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THIS AGREEMENT made the on the xxx (xxth) day of [month] 2026 
BETWEEN
ST JAMES'S HOSPITAL BOARD of James's Street, Dublin 8 (SJH); and
xxxx, the Supplier, of [legal address]
(together the Parties and each a Party).
RECITALS
By an invitation to tender, St James’s Hospital Board invited proposals from appropriately qualified bidders for the provision of Breast Imaging Services to support the Diagnostic Imaging Directorate at St James’s Hospital..
	Following a tender process (reference CFTxxxx, published on eTenders on dd/mm/yyyy), the solution proposed by the Supplier was selected by the Procurement Steering Group in charge of the evaluation of said tender.   


[bookmark: _Toc8906706]Interpretation
In this Agreement, unless the context otherwise requires:
Applicable Law means any of the following, to the extent that it applies to a Party:
any statute, regulation, by-law ordinance, or subordinate legislation in force from time to time;
the common law and the law of equity;
any binding court order, judgment or decree;
any applicable industry code, policy or any standard enforceable by law; and
any applicable direction, policy, guidance, rule or order that is given by a Competent Authority pursuant to section (a), (c) or (d) of this definition.
Commencement Date means the date of this Agreement;
Competent Authority means the Government of Ireland, the Health Service Executive, the Competition Authority, or any local, national or supra-national authority, government department, minister, court, tribunal or public or statutory person being of a public nature of Ireland or of the European Union (including the European Commission, the European Parliament and the European Courts of First Instance and of Justice) and any international or supranational body, with power and competence to make decisions, awards, rulings, judgments or decisions which are binding upon any Party;
Confidential Information means all information of the Supplier Group, SJH or a third party, including without limitation, information relating to pricing, finances, pricing structure, rates, the research, development, business plans, marketing, operations, personal data of any such entity, which is disclosed by one party directly or indirectly to the other party arising out of or in connection with this Agreement whether in writing (physically or electronically), visually or orally and which is designated as proprietary or confidential or which, under the circumstances, should reasonably be considered confidential. For the avoidance of doubt, the provisions of this Agreement and all information relating to pricing and payment is automatically to be treated as Confidential Information.
Deed of Indemnity means the deed of indemnity of even date made between the parties;
[bookmark: _DV_M111][bookmark: _DV_C114] Emergency means any event:
1. [bookmark: _DV_M112]requiring the provision of Product or Service or similar products or services in such quantity and within such time period as could not have reasonably been anticipated by SJH upon entering into this Agreement;
1. [bookmark: _DV_C115]causing or, in the reasonable opinion of a Party, threatening to cause death or injury to any individual which in the reasonable opinion of that Party could be mitigated by the expedited delivery of Product or Service;
1. preventing a hospital or an Agency from operating under normal circumstances;
Emergency Procedure means the 24/7 rapid order and delivery procedure operated by the Supplier to facilitate SJH's requirements for the Product or Service during an Emergency;
Expiry Date means the date of expiry of the Term;
Fee has the meaning given to it in Schedule 2 (Payment);
Force Majeure means, in relation to either party, any circumstances beyond the reasonable control of that party (including, without limitation, any strike, lock-out or other industrial action) provided such action is not caused by the act, omission, negligence or wilful misconduct of the party relying thereon;
Initial Term means the period commencing on the Commencement Date and ending on dd/mm/yyyy
Insolvency Event means the occurrence of any act of insolvency, including:
1. any meeting of creditors of the person in question being convened or held or any arrangement or composition with or for the benefit of its creditors (including any compromises or arrangements entered into under Sections 201 to 204 of the Companies Act, 1963 (as amended) or any compromises or arrangements entered into under the relevant section of the Companies Act 2014 (when same has been commenced)) being proposed or entered into by or in relation to the person in question; or
1. a supervisor, receiver, administrator, administrative receiver, trustee or encumbrancer taking possession of or being appointed over, or any distress, execution or other process being levied or enforced (and not being discharged within 5 (five) Working Days)) upon the whole or any part of the assets of the person in question; or
1. the person in question ceasing or threatening to cease to carry on business, or being or becoming unable to pay its debts within the meaning of Section 214 of the Companies Act, 1963 (as amended) or under the relevant section of the Companies Act 2014 (when same has been commenced) (without the need to prove any fact or matter to the satisfaction of the court); or
1. a petition being presented or circumstances existing for a petition being presented, or a meeting being convened for the purpose of considering a resolution, for the making of an administration order or the winding-up, bankruptcy, examination or dissolution of the person in question; or
1. if any steps are taken by such person to have an examiner appointed to it, a petition is presented to appoint an examiner to such person, or any order is made appointing an examiner to that person; or
1. if the person in question shall suffer any event analogous to any of the foregoing in any jurisdiction in which it is incorporated or resident;
Intellectual Property Rights means all intellectual property rights including patents, trade secrets, trademarks, service marks, trade names, copyrights and other rights in works of authorship, moral and artists' rights, design rights, trade or business names, domain names, database rights and semi-conductor topography rights and whether any of the foregoing are registered or unregistered and all rights or forms of protection of a similar nature in any country;
Month means a calendar month and any shorter period commencing on a day following the end of a Month and ending on termination of this Agreement and Monthly shall be construed accordingly;
Order means an order for Product or Service by SJH submitted to the Supplier in accordance with Clause 3 (Supply of the Product or Service);
Service means Employee Assistance Programme to be supplied by the Supplier to SJH in accordance with this Agreement;
Service Specification means the specification for the Service as set out in Schedule 1;
Prohibited Act means:
1. offering giving or agreeing to give to any servant of SJH or any gift or consideration of any kind as an inducement or reward:
for doing or not doing (or for having done or not having done) any act in relation to the obtaining or performance of this Agreement or any other contract with SJH; or
for showing or not showing favour or disfavour to any person in relation to this Agreement or any other contract with SJH; or
entering into this Agreement or any other contract with SJH in connection with which commission has been paid or has been agreed to be paid by the Supplier or on its behalf, or to its knowledge, unless before the relevant contract is entered into particulars of any such commission and of the terms and conditions of any such contract for the payment thereof have been disclosed in writing to SJH as the case may be;
committing any offence under the Prevention of Corruption Acts 1889-2001 or the Ethics in Public Office Act 1995 or otherwise and in respect of fraudulent acts under Applicable Law; or
defrauding or attempting to defraud or conspiring to defraud SJH.
Quarter means the period of 3 months commencing on the Commencement Date, each consecutive period of 3 months thereafter, and any shorter period commencing on a day following the end of a Quarter and ending on the termination of this Agreement and Quarterly shall be construed accordingly;
Term means the Initial Term plus any extension to the Initial Term pursuant to Clause 2 (Term and Appointment) of this Agreement;
Termination Date means the date on which this Agreement is terminated in accordance with Clause 11 (Termination) of this Agreement;
Warranties means the warranties and undertakings of the Supplier set out in Clause 6 (Warranties and Undertakings);
	Working Day means a day when banks in Dublin are open for normal business.
Any reference in this Agreement to "writing", or cognate expressions, includes a reference to any communication effected by cable, facsimile transmission or any comparable means.
The headings in this Agreement are for convenience only and shall not affect its interpretation.
[bookmark: _Toc8906707]TERM AND APPOINTMENT
With effect from the Commencement Date, SJH hereby appoints the Supplier to supply the Service during the Term in accordance with the terms of this Agreement.
SJH has the option (at its sole discretion), exercisable by written notice from SJH to the Supplier at any time between the Commencement Date and the date falling [one (1) month] prior to the expiry of the Initial Term, to extend the Initial Term for a period of twelve (12) months from the date of expiry of the Initial Term (the Second Term).
Where the Initial Term has been extended in accordance with Clause 2.2, SJH has the option, exercisable by written notice from SJH to the Supplier at any time between the commencement of the Second Term and the date falling [one (1) month] prior to the expiry of the Second Term, to extend the Term for a further period of twelve (12) months from the date of expiry of the Second Term.
1.1. Any extension of this Agreement pursuant to Clause 2.2 or 2.3 will be on the prevailing terms of the Agreement that are in effect as at the date of extension (unless otherwise agreed by the Parties in writing).
[bookmark: _Toc8906708]Supply of the SERVICE
During the Term, the Supplier shall supply the Service in such quantities and timelines as may be required by SJH throughout the Term and as notified to the Supplier by SJH in an Order in accordance with this Clause 3.
All purchases of the Service by SJH shall be in accordance with the procedure set out in this Clause 3.
SJH shall provide to the Supplier upon execution of this Agreement, a non-binding six­ month forecast of its estimated requirements for the Service. 
SJH shall give the Supplier its Orders for the Service in writing or orally, and if given orally, the Order shall be confirmed by SJH in writing not more than 3 days after the Order is given orally by SJH (and if no such confirmation is received, the Order will be deemed to have been accepted by the Supplier).
Each Order shall specify, inter alia, the Service required by SJH and the required delivery date.
Notwithstanding any provision of this Clause 3, the Supplier shall operate the Emergency Procedure at all times throughout the Term to ensure sufficient supply of the Service to SJH in the event of an Emergency.
The nature and scope of the Service shall be as specified in Schedule 1 of this agreement.  

