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THIS AGREEMENT is dated 						2013

PARTIES:

(1) Secretary of State for Health, acting through its executive agency, Public Health England located at 5 St Philip’s Place, Birmingham, West Midlands, B3 2PW (including its successors in title) (PHE);

(2) Data Supplier

Each a “Party”, collectively the “Parties”.

BACKGROUND

a) Public Health England coordinates several national syndromic surveillance systems for the early warning / monitoring of seasonal outbreaks of disease e.g. influenza and norovirus, and responding to incidents where the health of the population is at risk e.g. industrial fires, mass gatherings.  Existing syndromic systems utilise data from, for example, emergency department attendances and out-of-hours GP events.

b) The PHE Real-time Syndromic Surveillance Team (ReSST) provide a health protection service, collecting, analysing and interpreting syndromic surveillance data on a daily basis to provide early warning of health protection issues.

c) [Background on Data Supplier]	Comment by Dipti Dashore: During the award process, the background paras form previous agreement with UoN can be lifted. However, at this stage, references to UoN should be removed.



AGREED TERMS
INTERPRETATION 
In this Agreement (including the Appendices attached hereto) the following words and phrases shall have the following meanings:-

	Agreement: this Data Supply Agreement;

	Business Day: any day from Monday to Friday (inclusive) which is not Christmas Day, Good Friday, public holiday in England or a designated Data Supplier Holiday;

	Data Controller: the meaning given to it in section 1(1) of the DPA;  

	DPA: the Data Protection Act 1998;

Intellectual Property: any patents, rights to inventions, registered designs, copyright and related rights, database rights, design rights, topography rights, trade marks, service marks, trade names and domain names, trade secrets, rights in unpatented know-how, rights of confidence and any other intellectual or industrial property rights of any nature including all applications (or rights to apply) for, and renewals or extensions of 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;

Syndromic Indicators: the list of indicators, provided by PHE to the Data Supplier in accordance with the Specification; 

Data Supplier Data: the data supplied by the Data Supplier to PHE under this Agreement and in accordance with the Specification;

Processing: has the meaning given to it in section 1(1) of the DPA; 

Specification: the document entitled “Tender for Anonymised Real-time 	General Practice Data for Health Protection Purposes” dated [      ], and attached hereto as Appendix 1;

Services: the supply of Data Supplier Data and any other service to PHE in accordance with this Agreement and the Specification;
	
[Data Supplier Holiday: an official Data Supplier holiday as designated by the Data Supplier’s Senate and as published on the Data Supplier’s website.] 

	VAT: value added tax chargeable under English law for the time being and 	any similar, additional tax

	Working Hours: the period from 9.00am to 5.00pm on any Business Day.
Except where a contrary intention appears, a reference to a clause or an appendix is a reference to a clause of, or appendix to this Agreement.
Clause and appendix headings do not affect the interpretation of this agreement.
A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
A reference to a Party is to a Party to this Agreement.
A person includes a corporate or unincorporated body.
Any reference to a statute, statutory provision or subordinate legislation shall (except where the context otherwise requires) be construed as referring to such legislation as amended and in force from time to time and to any legislation which (either with or without modification), re–enacts, consolidates or enacts in rewritten form any such legislation.  
COMMENCEMENT AND DURATION
This Agreement shall commence on [    ] and shall continue, unless terminated earlier in accordance with clause 17, for one (1) year (Initial Term), when it shall terminate automatically without notice unless, no later than 3 months before the end of the Initial Term (or any Extended Term agreed under this clause), the parties agree in writing that the term of the agreement shall be extended for one (1) year (Extended Term). Unless it is further extended under this clause or terminated earlier in accordance with clause 17, the agreement shall terminate automatically without notice at the end of an Extended Term. This Agreement can be extended for a maximum of two (2) years.
THE SERVICES
The Data Supplier shall provide the Services to PHE on the terms and conditions of this Agreement and in accordance with the Specification.
The Data Supplier agrees to transfer the Data Supplier Data in accordance with the procedures described in the Specification.       
UNDERTAKING
The Data Supplier undertakes that prior to supplying the Data Supplier Data to PHE under this Agreement, it shall obtain, and at all times, maintain, all necessary licences and consent, including the explicit written consent in any format from each GP Practice inputting data on the Data Supplier’s software permitting the Data Supplier to share the inputted data with the PHE in accordance with this Agreement. 
Breach of this clause 4.1 shall be deemed to be a material breach under clause 17.1(b).
OBLIGATIONS OF THE DATA SUPPLIER
The Data Supplier shall:
supply the Data Supplier Data to PHE every day of the year as set out in the Specification;
use all reasonable endeavours to meet any deadlines specified by PHE for the supply of the Data Supplier Data to PHE. If the Data Supplier persistently fails to do so, the PHE may (without prejudice to any other rights it may have):
(a)	terminate this Agreement in whole or in part without liability to the Data Supplier;
(b)	refuse to accept any subsequent performance of the Data Supplier’s obligations under this Agreement which the Data Supplier attempts to make;
(c)	purchase substitute services from elsewhere 

