RESEARCH CONTRACT

BETWEEN

SECRETARY OF STATE FOR HEALTH (1)
AND

[CONTRACTOR] (2)

08V1 NHS



SECTION 1

FORM OF AGREEMENT

The Agreementis made between

THE SECRETARY OF STATE FOR HEALTH of Richmond House, 79 Whitehall, London,
SW1A 2NS ("the Authority")

and

[NAME and address of contractor] ("the Contractor")

The Authority and the Contractor being togetheleddlthe Parties".

IT IS AGREED THAT:

1.

The Contractor will undertake a research praattled[project title] in accordance with
the work specified in Section 3, being project agapion [project number], dateddate
proposal signed]as amended bycorrespondenceldated [date] “the Project”.

The Authority will pay the Contractor the Appeal/Cost as set out in Section 4 in respect
of undertaking the Project and any assignment pyreght and rights in the nature of
copyright in the Material to the Authority on behai the Crown made pursuant to
Conditions 16 and 17 of Section 2. No payments lalimade until the approvals sought
pursuant to Condition 12 of section 2 are obtaimecbnditionally.

This Form of Agreement (Section 1) together wlith attached Sections 2 to 5 inclusive
are the documents which collectively form “the Agreent” (as defined in Section 2).

The contract effected by the signing of thistk@f Agreement constitutes the entire
agreement between the Parties relating to the cutnjatter of the contract and
supersedes all prior negotiations, representatonsiderstandings.



SIGNED:

For the Authority:

SIGNATURE. ...

FULLNAME. ...

POSITION HELD.......ciiiii e
ON BEHALF OF THE AUTHORITY

For the Contractor:

SIGNATURE. ...
FULLNAME. ...,
POSITION HELD.......ccoiiiii e

ON BEHALF OF THE CONTRACTOR
DATE.....co



SECTION 2

TERMS AND CONDITIONS
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CONDITIONS OF AGREEMENT
1. DEFINITIONS AND INTERPRETATION

1.1  Asused in this Agreement the following termd axpressions shall have the
meaning ascribed to them below:

"Agreement” means the Agreement concludeddszivthe
Parties, consisting of the following Sections:

Section 1 : Form of Agreement
Section 2 : Terms and Conditions
Section 3 : Project

Section 4 : Financial Arrangements
Section 5 : Key Staff

"Approved Cost" means the total cost agreethi® Project as
set out in Section 4.

"Authority’'s Representative” means a personaisiid to represent the
Authority in respect of this Agreement.

"Background Intellectual Property" means Inteliet Property owned or
controlled by either of the Parties at the date
of this Agreement or which shall at any time
thereafter become so owned or controlled
otherwise than as a result of the Project under
this Agreement.

“Confidential Information” means information thatls within the
types of information which has been
designated as confidential by either Party or
that ought to be considered as confidential
(however it is conveyed or on whatever
media it is stored) including information
which relates to the business, affairs,
properties, assets, trading practices,
Goods/Services, developments, trade
secrets, Intellectual Property rights, know-
how, personnel, customers and suppliers of
either Party, all personal data and sensitive
personal data within the meaning of the
Data Protection Act 1998 and the
commercially sensitive information.



"Commencement Date"
"Completion Date"

"Contractor’'s Representative"

"Copyright"

llDatall

"Default"

"FOIA"

“Information”

"Intellectual Property"

medmte].
meariPate].

means agpeasithorised to represent the
Contractor in respect of this Agreement.

has the meaning assigned to ggation 1 of
the Copyright, Designs and Patent Act 1988.

means information collected andised for
the purposes of the Research set out in this
Agreement which can be processed
manually, electronically or by other means.

means any breach by a Party to this
Agreement of its obligations under this
Agreement (including a fundamental breach
or breach of a fundamental term) or any
default, act, omission, negligence or
statement of a Party to this Agreement or its
employees, agents or sub-contractors in
connection with or in relation to the subject
matter of this Agreement and in respect of
which such Party is liable to another.

means the Freedom of Information Act
2000 and any subordinate legislation made
under this Act from time to time together
with any guidance and/or codes of practice
issued by the Information Commissioner in
relation to such legislation.

has the meaning given under sec84 of
the Freedom of Information Act 2000.