[bookmark: _Toc8906709]PAYMENT
The Fee payable for the Service shall be as set out in Schedule 2 (Payment) of this Agreement and the Supplier shall not be entitled to increase the Fee during the Term.
The Fee shall be inclusive of all the costs associated with the delivery of the Service including transportation to/from SJH, insurance and waste and surplus removal of products necessary to the delivery of the Service.
SJH shall pay the Fee within thirty (30) Working Days of receipt of a valid invoice.
If SJH on bona fide grounds disputes any part of an amount invoiced by the Supplier (a Disputed Sum), SJH shall, within twenty (20) Working Days of the date of the relevant invoice, notify the Supplier in writing of that dispute giving full details of the nature of the dispute and the amount that it claims should have been invoiced and:
SJH will pay that part of the invoice which is not a Disputed Sum in accordance with Clause 4.3 of this Agreement;
SJH will be entitled to withhold payment of the Disputed Sum;
the Parties will negotiate in good faith to resolve such dispute;
the Supplier will provide all such information and evidence as may be reasonably necessary to verify the Disputed Sum; and
following resolution of the dispute SJH will, within ten (10) Working Days, pay to the Supplier that part of the Disputed Sum (if any) as it is determined is payable by SJH.
SJH shall reserve the right to conduct audits of the Supplier facilities and procedures, using a third party as necessary. SJH reserves the right to inspect supplier’s contingency plan for maintaining service supply as part of the audit.
SJH may retain or set off any amount owed to it by the Supplier under this Agreement which has fallen due and payable against any amount due to the Supplier under this Agreement. The Supplier may not retain or set off any amounts due by it to SJH.
[bookmark: _Toc8906710]Warranties and Undertakings
The Supplier warrants and undertakes to SJH as follows:
that it has, and will maintain during the continuance of this Agreement all authorisations, approvals, licences or consents necessary to enable it to provide the Service in Ireland and that it will notify SJH forthwith upon the withdrawal or revocation or modification of any of the aforesaid authorisations, approvals, licences or consents that may affect Supplier's ability to provide the Service in Ireland;
that it has in force and will at all times during the Term and for a period of six years thereafter maintain in force employer liability insurance, public liability insurance and professional liability insurance in substantially the terms set out in Schedule 3 (Required Insurances) of this Agreement;
that it has and will have at all times during the Term sufficient staffing and stock of material and equipment readily available to perform the Service and comply with its obligations under this Agreement.
that it will meet the specific requirements set out in the Service Level agreement (Schedule 5). 
It has satisfied itself before entering into this Agreement that the Fee is correct and sufficient, and to have taken account of all that is required to perform this Agreement, and to have included in the Fee all costs of supplying the Service.
The Supplier shall notify SJH forthwith upon the breach by it of any of the warranties or undertakings contained in Clause 5.1.
The provisions of Clause 5.1.5 shall survive termination of this Agreement.
The Supplier shall procure that the Warranties will also be true and accurate on the date of delivery of each Order to SJH and on such date the Supplier shall be deemed to have repeated the same.
[bookmark: _Toc8906711]Reports and Complaints
If SJH receives reports and/or complaints relating to the performance of the Service it shall promptly notify the Supplier of such complaints and reports; provided, however, that in the case of "serious adverse experience", SJH shall as soon as reasonably practicable notify the Supplier by e-mail and/or telephone of such report, but in any event no more than two (2) Working Days after receipt of such report.
[bookmark: _Toc8906712]Indemnity
The Supplier shall enter into the Deed of Indemnity in the agreed form as set out at Schedule 4 (deed of Indemnity).
[bookmark: _Toc8906713]Force Majeure
If either party is affected by Force Majeure it shall promptly notify the party of the nature and extent of the circumstances in question.
Notwithstanding any other provision of this Agreement, neither party shall be deemed to be in breach of this Agreement, or otherwise be liable to the other, for any delay in performance or the non-performance of any of its obligations under this Agreement.  To the extent that the delay or non-performance is due to any Force Majeure of which it has notified the other party, and the time for performance of that obligation shall be extended accordingly.
Subject to the limitation in Clause 9.4 below, if at any time the Supplier claims Force Majeure in respect of its obligations under this Agreement with regard to the supply of the Service, SJH shall be entitled to obtain from any other person such quantity of the similar service as the Supplier is unable to supply and the Supplier shall be liable to SJH for the difference (if any) between the cost of the Service and the cost of the substitute service as well as the costs and expenses of SJH in purchasing such substitute service. Notwithstanding the aforementioned, SJH shall use reasonable commercial efforts to mitigate any such losses and to obtain the best price reasonably possible for such replacement service.
Either party may, if the Force Majeure event continues for more than 8 weeks terminate this Agreement forthwith on giving notice in writing to the other party in which event neither party shall be liable to the other by reason of such termination.  Such termination will be without prejudice to any rights which have accrued under this Agreement prior to the occurrence of the event of Force Majeure.
[bookmark: _Toc8906714]Termination
This Agreement shall come into force on the Commencement Date and, subject to the following provisions of this Clause 9, shall continue in force until expiry of the Term.
Either party shall be entitled forthwith to terminate this Agreement by written notice to the other if:
that other party commits any continuing or material breach of any of the provision of this Agreement and, in the case of such a breach which is capable of remedy, fails to remedy the same within 30 days after receipt of a written notice giving full particulars of the breach and requiring it to be remedied;
an Insolvency Event occurs in respect of the other Party.
SJH may terminate this Agreement forthwith on notice in writing to the Supplier:-
if any of the Warranties are not complied with or prove to be or have been incorrect or inaccurate in any material respect as of the date at which they are made or repeated and, in the case of such non-compliance or inaccuracy which is capable of remedy, fails to remedy the same within 30 days after receipt of a written notice giving full particulars of the non-compliance or inaccuracy and requiring it to be remedied; or
if any governmental or regulatory licence or approval, authorisation, consent or exemption required to enable the Supplier to perform any of its obligations under this Agreement is not complied with or is modified in a way which materially prejudices the ability of the Supplier to perform such obligations and (save where such withdrawal , non-compliance or modification renders performance by the Supplier of all or any of such obligations illegal or unlawful) such withdrawal, non-compliance or modification is not remedied or reversed within 30 days of its occurrence; 
if any of the terms of the Service Level Agreement as set out in Schedule 5 of this agreement are repeatedly not complied with, and in the case of such non-compliance or inaccuracy which is capable of remedy the Supplier (or any of its sub-contractors (or anyone employed by or acting on behalf of any of them) or any of its or their agents or shareholders ) fails to remedy the same within 21 days after receipt of a written notice giving full particulars of the non-compliance or inaccuracy and requiring it to be remedied. 
Termination of this Agreement shall be without prejudice to the accrued rights or remedies of any Party in respect of claims outstanding or amounts due under this Agreement as at the date of termination.
SJH shall not be liable for any reason whatsoever to pay compensation on termination to the Supplier as a result of the termination of this Agreement for any reason.
2. [bookmark: _Toc415842353][bookmark: _Toc8906715]Limitations OF Liability
2.1. Neither Party limits or excludes its liability for:
2.1.1. death or personal injury caused by its negligence, or that of its employees, agents or sub-contractors (as applicable); or
2.1.2. fraud or fraudulent misrepresentation by it or its employees, agents or sub-contractors; or
2.1.3. any other liability which by Applicable Law it cannot limit or exclude.
2.2. The Supplier does not exclude or limit its liability to SJH in respect of any indemnities given pursuant to Clauses 7 (Indemnity) or the Deed of Indemnity.
Subject to Clause 11.1, SJH's total liability arising under or in connection with this Agreement, whether arising in contract, tort (including negligence) or restitution, or for breach of statutory duty or misrepresentation, or otherwise, shall be limited to an amount equal to the annual Fee.
2.3. Subject always to Clause 11.2, in no event shall either Party be liable to the other whether in contract, tort (including negligence or for breach of statutory duty or otherwise arising under or in connection with this Agreement for loss of profits, loss of sales or business, loss of agreements or contracts, loss of anticipated savings, loss of or damage to goodwill, loss of use or corruption of software, data or information, any indirect or consequential loss.
[bookmark: _Toc8906716]Notices
Except as otherwise expressly provided, no notice or other communication from one Party to the other Party shall have any validity under this Agreement unless made in writing;
Any notice or other communication which a Party is required or authorised by this Agreement to give or make to the other Party shall be given or made either by post in a first class prepaid letter, or by e-mail transmission confirmed by post in a first class prepaid letter, addressed to the other Party as referred to in Clause 11.3 and, if that letter is not returned as being undelivered, that notice or communication shall be deemed for the purposes of this Agreement to have been given or made:
for a letter, at 9.00 a.m. on the third Working Day after the date of posting; or
for an e-mail transmission, four (4) hours after the sender's recorded time of completion of transmission (where only hours during Working Days are counted).
For the purposes of Clause 11.2, the address of each Party shall be:
for SJH:
Procurement Department, Hospital 1, top floor, 
St James’s Hospital, James’s Street, Dublin 8. 
		