co-operate with PHE in all matters relating to this Agreement;
ensure that the Data Supplier Data is accurate in all material respects as far as is within the Data Supplier’s reasonable control. 
In the event that the Data Supplier is notified by PHE of any significant inaccuracies and/or inconsistencies in the Data Supplier Data (Data Supplier Default):

(a) the Data Supplier shall within eight (8) Working Hours of having received such notification, acknowledge receipt of the notification; and
(b)  within sixteen (16) Working Hours, or such reasonable time as agreed by the Parties, of such notification the Data Supplier shall notify PHE of the likely reasons for the Data Supplier Default. 
(c) The Data Supplier shall use its reasonable endeavours to remedy the Data Supplier Default prior to any further supply of Data Supplier Data in accordance with clause 5.1.1;
(d) The Data Supplier shall not be required to resupply the Data Supplier Data subject to Data Supplier Default provided that the Data Supplier Default does not materially affect PHE’s health protection purposes as set out in the Specification and the Data Supplier Default is remedied within ten (10) Business Days of notification by PHE.

The Data Supplier acknowledges and agrees that the PHE is permitted to use the Data Supplier Data for health protection purposes as further set out in the Specification.
The Data Supplier shall be responsible for providing and maintaining the Services at all times. The Data Supplier shall have robust business continuity plans and arrangements in place and will ensure continuity of supply (at no extra cost to the PHE) in accordance with this Agreement in the event of disruption (including, but not limited to, disruption to information technology systems).  If requested, such business continuity plans shall be available for the PHE to inspect at any reasonable time, and shall be subject to regular updating and revision throughout the currency of this Agreement. 
The Data Supplier acknowledges and agrees that in case of the transfer of all or a substantial part of PHE’s activities to another government body, PHE’s rights and obligations under this Agreement shall, notwithstanding any provision to the contrary in this Agreement, automatically transfer to such other government body.
PHE’S OBLIGATIONS
PHE shall:
provide the Syndromic Indicators to the Data Supplier in accordance with the Specification; 
ensure that the Syndromic Indicators are accurate.  
as recipient of the Data Supplier Data be solely responsible for ensuring the security of the Data Supplier Data at all times throughout the term of this Agreement; and
ensure that the Data Supplier Data is only used for health protection purposes, as set out in the Specification, and where PHE intends to use the Data Supplier Data for research projects, as reasonably determined by the PHE, PHE obtains any necessary consents and regulatory  approvals;
not use, or release the Data Supplier Data to academic institutions or any other third party, who may use the Data Supplier Data for financial and/or commercial gain. PHE shall use reasonable endeavours to ensure that the academic institution or any other third party has obtained all necessary consents and regulatory approvals in accordance with clause 6.1.4.
For the avoidance of doubt, PHE shall not release Data Supplier Data to companies incorporated under the Companies Act 2006. 
In the event of release of Data Supplier Data in accordance with clause 6.1.5 PHE shall use its reasonable endeavours to enter into an agreement with the academic institution or third party receiving the Data Supplier Data on terms no less onerous than the terms of this Agreement. 
PHE agrees to retain the Data Supplier Data for no longer than is necessary in order to satisfy its public health purposes as set out in the Specification. In the event that the retention of Data Supplier Data is no longer necessary, the Data Supplier Data shall be destroyed in accordance with PHE’s policy on destruction of confidential documents. 
[bookmark: a1016456][bookmark: _Toc318821339]CHARGES AND PAYMENT
[bookmark: a587294]In consideration of the provision of the Services by the Data Supplier, the PHE shall pay the charges as set out in Appendix 2. 
The total price for the Services shall be the amount set out in Appendix 2. The total price shall be paid to the Data Supplier in instalments, as set out in Appendix 2.  The Data Supplier shall invoice PHE in arrears for the charges together with VAT, where appropriate, that are then payable. 
PHE shall pay each invoice which is correctly stated and properly due and submitted to it by the Data Supplier, within 30 days of receipt, to a bank account nominated in writing by the Data Supplier.