means patents, tradeksyaservice marks,
copyrights, topography rights, design rights
and database rights, (whether or not any of
them are registered or registerable and
including applications for registration of any
of them), trade secrets and rights of
confidence, trade or business names and all
rights or forms of protection of a similar



“Key Staff”

“Material”

"Personal Data

"Project”

"Project Period"

"Research"

"Results"

"Variation"

nature which have an equivalent effect to
any of them which may exist anywhere in
the world.

means the persons named in Sedion

means any report, executive summary,
paper, abstract or other document provided
by the Contractor under Conditions 12 and
13.

means information relatingriandividual
who can be identified from it.

means the Research together wéh th
Results.

means the period commencimthe
Commencement Date and ending on the
Completion Date or such later date as may be
agreed between the Parties unless otherwise
determined in accordance with the Terms of
the Agreement.

means the scope of work specifi&kction
3.

means any Data or information gateer by
the Project.

means a variation to the Contextcuted
through the completion of a Variation to
Contract Form signed on behalf of the Parties
in accordance with Condition 5.

1.2 The interpretation and construction of thee&gnent shall be subject to the
following provisions:

121

1.2.2

a reference to any statute, enactment, aefgrlation or other
similar instrument shall be construed as a referémthe statute,
enactment, order, regulation or instrument as sjutesely amended
or re-enacted;

the headings to Conditions are for easeferferece only and shall
not affect the interpretation or construction @ @onditions;
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1.2.3 references to Conditions are references mlifions in the Section
of the Agreement in which they appear, unless wtiserstated,;

1.2.4 where the context allows, references to igeteler include the
female gender and the neuter, and the singulardeslthe plural
and vice versa.

ADMINISTRATION AND DIRECTION OF RESEARCH

2.1

2.2

2.3

2.4

2.5

2.6

2.7

Research commissioned by the Authority is @yeh subject to the provisions of
the Agreement, details of Research are normalljighéal.

The Authority may publish details of the Projec any non-commercial purpose.

The Contractor shall ensure that each memltstafifengaged on the Project
undertakes to observe the Conditions of this Agesgrand any further or
supplementary Agreemeentered into between the Parties hereto and thht su
members of staff are advised of any changes isdbpe of the Agreement or the
Project.

Notwithstanding the provisions of Condition 18 Authority may terminate the
Agreement if any of the Contractor's Key Staff ist ravailable for the entire
period needed to fulfil their part in the Projestibject to prior discussion with
the Contractor to first attempt to identify a mulyiacceptable replacement.

The objectives of the Project are set out tti@e 3. Within such objectives
details of the exact programme to be followed dedday-to-day responsibility for
carrying out this programme will be under the colndf the Contractor, in
consultation, as appropriate, with the AuthoriBé&presentative.

The Contractor shall ensure full communicatales place between the Parties
and such others as may be notified to the Contrégtthe Authority and shall
advise as required on the Project. In particularGontractor must notify the
Authority and the relevant research ethics committeany proposed deviation
from the agreed protocol or if significant develagmts occur as a study
progresses, whether in relation to the safety dividuals or to scientific
direction.

The Authority reserves the right to terminais Agreement forthwith should the
Contractor be unable or unwilling for any reasondntinue with the Project or if
in the reasonable opinion of the Authority the Cactor is consistently failing to
achieve an acceptable standard in relation torbjed? in which case no financial
compensation shall be payable to the Contractor.
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ACCOUNTING AND PAYMENTS

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

The total amount to be paid by the Authorityhi Contractor in any financial year
shall not exceed the amount detailed in Secti@ubject to these limits the
Contractor is free to administer the funds witlie terms of this Agreement
without further reference to the Authority.

Payments to third parties remain the respditgibf the Contractor who shall
ensure that such payments are made promptly.

During the Project Period, payments will be enbag the Authority in accordance
with dates and amounts specified in Section 4.Ali&ority may suspend this
payment schedule at any time if in the view of Aughority reasonable progress
on the Project has not been maintained, or repaste not been submitted as
required under Condition 12.