for the Supplier:
[supplier’s legal address]
Either Party may change its address for such service by notice as provided in this Clause 11.
[bookmark: _Toc8906717]Confidentiality and Miscellaneous
Each party hereby undertakes, with respect to Confidential Information of the other party that it shall keep the Confidential Information confidential and shall only use the Confidential Information for the purposes of this Agreement and shall use at least the same degree of care and means that it uses to protect its own confidential information of a similar nature, but in any event not less than reasonable care and means, to prevent the unauthorized use or disclosure to or access by third parties of such Confidential Information.
[bookmark: _Toc8906718]CORRUPT GIFTS
Corrupt Gifts and Fraud
The Supplier warrants that in entering into this Agreement it has not committed any Prohibited Act.
Termination for Corrupt Gifts and Fraud
If the Supplier or any of its sub-contractors (or anyone employed by or acting on behalf of any of them) or any of its or their agents or shareholders commits any Prohibited Act, then SJH shall be entitled to act in accordance with this Clause 13.2.
If a Prohibited Act is committed by the Supplier or by an employee not acting independently of the Supplier but acting under the authority of or with the knowledge of a director of the Supplier, then SJH may terminate this Agreement by giving notice to the Supplier.
If the Prohibited Act is committed by an employee of the Supplier acting independently of the Supplier, then SJH may give notice to the Supplier of termination and this Agreement will terminate, unless within 30 days of receipt of such notice the Supplier terminates the employee's employment.
If the Prohibited Act is committed by a sub-contractor of the Supplier or by an employee of that sub-contractor not acting independently of that sub-contractor then SJH may give notice to the Supplier of termination and this Agreement will terminate.
If the Prohibited Act is committed by an employee of an sub-contractor of the Supplier acting independently of that sub-contractor then SJH may give notice to the Supplier of termination and this Agreement will terminate, unless within 30 days of receipt of such notice the sub-contractor terminates the employee's employment.
If the Prohibited Act is committed by any other persons not specified in this Clause 13.2 then SJH may give notice to the Supplier of termination and this Agreement will terminate unless within 30 days of receipt of such notice, the Supplier procures the termination of such person's employment and of the appointment of their employer (where not employed by the Supplier or the sub-contractors.
Any notice of termination under this Clause 13.2 shall specify:
the nature of the Prohibited Act;
the identity of the party whom SJH believe has committed the Prohibited Act;
the date on which this Agreement will terminate, in accordance with the applicable provision of this Clause; and
SJH's chosen option under Clause 13.2.
In the event of termination of this Agreement in accordance with Clause 13.2, the provisions of Clause 9 shall apply.
[bookmark: _Toc8906719]ASSIGNMENT
The Supplier may not assign, novate or sub-contract its rights or obligations under this Agreement to any person without the prior written consent of SJH.
[bookmark: _Toc8906720]NO AGENCY
The Supplier is acting as an independent contractor under this Agreement. Nothing in this Agreement or any circumstances associated with it or its performance give rise to any relationship of any agency, partnership or employer and employee between SJH and the Supplier or any of the Supplier's employees or sub-contractors.
[bookmark: _Toc8906721]Entire agreement
2.4. This Agreement together with the Deed of Indemnity constitutes the entire understanding between the Parties relating to the subject matter of this Agreement and, save as may be expressly referred to or referenced herein, supersedes and extinguishes all prior representations, writings, negotiations or understandings with respect hereto, except in respect of any fraudulent misrepresentation made by a Party.
2.5. Except in respect of any fraudulent misrepresentation made by a Party, the Parties acknowledge that they have not relied on any representations, writings, negotiations or understandings, whether express or implied, (other than as set out in this Agreement) in entering into this Agreement.
[bookmark: _Toc8906722]SEVERABILITY
If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Agreement had been executed with the invalid, illegal or unenforceable provision eliminated. In the event of any such severance, the Parties shall negotiate in good faith with a view to replacing the provisions so severed with legal and enforceable provisions that have similar economic and commercial effect to the provisions so severed.
[bookmark: _Toc8906723]WAIVER AND CUMULATIVE REMEDIES
2.6. The failure of any Party to insist upon strict performance of any provision of this Agreement, or the failure of any Party to exercise any right or remedy to which it is entitled hereunder, shall not constitute a waiver thereof and shall not cause a diminution of the obligations established by this Agreement.
2.7. A waiver of any breach of contract shall not constitute a waiver of any subsequent breach of contract.
2.8. No waiver of any of the provisions of this Agreement shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with the provisions of Clause 11 (Notices).
2.9. Except as expressly stated in this Agreement, no right or remedy conferred upon either Party by this Agreement shall be exclusive of any other right or remedy howsoever arising and all such rights and remedies shall be cumulative.
2.10. The rights and remedies provided by this Agreement are cumulative and, unless otherwise provided in this Agreement, are not exclusive of any rights or remedies provided at law or in equity or otherwise under this Agreement.
[bookmark: _Toc8906724]VARIATION
This Agreement shall not be varied or amended unless such variation or amendment shall be expressly agreed in writing by a duly authorised representative of each party.
[bookmark: _Toc8906725]Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts, each of which when executed and delivered shall constitute an original, all the counterparts together constituting the same instrument. No counterpart shall be effective until each party has executed and delivered at least one counterpart. Transmission of an executed counterpart of this Agreement by email (in PDF, JPEG or other agreed format) shall take effect as delivery of an executed counterpart of this Agreement and each party shall provide the others with the original of such counterpart as soon as reasonably possible thereafter.
[bookmark: _Toc8906726]GOVERNING LAW AND JURISDICTION
This Agreement shall be governed by and construed in accordance with the laws of Ireland and shall be subject to the exclusive jurisdiction of the courts of Ireland, to which jurisdiction the Parties hereby irrevocably submit to settle any disputes arising out of this Agreement. The Supplier waives any objection to the conduct of proceedings in any such jurisdiction on the ground of venue or on the ground that the proceedings have been brought in an inconvenient forum