If PHE fails to pay any amount payable by it under this Agreement, the Data Supplier may charge PHE interest on the overdue amount from the due date up to the date of actual payment, after as well as before judgment, at the rate of 4% per annum above the base rate for the time being of Bank of England.  Such interest shall accrue on a daily basis and be compounded quarterly and PHE shall pay the interest immediately on demand. 
Each Party may, without limiting any other rights or remedies it may have, set off any amounts owed to it by the other Party under this Agreement against any amounts payable by it to the other Party under this Agreement.
CONFIDENTIALITY AND ACCESS TO DATA SUPPLIER DATA
The Parties each undertake to keep confidential and not to disclose to any third party, or to use themselves other than for the purposes of the Services or as permitted under or in accordance with this Agreement (including for the purpose of enjoying the benefit of the rights and licences granted under clause 12, the Data Supplier Data, any confidential or secret information in any form directly or indirectly belonging or relating to the other, or their business or affairs, disclosed by the one and received by the other pursuant to or in the course of this Agreement, including without limitation any Intellectual Property of the other and the existence and terms of this agreement (Confidential Information).
[bookmark: a721331]Each Party undertakes only to disclose the Confidential Information of the other to those of its officers, employees, agents and contractors to whom, and to the extent to which, such disclosure is necessary for the purposes contemplated under this Agreement. Each Party shall ensure that all such personnel observe the terms of this confidentiality clause 8.
[bookmark: a774738]The obligations contained in this clause 8 shall survive the expiry or termination of this Agreement for any reason, but shall not apply to any Confidential Information which:
(a) [bookmark: a614518]is publicly known at the time of disclosure to the receiving Party; or
(b) [bookmark: a95178]becomes publicly known otherwise than through a breach of this Agreement by the receiving Party, its officers, employees, agents or contractors; or
(c) [bookmark: a387619][bookmark: a315528][bookmark: a520244]has been received by the receiving Party from a third party who did not to its knowledge acquire it in confidence from the disclosing Party or from someone owing a duty of confidence to the disclosing Party.
(d) [bookmark: a307034][bookmark: a1001319][bookmark: a652881][bookmark: a698197]is required by law, regulation or order of a competent authority (including any regulatory or governmental body or securities exchange) to be disclosed by the receiving Party, provided that, where practicable, the disclosing Party is given reasonable advance notice of the intended disclosure.
The Parties shall use their reasonable endeavours to safeguard the Confidential Information and shall minimise the risk of all actions, claims, demands, proceedings, damages, costs, charges and expenses arising directly from the permission granted by this Agreement or from any negligent act or omission or wilful misconduct and against the loss (accidental or malicious) of any Confidential Information or the injury to or death of any persons arising directly therefrom. 
The Parties shall provide each other with such information as may reasonably be required by the other Party to satisfy itself that the other Party is (as the case may be) complying with this Agreement. 
For the avoidance of doubt, where a request for the disclosure of information is received by a Party (“Disclosing Party”) from a third party pursuant to the Freedom of Information Act 2000 the Party shall, after consulting with the other Party be entitled to make any necessary decision in relation to disclosure to ensure compliance with the Freedom of Information Act 2000. Such decisions may include but not be limited 	to issues relating to the confidentiality of any document or information, commercially sensitive information and/or matters in the public interest. 
The Parties undertake to comply with all applicable laws, including the Data Protection Act 1998, and all applicable industry guidelines and standards. 
The Parties agree to provide each other and where appropriate, the Information Commissioner’s Office and Department of Health, with notification as to any breach of confidentiality or incident involving a breach of confidentiality as soon as practicable following such event having occurred. 
DATA PROTECTION   
For the avoidance of doubt, where a request from a data subject for access to that person's data is received by a Party pursuant to the DPA, the Party shall after consulting with the other Party be entitled to make any necessary decision in relation to disclosure to ensure compliance with the DPA. 
For the purposes of fulfilling the obligations under this Agreement, both Parties shall comply with the requirements of the DPA.
Both Parties undertake and agree that any Confidential Information which is obtained pursuant to the provisions of this Agreement:-