The Authority may request at any time such ew@ as may reasonably be
required that the Contractor has used the amowadsip accordance with Section
4 in connection with the Project. The Contractmalsmaintain proper financial
records relating to the Project at all times durihg Project Period and for a
period of two years after the end of the Projecidée

The Contractor shall not make any change indta remuneration, conditions of
service or numbers of staff engaged on the preybath will require a change in
the total amount payable, or make material chataydse Research detailed in
Section 3, without prior written approval beinggjivby the Authority.

The Contractor grants to the Authority andrty statutory or regulatory auditors of
the Authority and to authorised agents the righieasonable access to (and if
necessary to copy) the relevant financial recotnli;g normal business hours.

The Contractor shall provide all reasonablestsge at all times during the
currency of the Agreement and during the periotlvofyears after termination or
expiry of this Agreement for the purposes of allogvihe Authority to obtain such
information as is necessary to fulfil the Authdstgbligations to supply
information for Parliamentary, Governmental, Jualior other administrative
purposes and/or to carry out an audit of the Cotura compliance with this
Agreement including all activities, performanceLséy and integrity in connection
therewith.

On completion of the Project Period, the fip@yment in respect of costs properly
incurred under the Agreement will be paid by théhduty to the Contractor within
30 (thirty) days, provided that:

3.8.1 the Project has been completed to the setimfieof the Authority;

11



6.

3.9

3.8.2 the reports required under Conditions 13Jahbave been submitted by
the Contractor; and

3.8.3 agreement has been reached in respect dkamy remaining for
disposal.

If at any time an overpayment has been matteet@ontractor for any reason
whatsoever, the amount of such overpayment shaliken into account in
assessing any further payments, or shall be reableefrom the Contractor at the
Authority's discretion.

SET OFF

4.1

If any sum of money shall be due from the Gator to the Authority or any other
Government Department, the same may be deductedsing sum then due or
which at any time thereafter may become due t&th@ractor under this
Agreement or any other agreement with the Autharityith any other department,
office or agency of the Crown.

VARIATION

5.1

5.2

If at any time it appears likely that any psson of the Agreement, in particular
the Project, needs to be varied, the Contractdt ishiaediately inform the
Authority in writing requesting a Variation to ti@ontract, giving full details of
the justification for the request and giving pragisgor the Variation to the
Contract. Upon receipt of such a request the Aitghoray:

a) agree to vary the contract;

b) vary the Project in a manner which the Contraetyrees can be carried
out within the Project Period and Approved Cost;

C) refuse the request and require the continuatbbnthe Project in
accordance with the Contract; or

d) give notice of termination in accordance witm@ition 18.

Any Variation to the Contract shall be setiow Variation to Contract Form as
set out at Schedule A to this Section 2 and sidgpydabth Parties.

STAFF APPOINTMENTS
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6.1  All staff providing services in connection withis Agreement shall be bound by
the same terms and conditions of service whicmamneally applicable to the
Contractor's staff. Subject to the compatibilityhathe Contract, the Contractor
shall take into account, as far as possible, tb@mmenendations from Universities
UK and the University & College Union on Codes cadice for the employment
of research staff on fixed term contracts

6.2  The Authority has a commitment to equal opputies which thecontractor must
adhere to. The contractotust not discriminate on the grounds of gendeg,rac
disability, sexuality, age or religion. The crigefor shortlisting and appointment to
posts funded by the Authority must be based solelithe knowledge, skills,
experience and personal qualities which in the viemanagement are required for
the successful discharging of the responsibildfethe post. All posts should be
open to part-timers and job-share arrangementssinkberwise stated in the
advertisement.

6.3  The Contractor will ensure that the terms amttltions of staff employed to
provide services in connection with this Contramttain provisions in respect of
intellectual property compatible with the termgtig Contract and in particular
allow those staff to publish Results of the Proje@ppropriate research journals.

6.4  The Contractor shall ensure that any indivisieshployed by or having a contract
for services with the Contractor relating to thigréement comply with the rules
and regulations of the NIHR Faculty as set ouhanduidance “NIHR Faculty
Regulations”.

6.5  The Contractor shall inform the Authority imnegdly of any suspension or
termination of such employment.

PUBLICITY

7.1 During the Project Period, and prior to theljgakion of the Research Results or
Data or of matters arising from such Results oaaaccordance with Condition
17, the Contractor shall not without the prior et consent of the Authority
release, or otherwise make available to third ggrtnformation relating to the
Agreement or the Project by means of paplic statement in particular any press
announcement or displays or oral presentationsgtings.