IN WITNESS whereof this Agreement has been executed by the parties on the date hereof.


SIGNED BY
for and on behalf of
ST JAMES'S HOSPITAL BOARD

Name:
Title:
Signature: 




SIGNED BY
for and on behalf of
[supplier]
 
Name:
Title:
Signature: 




[bookmark: _Toc8906727]
Service specification and scope
Service delivery:
· As per Tender documentation 



[bookmark: _Toc8906728]
Payment
· The payment shall be as per the price list set out below 
· The price shall be:
· exclusive of any applicable Value Added Tax, 
· payable in euro (€); and
· inclusive of all costs and expenses incurred by the Provider including travel, and delivery costs in supplying the Service 

[insert pricing schedule as per Tender documentation]


Required Insurances

· The Supplier, before the commencement of the contract, shall take out a policy or policies with an approved insurance company to the amounts set out in this agreement for the Supply of Breast Imaging Services .Such policy or policies duly completed shall be furnished to SJH for approval before the commencement of the contract.

	Insurance Type
	Requirement

	Professional Indemnity 

High risk: Professional Indemnity with a limit of indemnity of €6,500,000 (€6.5million) any one occurrence.
                               or

Medical Malpractice insurance to the same value

	€ 6.5m

	Public Liability with a limit of indemnity of €6,500,000 (€6.5million) any one occurrence, with an indemnity to the Executive arising from the provision of the Services. 
	€ 6.5m

	Employers Liability insurance with a limit of indemnity of €13,000,000 (€13 million) any one occurrence, with an indemnity to the Executive arising from the provision of the Services. 
	€ 13.0m

	Cyber/Data Protection Insurance 
	€1.0m

	Medical Malpractice insurance for Consultant Radiologist(s) proposed to deliver the service:

	€10.0m 



[bookmark: _Toc8906730]

Dated: dd/mm/yyyy


ST JAMES'S HOSPITAL BOARD


and


[SUPPLIER]


