either party may terminate this Agreement: 
(1) with immediate effect by giving written notice to the other party if the other party commits a material breach of any term of this Agreement which breach is unable to be remedied or (if such breach is able to be remedied) fails to remedy that breach within a period of 30 days after being notified in writing to do so;

(2) by written notice to the other party given at least 14 days before the expiry of the then-current Initial Term or Further Term (as the case may be), in which case the Agreement will expire at the end of the then-current Initial Term or Further Term.
11.2 Any right or obligation of the parties in this Agreement which, by its nature, should survive termination or expiration of this Agreement, will survive any such termination or expiration of this Agreement.
12 Confidentiality

12.1 Each party undertakes that it shall not at any time during this Agreement, and for a period of five years after termination of this Agreement, disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party or of any member of the group of companies to which the other party belongs, except as permitted by clause 12.2(1).

12.2 Each party may disclose the other party’s confidential information:

(1) to its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the party’s rights or carrying out its obligations under or in connection with this Agreement. Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party’s confidential information comply with this clause 13; and

(2) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

12.3 No party shall use the other party’s confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this Agreement.
13 Notices

13.1 A notice, demand, consent, approval or other communication under this Agreement (Notice) must be:

(1) in writing and signed by a person duly authorised by the sender; and

(2) hand delivered or sent by prepaid post, facsimile or electronic mail to the recipient’s address set out in Schedule 1.

13.2 A Notice is deemed to be received:

(1) if hand delivered, on delivery;

(2) if sent by prepaid post, on the third business day after the date of posting (or on the seventh (7) business day after the date of posting if posted to or from a place outside the United Kingdom); or
(3) if sent by fax or email, at 9.00 am on the next business day after transmission. 

13.3 If the delivery, receipt or transmission of a Notice is not on a business day or is after 5:00pm on a business day, the Notice is taken to be received at 9:00am on the next business day.

14 General

14.1 This Agreement:
(1) is the entire agreement and understanding between the parties on everything connected with the subject matter of this Agreement; and

(2) supersedes any prior agreement or understanding on anything connected with that subject matter. 

14.2 No failure, delay or indulgence by either party in exercising any power or right conferred by the Agreement on that party will operate as a waiver of that power or right.

14.3 If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it will be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision will be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause will not affect the validity and enforceability of the rest of this Agreement.

14.4 GKC may subcontract all or part of its activities regarding the supply of the PKG System to any Affiliate of GKC without the prior written consent of the Clinic.
14.5 GKC may, by written notice to the Clinic, assign and/or transfer its rights and/or obligations under this Agreement to a third party.
14.6 No amendment or variation of this Agreement is valid or binding on a party unless made in writing executed by all parties.
14.7 No one other than a party to this Agreement, their successors and permitted assignees, shall have any right to enforce any of its terms.

14.8 This Agreement may be executed in two or more counterparts and by any electronic means, each of which shall be deemed an original and taken together shall constitute one and the same agreement.

14.9 This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation will be governed by and construed in accordance with the laws of England and Wales.

14.10 Each party irrevocably agrees that the courts of England and Wales will have non-exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation.

Executed as an agreement.

	Signed for and on behalf of the Clinic by its authorised representative:
	
	

	
	
	Signature of authorised representative

	
	
	

	
	
	Name of authorised representative 
(BLOCK LETTERS)

	
	
	

	 
	
	Position 
(BLOCK LETTERS)
Date:_______________________________


	Signed for and on behalf of Global Kinetics Corporation UK by its authorised representative:
	
	

	
	
	Signature of authorised representative

	
	
	

	
	
	Name of authorised representative 


	
	
	

	
	
	Position 
(BLOCK LETTERS)
Date:_______________________________


Schedule 1: Contract Details

	Item
	
	Details

	Item 1
	Clinic Representative
	Name: Dr David Ahearn, Ailish Fountain 

Telephone number: 

Email address: david.ahearn@mft.nhs.uk  ailish.fountain@mft.nhs.uk 

Invoice recipient and e-mail address or postal address for Clinic: Mudd Lydia (R0A) Manchester University NHS FT lydia.mudd@mft.nhs.uk.
Invoice recipient and e-mail address or postal address for Clinic: 
General Manager Joanna Williams joanna.williams@mft.nhs.uk.  


	Item 2
	Effective Date
	1 January 2023

	Item 3
	GKC Representative
	Name: Neil Stevens
Address: 
Regus Building 2, Guildford Business Park Road, Guildford, GU2 8XG
Email: admin@globalkineticscorp.com

	Item 4
	Initial Term 
	36 Months 

	Item 5
	Included Reports
	Up to a limit of 300 PKG Reports over a 36month term, such number to be provided during each of: i) Initial Term, ii) Further Term minimum purchase requirement 50 PKG reports

	Item 6
	Price
	A. Price of Included Reports: GBP £ 52,500
B. Price of each additional PKG @ £175 
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