7.2 In the event that the Contractor fails to conwpith this Condition 7.1 the

Authority reserves the right to terminate the Agneat by notice in writing with
immediate effect.

CONFIDENTIALITY
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8.1

9.

In respect of any Confidential Information iayrreceive from the other Party and
subject always to the remainder of this Conditipth® receiving Party undertakes to
keep secret and strictly confidential and shalldistlose any such Confidential
Information to any third party, without the disdlog Party's prior written consent

provided that:

a)

b)

the receiving Party shall not be prevented fusing any general
knowledge, experience or skills which were in ibsgession prior to the
commencement of the Contract; and

nothing herein shall be so construed as to ptesiéher party from using
data processing techniques, ideas, know-how anlikéhgained during
the performance of the Contract in the furtherasfaes normal business,
to the extent that this does not result in a dsale of confidential
information or infringement of any valid IntelleetiuProperty Rights of
either Party or the unauthorised processing ofRergonal Data.

8.2  Condition 8.1 shall not apply to any Confidahthformation received by one
Party from the other:

(@)

(b)

(©)

(d)

(€)

which is or becomes public knowledge (othenwis by breach of this
Condition);

which was in the possession of the receivingyPwithout restriction as
to its disclosure, before receiving it from theatlising Party;

which is received from a third party who lawjtdcquired it and who is
under no obligation restricting its disclosure;

is independently developed without acceghéaConfidential
Information; or

which must be disclosed pursuant to a statulegal or parliamentary
obligation placed upon the Party making the disglesincluding any
requirements for disclosure under the FOIA, or tRavironmental
Information Regulations pursuant to Condition 3de@€lom of
Information).

8.3  The obligations of each of the Parties conthine€Condition 8.1 above shall
continue without limit in point of time. In the eviethat the Contractor fails to
comply with this Condition 8.3 the Authority resesvthe right to terminate the
Agreement by notice in writing with immediate effec

CONFIDENTIALITY OF PERSONAL DATA
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9.1

9.2

9.3

9.4

9.5

9.6

The collection, handling and use of Data netpto individuals shall be treated as
confidential at all times and in particular:

a) medical information for research shall be usedcooedance with:

» the Medical Research Council's "Personal InfornmaitioMedical
Research”, as amended from time to time copieshafiwthe
Authority has supplied to the contractor and

» “The NHS Confidentiality Code of Practice”, guideds on the use
and protection of patient informatipas amended from time to time
copies of which the Authority has supplied to tbhatcactor;

b) non-medical information shall be used in accordavitie such guidance as
may be issued from time to time by all relevanfggsional bodies
concerned or in accordance with advice as may fioi to time be issued
by the Authority.

The Contractor shall at all times be respoadiinl ensuring that all Data (including
Data in any electronic format) is stored securdlige Contractor shall take
appropriate measures to ensure the security of3atzhand guard against
unauthorised access thereto or disclosure theréo$® or destruction while in its
custody.

Personal Data shall not be made availablaytoree other than those employed
directly on the Project by the Contractor, to theest that they need access to such
information for the performance of their duties.

The Contractor shall fully indemnify and holarmless the Authority, its
employees and agents against all liabilities, Iessests, charges and expenses
incurred as a result of any claims, demands, ast@mal proceedings made or
brought against the Authority by any person in eespf any loss or distress to
that person by the loss, unauthorised disclosuReasonal Data or medical
records by the Contractor, or any sub-contractgant or agent of the
Contractor or any person within the control of @entractor.

The Contractor shall at its own expense canalug litigation arising from any
such claims, demands, actions or proceedings &titeahegotiations for the
settlement of the same and the Authority herebgesgto grant the Contractor
exclusive control of any such litigation or the oggtions for the settlement of
the same.

No information which would lead to the idemtifiion of an individual shall be

included in any publications without the prior agreent in writing of the
individual concerned. No mention shall be madedifvidual officers of the
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10.

11.

12.

Authority, nor shall information be included whigtight lead to their
identification, without the prior agreement in wrg of the Authority.