DEED OF INDEMNITY



THIS AGREEMENT is entered into on xxth [month] 2021
BETWEEN:
1. ST JAMES'S HOSPITAL BOARD, James's Street, Dublin 8 (SJH); and
1. [SUPPLIER] whose registered office is at [legal address]  (the Supplier).
WHEREAS SJH require the provision of breast imaging services for St James’s Hospital. (the Service) 
WHEREAS the Supplier supplies breast imaging services known as the Service.
WHEREAS SJH wish to purchase the Service from the Supplier.
NOW, THEREFORE, the parties agree as follows:
Indemnity
Subject to the following provisions of this Agreement, the Supplier hereby agrees to indemnify and hold harmless SJH, its directors, officers, agents and employees from and against all claims, liabilities and expenses (including reasonable legal fees and other litigation costs) incurred by SJH and arising out of or relating to any third party claims or proceedings (whether successful or not) for bodily injury to the extent that such injury is caused during the performance of the Service to SJH by the Supplier ;
PROVIDED ALWAYS THAT this indemnity shall only apply to the extent that such liabilities and expenses do not arise from the negligent or wrongful act or omission or breach of statutory duty of SJH, its directors, officers, agents or employees 
The indemnity provided by the Supplier shall not apply to liabilities, claims and expenses arising from any such claim or proceeding:
unless following receipt of notice of such claim or proceeding or actual knowledge by the Chief Executive Officer of SJH for the time being of circumstances reasonably believed likely to give rise to any such claim or proceeding, SJH shall have notified the Supplier as soon as reasonably practicable in writing and shall seek The Supplier's prior written consent (such consent not to be unreasonably withheld) to SJH taking any action in relation to such claim, proceeding or potential claim or proceedings;
if SJH, its directors, officers, agents or employees shall have made any admission in respect of any such claim or proceeding or taken any action prejudicial to the defence of such claim or proceeding without the prior written consent of the Supplier (such consent not to be unreasonably withheld) provided that this condition shall not be treated as breached by any statement made by SJH, its directors, officers, agents or employees in connection with the operation of SJH's internal complaint procedures, accident reporting procedures, disciplinary procedures or where such statement is required by law; or
to the extent that SJH shall have failed otherwise than by compliance with the conditions set out in clauses 1.2.1 and 1.2.2 above to take reasonable steps to mitigate such liabilities and expenses;
In the event that any claim or proceeding is asserted or imposed against a party hereunder, and such claim or proceeding involves a matter which is subject to a claim for indemnification under this Clause 1, then the party entitled to the indemnity (the Indemnified Party) shall promptly give written notice to the other party (the Indemnifying Party) of such claim or proceeding. The Indemnifying Party shall assume, at its cost and expense, the defence of such claim or proceeding through its legal counsel, except that the Indemnified Party may, at its option and expense, select and be represented by separate counsel. The Indemnifying Party shall have control over the claim or proceeding, including the right to settle; provided, however, that the Indemnifying Party shall not, absent the prior written consent of the Indemnified Party, consent to the entry of any judgment or enter into any settlement that; (i) provides for any relief other than the payment of monetary damages for which the Indemnifying Party shall be solely liable; and (ii) where the claimant or plaintiff does not release the Indemnified Party, its affiliates and its respective directors, officers, employees, agents and representatives, as the case may be, from all liability in respect thereof. In no event shall the Indemnified Party be liable for any claims that are compromised or settled in violation of this Clause 1. In no event shall SJH institute, settle or resolve any claim or proceeding relating to any intellectual property of Supplier without the prior written consent of Supplier.
Any indemnification by the Supplier hereunder shall exclude any consequential financial loss which, without prejudice to the generality, shall include economic loss, loss of profits and loss of use (whether caused through contract, tort or otherwise and irrespective of whether Supplier was made aware or should reasonably have been aware of such loss being likely).
The obligations of the Supplier with respect to indemnification hereunder shall cease in respect of any claim or proceeding twenty five (25) years after the last supply of the Service to SJH under the Agreement between the Supplier and SJH of even date hereof except to the extent any such claim or proceeding notified to the Supplier in accordance with clause 1.2.1 above prior to the expiry of such twenty five (25) years.
Any dispute as to whether the Supplier is unreasonably withholding its consent pursuant to Clause 1.2 shall be referred for determination to an experienced commercial solicitor of not less than 10 years standing agreed between the parties (or, in default of agreement, to an experienced commercial solicitor of not less than 10 years standing nominated by the President for the time being of the Law Society of Ireland) who shall act as expert and not as arbitrator and whose decision shall be final and binding on the parties.
Payment
Any sum or sums of money recoverable by SJH under this Agreement shall be recoverable on a full indemnity basis from the Supplier on production by SJH of a statement of the liabilities and expenses in respect of which indemnity is sought and that the same are properly the subject of indemnity under this Agreement.
The Supplier agrees to provide to SJH such evidence as SJH shall from time to time request (including but not limited to insurance certificates) of its ability to discharge its obligations to SJH under this Agreement.
Press Statements
In relation to any such claim or proceeding against SJH, SJH and Supplier hereby agree to mutually agree all communications to the media and contact and distribute statements relating to the status of any such claims or proceeding, prior to any comment upon any written statement before it is issued. In the event of a claim or proceeding arising for which the Supplier provides an indemnity hereunder then Supplier shall have control and this Clause 3 shall be applied mutatis mutandis.
Successors and Assigns
Neither party shall assign, transfer or in any other manner make over to any third party the benefit or burden of this Agreement without the prior written consent of the other.
Amendment and Waiver
This Agreement shall not be amended, modified, varied or supplemented except in writing signed by duly authorised representatives of the parties. No failure or delay on the part of either party hereto to exercise any right or remedy under this Agreement shall be construed or operate as a waiver thereof and no single or partial exercise of any right or remedy under this Agreement shall preclude the exercise of any other right or remedy as the case may be.
Notices
Notices or other communications given pursuant to this Agreement by either party to this Agreement to the other party to this Agreement shall be in writing and shall be sufficiently given:
if delivered by hand or sent by post to the address set forth herein of the party to which the notice of communication is being given or to such other address as such party shall communicate to the party giving the notice of communication; or
if sent by facsimile to the correct facsimile number of the party to which it is being sent.
Any notice, or communication, given or sent by post hereunder, shall be sent by registered post.
Every notice or communication given in accordance with this clause shall be deemed to have been received as follows:

	Means of Despatch
	Deemed Received

	Delivery by hand
	The day of delivery

	Post
	2 Working Days after posting

	Facsimile
	On despatch


Governing Law
This Agreement shall be interpreted and governed by and in accordance with the laws of Ireland and the parties shall submit to the exclusive jurisdiction of the Irish Courts for the resolution of disputes hereunder


IN WITNESS whereof this Agreement was executed by the parties the day and year first herein written.
SIGNED BY
for and on behalf of
THE BOARD OF ST JAMES'S HOSPITAL

Name:
Title:
Signature: 




SIGNED BY
for and on behalf of
[supplier]
 
Name:
Title:
Signature: 
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 DATA PROCESSING AGREEMENT

THIS AGREEMENT is made on  dd/mm/yyyy
BETWEEN: 

1.	St James’s Hospital’s Board (“SJH”) whose registered in Ireland with an address at James's Street, Dublin 8 (the “Data Controller”); and  

2.	xxxxxxxxxx
  (the Supplier),
 


each a “Party” and collectively the “Parties”).

RECITALS:

A.	The Parties have agreed to enter into this Agreement in order to facilitate the provision of services by one Party to the other Party and to the extent that the provision of such services involves the processing of Personal Data and/or Special Categories of Data, for the purposes of ensuring compliance with Data Protection Laws (defined below). 

B.	The Parties will also ensure compliance with Regulation (EU) 2016/679, the EU General Data Protection Regulation ("GDPR") and any other applicable data protection law. 

C.	The Parties agree to Process such Personal Data and Special Categories of Data in accordance with and subject to the terms and conditions hereafter appearing.