a) is received, obtained, and processed by or in the possession of both Parties solely for the purposes set out in the Specification and the provisions of this Agreement and for no other purpose;
b) will only be recorded, amended or altered in accordance with the Specification or the provisions of this Agreement;
c) shall be kept secure and shall be treated as confidential as provided by this Agreement, save that where there is any conflict between treating data as confidential information and dealing with it in accordance with the DPA, the provisions of the DPA shall prevail;
d) shall only be Processed in accordance with the Specification. 
Both Parties undertake and agree that they shall both implement appropriate technical and organisational measures to protect the Confidential Information  against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure;
Both Parties shall comply with all applicable provisions of the DPA and shall not do, or cause or permit to be done, anything that may result in the other being in breach of the same. Any breach by a Party  of the provisions of this clause 9 or of the DPA in relation to the Processing of the Shared Data or of any other obligation of that Party pursuant to the DPA shall entitle the other Party to terminate this Agreement. 
INVESTIGATION OF BREACHES OF THE AGREEMENT
The Parties shall cooperate in the joint investigation of breaches of this Agreement. 	
REVIEW OF THE AGREEMENT 
The Parties shall meet as necessary (and at least once a year), to –	Comment by Dipti Dashore: This is new. 

(a) review the terms of the Agreement and the operation of the Agreement under such terms in particular with regard to ensuring that the Specification is achieving its stated public health purposes and, if not, whether any variation to the Agreement and/or the Specification is required to ensure such stated public health purposes are achieved; and 

(b) review the content of the Data Supplier Data to ensure that such content remains appropriate with regard to the successful achievement of the public health purposes as set out in the Specification  and in particular that the content of the Data Supplier Data continues to represents the minimum data required in order to achieve such  public health purposes.