9.7  The Contractor shall comply with the provisiofishe Data Protection Act 1998.
ANONYMISING OF DATA

10.1 The Authority shall not be entitled to inspégke or be supplied with copies of
any specific basic factual (or "raw") Data obtaimedonnection with the Project
other than in an anonymised form. The Contractall eimsure that all basic factual
Data is anonymised as and when it is obtainedlaidhe key to personal identities
of all persons to whom the Data relates is keptseparate and secure place.

RIGHTS TO DATA

11.1 Subject to the provisions of Condition 10, Alghority reserves the right to have
access to and to use Data compiled during the eatfithe Research and will
respect existing guidance on confidentiality of 8a&ta which it obtains.

ETHICS

12.1 The Contractor will ensure that Research in any gamnected with this Project is
conducted in accordance with the Department of tHe@uidance “Research
Governance Framework For Health and Social Card; inelevant, in accordance
with the Department of Health guidance "GovernaAceangements for NHS
Research Ethics Committees” or such other guidesemay be issued from time
to time by the Department of Health and copies loictv are made available to the
Contractor.

12.2 The Contractor shall comply with all releviagislation including but not limited
to:

(1) The Medicines for Human Use (Clinical Trials¢gulations
(S12004/1031);
(i)  The Human Tissue Act 2004.

12.3 The Contractor will submit for review by a Basch Ethics Committee recognised
by the Authority any Project involving:

a) NHS patients and users including those treatedler agreement with
private sector providers;

b) individuals identified as potential researdrtigipants because of their
status as relatives or carers of NHS patients;
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12.4

C) NHS staff — recruited as research participbptgirtue of their professional
role;

d) access to data, organs or other bodily matarigast and present individual
and identifiable NHS patients;

e) fetal material and IVF involving NHS patients;

f) the recently dead in NHS premises

0) the use of, or potential access to, NHS presnis facilities.

with a view to obtaining the approval of the Reskdtthics Committee to the
Project and will inform the Authority’s Represemtatwhen such approvals have
been given (whether unconditionally or subjectdnditions) or withheld.

In the event of any animals being used inare$e all requirements of the
Animals (Scientific Procedures) Act 1986 must béofeed. In addition, the

Department of Health’s mission statement and HorffieeOadvice on ethical
review process relation to this Act must be effective and irecgttion.

13. MONITORING AND REPORTING

131

13.2

13.3

Progress of the Project will be reviewed phcally by the Authority’s
Representative against the specifications detail&ction 3.

The Contractor shall provide an interim wenttreport on the progress of the
Project within seven months of the commencemenh®fProject Period, and at
six-monthly intervals thereafter unless the Projeetiod is less than sixteen
months, in which case an interim report shall bavigled within one month of
completion of half of the Project Period. The intereport shall be in a form and
otherwise in compliance with the guidance notesiedsby the Authority’s
Representative as amended from time to time anll dtail all Data, methods,
Results and provisional conclusions together wigmagement information and
any other information relating to the Project.

During the Project Period the Contractotigivavide verbal or written reports as
required by the Authority on any aspect of the €]

14 FINAL REPORT

141

The Contractor shall provide a draft finalaen the Project within 14 days of the
completion date or date of termination howsoevenitgated. The draft final report
shall be in a form which is in compliance with the@dance notes issued by the
Authority’s Representative as amended from timene or as otherwise
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15.

16.

14.2

14.3

14.4

required by the Authority’s Representative andlshalude the Data, methods,
Results and final conclusions together with managggrmformation and any
other information relating to the Project up to @ampletion Date

The Contractor shall also provide, in a foorbé agreed with the Authority, a draft
executive summary of the findings of the Project.

The draft final report shall normally be seythe Authority’s Representative for
external peer review. Comments received shall bengted to the Contractor.
The Contractor shall produce a final report anccaiiee summary having regard
to those comments and submit the final report xedw@ive summary to the
Authority’s Representative within six weeks of reagg the reviewers'
comments, unless otherwise agreed with the Authorit

If within one year of the end of the Projeeti®d the Contractor has not produced a
report which satisfies the Authority, the Authonibay prepare and publish such a
report.