OPERATIVE TERMS:

The Parties agree as follows:

1.	DEFINITIONS AND INTERPRETATION
 
1.1	In this Schedule 5, Data Processing Agreement (including the Recitals and Appendices), unless the context otherwise requires, the following terms shall have the following meanings:

“Data Protection Laws” 	means: 

(i)	the data protection and information privacy laws of Ireland and the European Union; 

(ii)	to the extent applicable to this Agreement or the Services and the Data Protection Laws of other jurisdictions; 

(iii)	and includes any legislation in force from time to time which implements Directive 95/46/EC or Directive 2002/58/EC of the European Community the Data Protection Acts 1988 and 2003 (as amended), and any replacement regulation including the General Data Protection Regulation (as defined below); 

“Effective Date” means the date of this Agreement; 

“General Data Protection Regulation”	means Regulation (EU) 2016/679, known as the General Data Protection Regulation (the “GDPR”);

“Law”	means any constitution, law, treaty, statute, ordinance, code, rule, regulation, executive order, administrative order or other order, judgment or determination of any Governmental Authority, Regulatory Requirement, applicable principle of common or civil law, or any binding agreement with any Governmental Authority, as amended from time to time within the scope of this Agreement;	

“Personal Data” 	has the meaning as set out in Data Protection Laws.

“Services”	means any services provided by the Data Processor to the Data Controller under the terms of this Agreement and/or any other agreement entered into between the Data Processor and Data Controller including but not limited to past and future agreements; and 

“Special Categories of Data”	has the meaning as set out in Data Protection Laws.
	 
1.2	In this Agreement:

1.2.1	references to clauses, sub-clauses and schedules are to the clauses and sub-clauses of and schedules to this Agreement;

1.2.2	the Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement; 

1.2.3	the clause headings are included for convenience only and shall not affect the construction of this Agreement;

1.2.4	words denoting the singular shall include the plural and vice versa and words denoting any gender shall include a reference to each other gender;

1.2.5	a reference to writing or written includes faxes and e-mail;

1.2.6	any obligation in this Agreement on a person not to do something includes an obligation not to agree, allow, permit or acquiesce in that thing being done;

1.2.7	where the words include(s), including or in particular are used in this Agreement, they are deemed to have the words without limitation following them. Where the context permits, the words other and otherwise are illustrative and shall not limit the sense of the words preceding them;

1.2.8	references to persons shall be deemed to include references to natural persons, firms, partnerships, companies, corporations, associations, organisations, foundations and trusts (in each case whether or not having separate legal personality); and

1.2.9	references in this Agreement to statutory provisions shall (where the context so admits and unless otherwise expressly provided) be construed as references to those provisions as respectively amended, consolidated, extended or re-enacted during the term of this Agreement (as the context requires) and to any orders, regulations, instruments or other subordinate legislation made under the relevant statutes.


2.	APPOINTMENT AND TERM

2.1	Any capitalized terms used in this Agreement (including the Recitals) that are not defined will have the meaning given to them in Data Protection Laws.

2.2	The sole purpose of this Agreement is to deal with the effects of the Data Protection Laws and to ensure compliance with Data Protection Laws where the Personal Data and Special Categories of Data of Data Subjects is shared by the Parties. It does not purport to implement any other contractual terms in respect of the relationship between the Parties, nor to amend any such terms as may exist at the date of this Agreement PROVIDED THAT if, and to the extent that, any other contractual terms that have been agreed, or may in future be agreed, between the Parties conflict with the terms of this Agreement, the terms of this Agreement shall prevail except where such contractual terms are specifically expressed to vary the terms of this Agreement.

2.3	The purpose of this Agreement is to describe the terms and conditions which govern the appointment of XXXXX   Data Processor in respect of the Processing of Personal Data and Special Categories of Data on behalf of St James’s Hospital, the Data Controller. 

2.4	The Data Processor acknowledges and agrees that it will receive and Process Certain Personal Data and Special Categories of Data (collectively referred to as Personal Data hereafter), details of which are set out in Appendix 1 (Data Processing) of this Data Processing Agreement, in order and for as long as is necessary to perform its obligations under this Agreement.

2.5	This Agreement shall commence on the Commencement  Date and shall continue in force unless and until terminated by either Party. 

3.	DATA PROCESSING

3.1	The Data Processor shall ensure that its internal operating systems only permit properly authorised personnel to access Personal Data.

3.2	The Data Processor shall provide appropriate training to its personnel with respect to:

(i)	the correct handling of Personal Data so as to minimise the risk of security breaches; and

(ii)	the requirements of the applicable Data Protection Laws.

3.3	The Data Processor acknowledges and agrees that it will:

(i)	only Process Personal Data in accordance with the Data Controller’s written instructions including with regard to transfers of personal data to a Third Country or an international organisation (which may be specific instructions or instructions of a general nature as set out in this Agreement or as otherwise notified by the Data Controller to the Data Processor from time to time and the Data Controller shall ensure it gives only lawful written instructions); 

(ii)	only use, reproduce or otherwise Process any Personal Data collected in connection with providing the Services to the extent necessary to provide the Services;

(iii)	not modify, amend or alter the contents of the Personal Data, except as directed by the Data Controller; 

(iv)	not, without the Data Controller’s written approval, process any Personal Data on any Data Processor systems on which data (including any Personal Data) is Processed for any person outside of the Data Controller; and

[bookmark: _Hlk167092847](v)	Implement and maintain a system for logging and identifying all Data Processor personnel accessing any Personal Data through Data Processor systems and if requested by the Data Controller, the Data Processor shall provide to the Data Controller a copy of the access log.

[bookmark: _Hlk167092967]3.4	The Data Processor shall implement appropriate technical and organisational measures (in particular those required under the GDPR) to assure a level of security appropriate to the risk to the security of Personal Data, in particular, from accidental or unlawful destruction, loss, alteration, unauthorised, disclosure of or access to Personal Data in accordance with the Data Processor’s obligations under Data Protection Laws and Schedule 2 of this Agreement (the “Security Measures”). The Security Measures may also include as appropriate:

(i)	the pseudonymisation and encryption of Personal Data;
 
(ii)	the ability to ensure the on-going confidentiality, integrity and availability of the Personal Data and resilience of the Data Processor systems used for such Processing; and

(iv)	a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing. 

3.5	The Data Controller may notify the Data Processor immediately in the event that it does not consider that the security measures ensure an appropriate level of security for Personal Data and the Data Controller shall notify the Data Processor of any additional or amended security controls or measures which the Data Controller considers in its reasonable opinion is necessary to ensure compliance with Data Protection Laws. The Data Processor agrees to implement such additional security controls or measures.

3.6	The Data Processor agrees and warrants that the security measures are appropriate to protect Personal Data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, in particular where the processing involves the transmission of data over a network, and against all other unlawful forms of Processing, and that these measures ensure a level of security appropriate to the risks presented by the Processing and the nature of the Personal Data to be protected having regard to the state of the art and the cost of their implementation.

3.7	Without limiting the Data Processor's other obligations under this Clause 3.7, the Data Processor:

(i)	may disclose Personal Data to its personnel but only those who:

a)	need to know for the purpose of providing the Services (and only to that extent);

b)	have been trained in accordance with Clause 3.2; 

c)	are subject to a binding contract to keep the Personal Data confidential (or are under an appropriate statutory obligation of confidentiality), and

(ii)	may only disclose Personal Data to any other person with the prior written consent of the Data Controller, and, where the Data Controller provides its consent, only where the person is subject to a binding commitment to keep the Personal Data confidential (or are under an appropriate statutory obligation of confidentiality).