(c) In the event the Specification and/or Agreement needs to be varied in order to achieve public health purposes not included in the original Specification and such variation results in the requirement for the allocation of additional Data Supplier resources to accommodate the variation, subject to capacity and governance issues the Data Supplier will endeavour to supply PHE with a quote and timescale for implementation of any such variation.
Notwithstanding clause 11.1 the Parties shall meet at either Party’s reasonable request to discuss issues relating to the operation of this Agreement.
[bookmark: _Toc279055531][bookmark: a619648]INTELLECTUAL PROPERTY 
[bookmark: a997230][bookmark: a316526]No provision of this Agreement shall be deemed to restrict or limit the Data Supplier’s right to use, market, sell, distribute, display or otherwise provide access to the Data Supplier’s Data and Intellectual Property rights therein directly or indirectly to any other party.
Notwithstanding any clauses to the contrary, the Data Supplier hereby grants PHE a royalty-free,  non-exclusive, right and licence in perpetuity to use the Data Supplier Data for its public health purposes as set out in the Specification.
The Data Supplier acknowledges and agrees that any Intellectual Property rights created or arising from PHE’s use of the Data Supplier Data in accordance with the Specification shall belong to the PHE. 
The provisions of this clause 12 shall survive termination of this Agreement, however arising.
[bookmark: _Toc279055533][bookmark: a434020]REPORTS AND PUBLICATION
The PHE shall be entitled to publish reports based on the work carried out under this Agreement and on the results arrived at provided the PHE gives accurate acknowledgement of the Data Supplier’s involvement under this Agreement. 	Comment by Dipti Dashore: I have deleted the last one and half sentences form this clause as it was specific to UoN. These can be re-instated later.
Neither Party shall use the name or trademark(s) of the other Party or the names of the employees of the other Party in any advertising or sales promotional material or in any publication (except as permitted elsewhere under this Agreement) 	without the prior written consent of the other Party.
PHE shall not publish any information which directly or indirectly leads to the identification of any patient or practice contributing to the Data Supplier Data. The guidelines issued by the Information Commissioners Office relating to anonymisation of data found at: 
http://www.ico.gov.uk/news/latest_news/2012/new-anonymisation-code-sets-out-how-to-manage-privacy-risks-and-maintain-transparency-20112012.aspx
[bookmark: a605566][bookmark: _Toc318821342]INDEMNITY
Data Supplier shall indemnify and hold the PHE harmless from all claims and all direct, indirect or consequential liabilities (including loss of profits, loss of business, depletion of goodwill and similar losses), costs, proceedings, damages and expenses (including legal and other professional fees and expenses) awarded against, or incurred or paid by, the PHE as a result of or in connection with:
any alleged or actual infringement, whether or not under English law, of any third party's Intellectual Property Rights or other rights arising out of the use or supply of the Data Supplier Data; or 
any claim made against the PHE in respect of any liability, loss, damage, injury, cost or expense sustained by the PHE's employees or agents or by any customer or third party to the extent that such liability, loss, damage, injury, cost or expense was caused by, relates to or arises from the provision of the Services as a consequence of a breach or negligent performance or failure or delay in performance of this Agreement by the Data Supplier The provisions of this clause 14 shall survive termination of this Agreement, however arising.
ANTI-BRIBERY CLAUSE
The Data Supplier shall:
(a) [bookmark: a665085][bookmark: a641140]comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);

(b) [bookmark: a949499][bookmark: d974e268]not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;1.1(c) Relevant policies
Relevant policies
[bookmark: a957589]If the customer has its own policies and procedures on bribery prevention, the customer should ask the supplier to comply with these. The policies should be annexed to the agreement. See Practice note, Anti-corruption policies (www.practicallaw.com/9-502-3153) for advice on creating an anti-corruption policy.
The supplier may have its own anti-corruption policies which conflict with or differ from those of the customer. In this scenario, the customer may need to review the supplier's policies to assess whether they are adequate and, if they are, rely on clause 1.1(d).
In addition, there may also be industry codes for the relevant industry that the supplier should comply with.
If acting for the supplier, consider whether the customer should bear some of the costs incurred by the supplier in complying with changes to the customer's policies and whether the supplier should have the right not to comply with changes to the customer's policies which it has not approved.
  
Hide Note
[bookmark: a387434]

(c) [bookmark: a208432][bookmark: d974e337]have and shall maintain in place throughout the term of this Agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010, to ensure compliance with clause 15.1(a) and 15.1(b) and will enforce them where appropriate;1.1(d) Adequate procedures
Adequate procedures
[bookmark: a125572]The term "adequate procedures" is defined in clause 1.4 by reference to the BA 2010. See also Meaning of adequate procedures above. 
  
Hide Note
[bookmark: a314141]

(d) promptly report to the PHE any request or demand for any undue financial or other advantage of any kind received by Data Supplier in connection with the performance of this Agreement;