INTELLECTUAL PROPERTY RIGHTS

151

15.2

Intellectual Property Rights other than Baokgd Intellectual Property Rights to
all Results of the Project in which rights may a@s part of, incidental to or
resulting from the Project shall vest in the Cartva

Without prejudice to the provisions of Chapgteof the Copyright Designs and
Patents Act 1988, the Contractor hereby grantseduthority:

15.2.1 a perpetual worldwide, royalty free, nonlagive and irrevocable licence
to use or publish information, Data, Results orabasions arising from
the Project in respect of which the Intellectuabgrty rights have not
been assigned to the Authority pursuant to Conditld in any form
whether amended or edited for any non-commercigdgse; and

15.2.2 a licence to grant sub-licences of its ggbhder that licence to any
person.

EXPLOITATION OF INTELLECTUAL PROPERTY

16.1 The Contractor shall inform the Authority ofya&Results which are capable of

exploitation whether patentable or not.

16.2 The Contractor shall as appropriate devidajghy implement and maintain

procedures for the management of Intellectual Rtppethe Results and in
particular, but without limitation, shall use atlasonable endeavours to ensure that:
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16.3

16.4

16.5

16.6

16.7

a) the Results of the Project are identified, réedrand carefully
distinguished from the outputs of other research;

b) prior to any publication of the Results of threjBct, patentable inventions
arising from the Results are identified, duly cdesed for patentability and,
where it is reasonable so to do, patent applicatiomespect thereof are
filed at the British or European Patent Office; and

C) all such patent applications are diligently paged having regard to all
relevant circumstances.

The Contractor shall permit the Authority tonitor the operation and
effectiveness of the Contractor's procedures fnthnagement of Intellectual
Property in such a way as the Authority consideasonably necessary.

Consistent with the good management of Ittieiéé Property and the agreement of
the Authority, the Contractor shall use all bestesvours to:

a) promote the dissemination of the Results ®Rtoject; and

b) where reasonable and practicable, exploit commibreiach Results to
generate either capital or revenue or both.

The Contractor may exploit commercially anilmations arising from the Project.

If any economic benefit accrues to the Catwrahrough its entitlement to and
obligation to exploit Intellectual Property contaghin this Condition or
otherwise arising from the results of the Projtw, Contractor shall make such
payments to the Authority as may in the circumstarime reasonable having
regard to the factors set out in Condition 16.0WeHowever, the Authority
shall receive no such payment when the total ecanbanefit accruing to the
Contractor in respect of the Project is less tHg0dD.

In determining the proportion of the incomayable to the Authority in
accordance with Condition 16.6, regard shall be enad the relative
contributions which the Parties have made to thger and the commercial
exploitation of its Results. In considering théatee contributions, regard shall
be had:

a) primarily to the overall financial contributions d®& by the
Authority; and thereafter to

b) the effort and skill of the Parties in the creatadrihe Results; and
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17.

16.8

16.9

C) the relative contributions of advice, facilitieprovision of
opportunities, management and commercial skill avttier
assistance provided by the Parties.

The Contractor shall keep true and accuratads and books of account
containing all information necessary for the cadtion of the amounts payable to
the Authority under Condition 16. Such records badks of account shall be
kept separate and shall be open at all reasoriai®e tluring business hours for
inspection by the Authority.

If, within three years of its creation, aniellectual Property in the Results has not
been commercially exploited by the Contractor,Gloatractor shall if requested by
the Authority assign the Intellectual Property Rggim the Results to the Authority.

PUBLICATION

17.1

17.2

17.3

17.4

The Authority’s Representative must be nadifprior to any publication (whether
in oral, written or other form) in particular anyegs announcement of the
Research, Results or Data or of matters arisingy fsach Results or Data. One
draft copy of the proposed publication shall betsém the Authority’s
Representative at the same time as submissiorufaicption or at least 28 days
before the date intended for publication whichesexarlier.

In the event that the Contractor fails to ctymypth this Condition 17.1 the
Authority reserves the right to terminate the Agneat by notice in writing with
immediate effect.