3.8	If the Data Processor or Data Processor personnel are required by Law and/or an order of any court or competent jurisdiction or any regulatory, judicial or governmental body to disclose the Personal Data, the Data Processor shall, except where prohibited by Law, first:

(i)	give the Data Controller reasonable notice in writing of the details of the proposed disclosure;

(ii)	give the Data Controller a reasonable opportunity to take any steps it considers necessary to protect the confidentiality of the Personal Data including but not limited to seeking such judicial redress as the Data Controller may see fit in the circumstances;

(iii)	give any assistance reasonably required by the Data Controller to protect the confidentiality of the Personal Data; and

(iv)	Inform the proposed disclosee that the information is confidential.

3.9	Without limiting the Data Processor's other obligations under this Agreement, the Data Processor shall not engage any third party processors to Process Personal Data without the prior written consent of the Data Controller. If the Data Processor engages any third party to Process any Personal Data, the Data Processor shall impose on such third party, by means of a written contract, the same data protection obligations as set out in this Agreement. 

3.10	The Data Processor shall inform the Data Controller of any intended changes concerning the addition or replacement of the any third party processors and shall not make any such changes without the prior written consent of the Data Controller.

3.11	The Data Processor shall remain liable to the Data Controller for Processing by such third parties as if the Processing was being conducted by the Data Processor.

3.12	The Data Processor acknowledges and agrees that the Data Processor or Data Processor personnel may not transfer Personal Data to any Third Country other than the UK, except to the extent that the transfer is expressly approved by the Data Controller in writing.

Assistance

3.13	Each Party shall co-operate with the other party to the extent necessary to enable that party to comply with any requests of the Office of the Data Protection Commissioner or other competent Supervisory Authority in respect of the Personal Data.

3.14	The Data Processor shall: 

(i)	make available to the Data Controller all information necessary to demonstrate compliance with the obligations set out in Article 28 of the GDPR and allow for and contribute to audits, including inspections, conducted by the Data Controller or another auditor mandated by the Data Controller;

(ii)	immediately inform the Data Controller if, in its opinion, an instruction given or request made pursuant to Clause 3.14 (i) infringes Data Protection Laws;

(iii)	taking into account the nature of the Processing, provide such co-operation and assistance including by using appropriate technical and organisational measures as the Data Controller may require for the fulfilment of the Data Controller’s obligation to respond to requests for exercising the Data Subject's rights laid down in Chapter III of the GDPR;

(iv)	provide such co-operation and assistance as the Data Controller may require to enable the Data Controller to comply with its obligations and in particular those obligations under Articles 32-36 of the GDPR including without limitation to notify the Data Controller without undue delay and in any event within twenty four (24) hours following the Data Processor becoming aware of a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data (“Personal Data Breach”). The Data Controller shall without undue delay notify the Data Processor of any Personal Data Breach affecting the Data Processor;

(v)	immediately notify the Data Controller of any monitoring activities and measures undertaken by the Data Protection Authority that supervises the applicable Data Protection Laws;

(vi)	support the Data Controller regarding the Data Controller’s obligations to provide information about the collection, processing or usage of Personal Data to a Data Subject;

(vii)	deal promptly and properly with all inquiries from the Data Controller relating to its Processing of the Personal Data and Special Categories of Data;

(viii)	if the Data Processor receives any request by any person to access or correct Personal Data, the Data Processor shall, within two (2) Business Days, notify the Data Controller and provide the Data Controller with the full details of that request; and 

(ix)	ensure that the Personal Data are not in any way used, manipulated, distributed, copied or processed for any other purpose than for the fulfilment of the contractual obligations as explicitly agreed upon and arising from this Agreement.

Audit

3.15	The Data Processor shall maintain proper records of any Personal Data recovered from or on behalf of the Data Controller and of all training carried out with regard to the technical and organisational data Security Measures. 

3.16	The Data Processor shall permit the Data Controller or its representatives, upon written request, to access all relevant systems (including the Data Processor systems), personnel, records and information of the Data Processor during normal working hours for the purpose of inspecting, testing and auditing the technical and organisational data Security Measures operated by the Data Processor and for the purpose of confirming the Data Processor’s compliance with its obligations under this Agreement and with Data Protection Laws. The Data Processor shall promptly implement any requirement made by the Data Controller to improve the technical and organisation measures. 

Information Obligations

3.17	If the Data Processor cannot provide compliance or foresees that it cannot comply with its obligations as set out in this Agreement, for whatever reasons, it agrees to promptly inform the Data Controller of its inability to comply, in which case the Data Controller is entitled to suspend the transfer of Data.

3.18	The Data Processor will promptly notify the Data Controller about:

(i)	any legally binding request for disclosure of the Personal Data by a law enforcement authority unless otherwise prohibited, such as a prohibition under criminal law to preserve the confidentiality of a law enforcement investigation;

(ii)	any accidental, unauthorised access, or other event that constitutes a Personal Data Breach; and

(iii)	any request received directly from the Data Subjects without responding to that request, unless it has been otherwise authorised to do so.

Indemnity

3.19	The Data Processor shall indemnify the Data Controller, its directors, officers, agents, employees against any and all losses, expenses (including reasonable legal fees), damages, costs, penalties and losses incurred by the Data Controller or any of the Data Controller’s personnel, arising from or in connection with the Data Processor acting outside or contrary to the lawful instructions of the Data Controller and/or any other breach by the Data Processor of its obligations under this Agreement or Data Protection Laws.

Return or Destruction of Personal Data

3.20	The Data Processor shall, at any time, on request by the Data Controller:

(i)	not use, copy disclose or otherwise Process any Personal Data and promptly return the Personal Data to the Data Controller; and

(ii)	if requested by the Data Controller, securely destroy all copies of the Personal Data received and/or processed by it under this Agreement unless Law requires storage of the Personal Data.

4.	AMENDMENTS
 
4.1	In the event that the Data Protection Laws are amended or replaced by subsequent legislation or regulations or in the event that case law or findings of the relevant Data Protection Authority pursuant to the Data Protection Laws require amendments to this Agreement, in the reasonable opinion of the either Party then the other Party shall agree to such amendments to this Agreement and will enter into a deed of variation to effect such amendments.
  
5.	TERMINATION 
 
5.1	The Parties agree that on the termination of the Services, the Data Processor and any Sub-Processors shall return all the Personal Data transferred including any data storage media supplied to the Data Processor, and the copies thereof to the Data Controller or shall delete all the Personal Data and certify to the Data Controller that it has done so, unless legislation imposed upon the Data Processor prevents it from returning or deleting all or part of the Personal Data transferred. 

6.	COSTS AND EXPENSES

6.1	The Parties shall pay its own costs, charges and expenses incurred in relation to the preparation, execution and carrying into effect of this Agreement.