[bookmark: a709350][bookmark: d974e361][bookmark: a812118]The Data Supplier shall ensure that any person associated with Data Supplier who is performing Services in connection with this Agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Data Supplier in this clause 16 (Relevant Terms). The Data Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to PHE for any breach by such persons of any of the Relevant Terms.
[bookmark: a629059][bookmark: d974e571]1.2 Supply chain issues
Supply chain issues
[bookmark: a904183][bookmark: a937353]Supplier's associated persons
On a strict construction of the BA 2010 definition of associated person, the supplier's own associated persons (essentially the supplier's own agents, subcontractors and suppliers) may also be associated persons of the customer, with the result that bribery by such persons would result in liability for the customer, unless the customer can demonstrate that it has put adequate procedures in place to prevent such bribery. 
The reason for extending the compliance obligation down the chain of supply in this way is that the supplier's associated persons may also be associated persons of the customer, with the result that bribery by such persons would result in liability for the customer, unless the customer can demonstrate that it has put adequate procedures in place to prevent such bribery. 
[bookmark: a346185]Statutory Guidance recommendations
However, the Statutory Guidance suggests that where a supply chain involves several entities, or a project is to be performed by a prime contractor with a series of subcontractors, a commercial organisation is only likely to exercise control over its relationship with its contractual counterparty (paragraph 39, Statutory Guidance). Indeed, the organisation may only know the identity of its contractual counterparty, and not of those further down the supply chain. In this situation, according to the Statutory Guidance, it is likely that persons who contract with that counterparty will be performing services for the counterparty and not for other persons in the contractual chain (that is, the ultimate customer), suggesting that a customer will not be liable for bribery committed by its supplier's subcontactors. 
The Statutory Guidance recommends that the principal way in which commercial organisations may approach bribery risks which arise as a result of a supply chain is by employing the anti-bribery procedures proposed in the Statutory Guidance, for example, risk-based due diligence and the use of anti-bribery terms and conditions, in its relationship with its contractual counterparty and requesting that the counterparty adopt a similar approach with the next person in the chain. 
[bookmark: a613218]Additional safeguards
Given the non-prescriptive nature of the Statutory Guidance, in certain circumstances such as high profile transactions in high risk jurisdictions or sectors, or where the customer has itself selected the subcontractors and the supplier is merely acting as the prime contractor for logistical reasons, the customer may wish to implement additional safeguards. See Standard clause: Anti-bribery (long form) (www.practicallaw.com/5-504-3582) for more prescriptive supply chain clauses, and additional safeguards to those recommended in the Statutory Guidance.
  
Hide Note
[bookmark: a926641]Breach of this clause 15 shall be deemed to be a material breach under clause 17.1(b).
[bookmark: a698288][bookmark: d974e635][bookmark: _Toc279055534]LIMITATION OF LIABILITY 
[bookmark: a506340]Nothing in this Agreement shall limit or exclude the Parties liability for death or personal injury caused by their negligence, or the negligence of their employees, agents or subcontractors (as applicable) or for fraud or fraudulent misrepresentation.
The maximum liability of Data Supplier to the PHE including any liability under the indemnity in clause 14 arising under this Agreement shall not exceed the value of the payments received under Appendix 2. 
[bookmark: a151117][bookmark: _Toc318821345]TERMINATION
Without prejudice to any other rights or remedies which the Parties may have, either Party may terminate this Agreement immediately on giving written notice to the other if:
(a) [bookmark: a633572]either Party fails to pay any amount due under this Agreement on the due date for payment and remains in default at least sixty (60) days after being notified in writing to make such payment; or

(b) the other Party commits a material breach of any of the terms of this agreement and (if such a breach is remediable) fails to remedy that breach within ten (10) days of that party being notified in writing of the breach; or

(c) [bookmark: a379036]the other Party repeatedly breaches any of the terms of this Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Agreement; or

(d) the other Party suspends, or threatens to suspend, payment of its debts, is unable to pay its debts as they fall due, admits inability to pay its debts or (being a company) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or

(e) the other Party commences negotiations with all, or any class of, its creditors with a view to rescheduling any of its debts, or makes a proposal for, or enters into any compromise or arrangement with, its creditors; or

(f) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or on connection with the winding up of that other Party; or  

(g) an application is made to court, or an order is made, for the appointment of an administrator, a notice of intention to appoint an administrator is given, or an administrator is appointed over the other Party; or

(h) the other Party suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business.