Subject to the provisions of Condition 10 aoedwithstanding the provisions of
Condition 15 the Authority’s Representative magiay time publish the Material
for any non-commercial purpose and in conjunctioithwhe Authority’s
statement on Open Access to research “StatemebHdINIHR-funded research
and UK PubMed Central”. Such purposes may includteare not limited to any
entry in a register of research findings or anvilial issue of or a review article
in a monograph series prepared on the Authoritghalf by the Authority’s
Representative. The timing of any such publicatwill be subject to
consultation with the Contractor and will take amtbof publication timetables
in other peer-reviewed journals and the need toemrakearch findings publicly
available as soon as practicable.

The Contractor shall assign all Intellectuabgrty rights in the Material to
which he/she is legally entitled to the Authoritp dehalf of the Crown, by
signing a document in the form shown at the Scle@uto this Section 2 and
returning it to the Authority.
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18.

17.5

17.6

17.7

The Contractor undertakes to obtain an assgh to the Authority of any

intellectual property rights in the Material whexech rights are the property of a
person or organisation other than the Contraciine Contractor shall provide

the Authority with all appropriate details, incladi proof that the Contractor has
obtained such an assignment and details of theoadkdgements required by
owners of the rights assigned.

The Authority will ensure that any Queen’snier and Controller of HMSO
copyright publication arising from the Material gas the following statement:

“© Queen’s Printer and Controller of HMSOx2(Qyear of publication).

This work was produced bfpame of author/company) under the terms of a
commissioning contract issued by the SecretarytateSor Health”.

The Contractor shall provide within 14 dayshef Completion Date a draft paper
suitable for publication in a peer-reviewed jouraat shall ensure that it and any
other publication of or resulting from researchriear out under this Agreement
shall acknowledge the Authority’s financial suppanid carry a disclaimer as the
Authority may require or in the absence of diretctioom the Authority a notice
as follows:

“This report is independent research commissioneithd National Institute for
Health Research. The views expressed in this tiit are those of the
author(s) and not necessarily those of the NHSN#teonal Institute for Health
Research or the Department of Health.”

TERMINATION UPON OCCURRENCE OF EVENTS

18.1

18.2

18.3

Without prejudice to any other provision of thgreement, this Agreement may
be terminated by either Party giving three montbtgce in writing to the other.
Should the option to terminate be exercised byAtldority, it shall indemnify
the Contractor from and against all and any adass unavoidably incurred by
reason or in consequence of the termination providat the Contractor takes all
immediate and reasonable steps to minimise the loss

Under Condition 18.1, the Authority will naypany sum which, when taken
together with any sums paid or due or becomingtdulkee Contractor under this
Agreement, will exceed such total sums as woulahmeen payable under this
Agreement if the Contractor had fulfilled its olaigpns under this Agreement.

The Authority may at any time and from timeitee by notice in writing terminate

this Agreement without liability for any damagessoor expenses arising as a result
of or in connection with such termination if:
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18.3.1 the approvals sought pursuant to Conditibare not given
unconditionally within 6 (six) months of the comneement of the
Project Period,;

18.3.2 the Contractor is in material breach of @frtyre terms and
conditions of the Agreement, and in the case ddireapable of
remedy fails to remedy that breach within 30 (}hidays of the
service of a written notice by the Authority spgiti§ the breach
provided that where the Authority then makes o#fneangements
for the provision of the Project, the Authority Bl entitled to
recover from the Contractor the cost of making ¢hather
arrangements; or

18.3.3 the Contractor shall be subject to theatseof any powers
conferred on the regulator by

a) sections 52 to 55 (failing NHS foundation trysts
b) sections 56 and 57 (mergers)

of the National Health Service Act 2006 providealtin respect of
the exercise of powers conferred on the regulat@ebtions 56 and
57 of that Act such exercise impacts adverselyraatgrially on the
performance of the Agreement and the Authority @ges its right
to terminate within 6 (six) months of the date § authorisation
made in accordance with those sections; or

18.3.4 Force Majeure, as defined in ConditionX4te for more than 6
(six) months;

18.35 Where any provision of this Agreement (pothan as previously
specified in the preceding provisions of this Ctindi 18) expressly
entitles the Authority to terminate this Agreement.

18.4 Termination of this Agreement by the Awity under the preceding
provisions of this Condition 18 shall (at the optimf the Authority)
terminate this Agreement with immediate effectrasfthe date of service
of the notice of that termination or from the eypf a period (not
exceeding 6 (six) months) specified in that notice.