7.	WAIVER

7.1	A failure by either Party to exercise and any delay, forbearance or indulgence by either Party in exercising any right, power or remedy under this Agreement shall not operate as a waiver of that right, power or remedy or preclude its exercise at any subsequent time or on any subsequent occasion. The single or partial exercise of any right, power or remedy shall not preclude any other or further exercise of that right, power or remedy. No custom or practice of the Parties at variance with the terms of this Agreement shall constitute a waiver of the rights of either Party under this Agreement.

8.	NOTICES

8.1	Any notice required to be given under this Agreement shall be in writing and shall be served if hand delivered or sent by prepaid recorded or special delivery post or prepaid international recorded airmail to the address and for the attention of the relevant Party set out in Clause 8.2 or at such other address as either Party may designate from time to time in accordance with this Clause.

8.2	The addresses of the Parties for the purposes of written notices are:

(i)	Data Controller:

Data Liaison Officer
St James’s Hospital
James’s Street
Dublin 8

(ii)	Data Processor:

xxxxxxxx
         
or such other address as may be notified in writing from time to time by the relevant Party to the other. Any such change to the place of service shall take effect immediately after notice of the change is received or (if later) on the date (if any) specified in the notice as the date on which the change is to take place.

8.3	Any notice sent pursuant to this Clause 8 shall be deemed to have been served if hand delivered or sent by prepaid recorded or special delivery post or prepaid international recorded airmail, at the time of delivery.

9.	Further assurance

Each Party shall do and execute, or arrange for the doing and executing of, each necessary act, document and thing reasonably within its power for the purpose of giving full effect to this Agreement.

10.	SEVERABILITY

If any Clause or part of this Agreement is found by any court, tribunal, administrative body or authority of competent jurisdiction to be illegal, invalid or unenforceable then that provision will, to the extent required, be severed from this Agreement and will be ineffective without, as far as is possible, modifying any other Clause or part of this Agreement and this will not affect any other provisions of this Agreement which will remain in full force and effect, unless the substantive purpose of this Agreement is then frustrated, in which case either Party may terminate this Agreement on written notice to the other.

11.	ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Parties with respect to the subject matter of this Agreement unless otherwise agreed to in writing.

12.	VARIATIONS

No variation of this Agreement shall be effective unless made in writing, expressed to be a variation of this Agreement and signed by or on behalf of each of the Parties.

13.	COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which so executed will be an original, but together will constitute one and the same instrument.

14.	GOVERNING LAW AND JURISDICTION 

This Agreement is governed by and shall be construed in accordance with the laws of Ireland. The courts of Ireland have exclusive jurisdiction to hear and decide any suit, action or proceedings, and to settle any disputes, which may arise out of or in connection with this Agreement and, for these purposes, each Party irrevocably submits to the exclusive jurisdiction of the courts of Ireland.

Data Processing Requirements 

Description	Details
Identity of the Controller and Processor	The Parties acknowledge that for the purposes of the Data Protection Legislation, the Contracting Authority is the Controller and the Supplier is the Processor. 

Subject matter of the Processing	The Processor may process the Controller’s Personal Data:
•	To fulfil its obligations under the Contract
•	To comply with the instructions of the Controller provided that such instruction does not lead to a breach of GDPR.

Duration of the Processing	Equal to the term of the Contract plus any post-termination processing requirements for a long as the instrument holds the data.
Nature and purposes of the Processing	To enable the Processor to fulfil its obligations under the Contract, fulfil orders and instructions and provide technical support under the Contract.
The Controller acknowledges and agrees that: 
a.	in order to provide technical support including, but not limited to, remote technical support, the Processor will need to view, store and/or transfer (including outside the EEA) data which may contain Personal Data. When the data has been evaluated and the technical support case has been closed, any data stored will be deleted; and
b.	the majority of technical support will be offered from the UK and Republic of Ireland by the Processor, however where second and third line escalations are required, the Processor may utilise global expertise within other Processor group companies by safely and securely transferring data (which may include Personal Data), employing infrastructure that has been specially implemented for this purpose and which is fully certified against ISO27001.
The Controller confirms its general authorisation for the appointment of all sub-processors engaged by the Processor under the agreement between the Parties (the “Sub-Processors). The Processor shall inform the Controller of any material change(s) to the Sub-Processors and the Controller shall inform the Processor in writing within 7 days of the date of such notice if it has any objections to the proposed Sub-Processor change(s). If the Controller does not object to the Sub-Processor change(s) then the change(s) shall have effect no earlier than the 8th day after the date of the relevant notice from the Processor. The Parties will discuss any objection to the Sub-Processor change(s) in good faith to resolve the issue in accordance with the dispute resolution procedure set out in the agreement between the Parties.

[bookmark: _Hlk167093069]Type of Personal Data being Processed: 	Name, contact details, job title, health data

Categories of Data Subject: Patients, healthcare professionals, customer key contacts

[bookmark: _Hlk167093110]Plan for return and destruction of the data once the processing is complete
UNLESS requirement under union or member state law to preserve that type of data:
1) When a PC or instrument which may have data on board is removed from the Controller’s site or replaced, the Hard drives or flash cards are left with the Controller.
2) Data collected during the troubleshooting process is transferred and stored on an encrypted drive at the Processor’s site the data is deleted after the trouble shooting is completed and will be automatically deleted after 90 days.
3) Sales orders (which may contain personal data) will be held for a period beyond the end of the Agreement in accordance with VAT requirements. 
4) Call recordings are held for a period of three months.


	

SCHEDULE 5 Appendix 1

DATA PROCESSING


PART A

Name of the Data Protection Officer(s) 

Data Processor   XXXX 


Data Controller   St James’s Hospital – Cathal Kinsella 	


PART B

Data Subjects

The Personal Data concerns the following categories of Data Subjects:

Categories of Data Subjects

Patients, healthcare professionals, customer key contacts

PART C

Categories of Data 

The Personal Data concern the following categories of data:

[bookmark: _Hlk167093136]Categories of Data 

Name, date of birth, contact details, demographics, insurance details, hospital number and clinical information of data controllers’ patients.


PART D

[bookmark: _Hlk167093179]Special Categories of Data 

The Personal Data concern the following categories of data: Clinical information of data controller’s patients.

Special Categories of Data 	Strike through if not applicable

Note: This relates to any data revealing racial or ethnic origin, political opinions, religious or philosophical beliefs, trade-union membership, and the processing of data concerning health or sex life, criminal records and personal data regarding unlawful or impeding behaviour with regard to an imposed prohibition for that behaviour. 
	


PART E

Processing 

.

PART F

Sub-Processors

“List sub-processors that are used. Leave blank if none”


PART G

Transfer of Personal Data to Third Countries 


Third Countries 	Strike through if not applicable

Country(ies) outside of the European Economic Area (EEA) where Personal Data is transferred 
	 “Third countries where data is transferred: UK
                                                                  

	

	

	

	

	


	

 




END
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