[bookmark: a133186]Without affecting any other right or remedy available to it, PHE may terminate this Agreement on giving not less than three (3) months' written notice to the Data Supplier.	Comment by Dipti Dashore: This is new.
On termination of this Agreement for any reason, the Data Supplier shall immediately deliver to PHE:
(a) the Syndromic Indicators  not already in the public domain and all copies of information and data provided by PHE to the Data Supplier for the purposes of this Agreement. The Data Supplier shall certify to the PHE that it has not retained any copies of the Syndromic Indicators  or other information or data; and 

(b) all outstanding Data Supplier Data required under this Agreement at the date of such termination. 
On termination of this Agreement (however arising) the accrued rights and liabilities of the Parties as at termination, and the following clauses, shall survive and continue in full force and effect  6.1.4, 6.1.5, 6.1.6, 6.1.7, 8, 9, 12, 13, 14, and 16.
[bookmark: a784888][bookmark: _Toc318821346]REMEDIES
If any Services are not supplied in accordance with, or Data Supplier fails to comply with, any terms of this Agreement, PHE shall be entitled (without prejudice to any other right or remedy) to exercise any one or more of the following rights or remedies:
(a) to rescind this agreement; or
(b) to refuse to accept the provision of any further Services by the Data Supplier; or
(c) to require Data Supplier, without charge to PHE, to carry out such additional work as is necessary to correct the Data Supplier's failure; and
(d) in any case, to claim such damages as it may have sustained in connection with the Data Supplier's breach (or breaches) of this Agreement not otherwise covered by the provisions of this clause 19.
[bookmark: a626284][bookmark: _Toc279055536]DISPUTE RESOLUTION
If any dispute arises between the Parties in connection with this Agreement then they shall seek to resolve the matter amicably. If one Party gives the other Party notice that a material dispute has arisen and the Parties are unable to resolve the dispute within thirty (30) Business Days of the service of the notice, the dispute may be referred by either Party to mediation by CEDR under its model mediation procedure. The parties shall meet their own costs for such mediation.
NOTICES
Any notice or other communication required to be given to a Party under or in connection with this Agreement shall be in writing and shall be delivered by hand or sent by pre-paid first-class post or other next working day delivery service providing proof of delivery at its registered office (if a company) or (in any other case) its principal place of business, or sent by fax to the other Party's main fax number.
[bookmark: a750385]Any notice or communication shall be deemed to have been received if delivered by hand, on signature of a delivery receipt, or if sent by fax, at 9.00 am on the next Business Day after transmission, or otherwise at 9.00 am on the second Business Day after posting.
[bookmark: a735659]This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution. For the purposes of this clause, "writing" shall not include e-mail.
MISCELLANEOUS 
Neither Party shall be in breach of this Agreement nor liable for delay in performing, or failure to perform, any of its obligations under this Agreement if such delay or failure results from events, circumstances or causes beyond its reasonable control. In such circumstances the affected Party shall be entitled to a reasonable extension of the time for performing such obligations, provided that if the period of delay or non-performance continues for two (2) weeks  the Party not affected may terminate this Agreement by giving seven (7) days' written notice to the other Party.
This Agreement constitutes the entire Agreement between the parties and supersedes and extinguishes all previous drafts, agreements, arrangements and understandings between them, whether written or oral, relating to its subject matter.
[bookmark: a279959]This Agreement is personal to the Parties which, except as expressly provided in this Agreement, may not, without the prior written consent of the other Party, assign, sub-licence, sub-contract, transfer or charge this Agreement or any part of it.
The relationship of the parties is that of independent contractors dealing at arm's length and nothing in this Agreement shall be construed so as to constitute one Party as an agent or employee of the other.
Any variation of or amendment to this Agreement shall only be effective if it is in writing and signed by both Parties. 
The invalidity or unenforceability of any term of or any right arising pursuant to this Agreement shall not adversely affect the validity or enforceability of the remaining terms and rights. 
No term of this Agreement shall be enforceable under the Contracts (Rights of Third Parties) Act 1999 by a third party, but this does not affect any right or remedy of a third party which exists or is available apart from under that Act.
This Agreement, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims), shall be governed by, and construed in accordance with, the law of England and Wales.
The parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims). 




This Agreement has been entered into on the date stated at the beginning of it.




Signed by [NAME] 
for and on behalf of Secretary of State for Health, 
acting through its executive agency, 
Public Health England  



....................
[Title]
 

Signed by [NAME] 
for and on behalf of [NAME OF DATA SUPPLIER]
 



....................
[Title]