19. CONSEQUENCES OF TERMINATION
19.1 Termination of this Agreement, however causkdll not:
19.11 release the Contractor from any duty aigabbn of confidence, in

particular as imposed by Conditions 7 — 10 incleswhich falls on
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20.

21.

22.

it, its servants, agents, employees or former eyep®under this
Agreement or under the general law governing centidl
information;

19.1.2 prejudice or affect any rights, actioneanedy which shall have
accrued before termination or shall accrue thesetdtany Party.

EQUIPMENT

20.1

20.2

The Contractor shall take all practical stépspurchase all materials and
equipment at a fair and reasonable price. The &itthmay inspect the original

guotations and invoices issued to the Contractorefuipment purchased in
connection with the Project and recover any fundsided for the purchase if the
Contractor does not provide this documentationeguest.

At the end of the Project Period, and afterfthal presentation of the Results of
the Project, all equipment purchased for use orfPtbhgct with funds provided by
the Authority shall become the property of the Cactor.

FORCE MAJEURE

21.1

In the event that any Party is delayed inpiormance of its obligations under
this Contract by force majeure, the obligationghaf Parties under this Contract
shall remain in suspense until the cause theremfchased. Force majeure shall
include, although not by way of limitation, riosgbotage, acts of war or piracy,
destruction of essential equipment by fire, exglosistorm, flood or earthquake,
and delay caused by failure of power supplied andport facilities or any other
cause beyond the control of the Parties which mengerformance of the
Contract impossible.

WARRANTIES AND REPRESENTATIONS

22.1

The Contractor warrants and represents that:

22.1.1 the Contractor has full capacity and authand all necessary
licenses, permits and consents to enter into aridrpethis
Agreement;

22.1.2 this Agreement is executed by a duly aigedirepresentative of

the Contractor;

22.1.3 there are no actions, suits or proceegiagding or, to the
Contractor's knowledge, threatened against ortaftgthe
Contractor before any court or administrative bodiribunal that
might affect the ability of the Contractor to maatl carry out its
obligations under this Agreement;
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22.1.4 the Project will be carried out by apprataly experienced,
qualified and trained personnel with all due skitlre and diligence;

22.1.5 the Contractor will discharge its obligagdereunder with all due
skill, care and diligence including, but not lindte, good industry
practice and (without limiting the generality oétforegoing) in
accordance with its own established internal proces]

22.1.6 the provision of the Project and the Autiisruse thereof shall not
infringe any Intellectual Property Rights of anydrparty.

23. INDEMNITY

23.1 The Contractor shall indemnify the Authorihgir officers, servants and agents
fully against any liability, loss, claim or proceegs whatsoever arising under any
statute or at common law in respect of:

a) any damage to property, real or personal, dietuany infringement
of third party Intellectual Property Rights, patger@opyright and
registered designs;

b) any injury to persons, including injury resodfiin death; and

arising out of or in the course of or in connectigth the Project except in so far as
such damages or injury shall be due to any actglent of the Authority.

23.2 The Contractor shall promptly notify the Authorifyany claim or demand is
made or action brought against the Contractor fdringement or alleged
infringement of Intellectual Property which miglitet the Project.

24.  ASSIGNABILITY
24.1 The Contractor shall not sub-contract, tramef assign the whole or any part of
this Agreement without the prior written consentlod Authority whose consent
may be subject to such terms and conditions asAtithority may see fit to
impose.

24.2 The Contractor shall be responsible for thes @nd omissions of his sub-
contractors as though they were his own.

25. SEVERABILITY

25.1 If any provision of this Agreement is heldahd, illegal or unenforceable for any
reason by any court of competent jurisdiction, suavision shall be severed and
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the remainder of the provisions hereof shall camtim full force and effect as if
this Agreement had been executed with the invabdipions eliminated.

25.2 Inthe event of a holding of invalidity so d@amental as to prevent the
accomplishment of the purpose of this AgreemeptPrties shall immediately
commence good faith negotiations to remedy suclittity.

26. WAIVER

26.1 The waiver by the Authority of any right onmedy in respect of any breach of any
term or condition or requirement of this Contrdwlsnot prevent the subsequent
enforcement thereof and shall not be deemed toN@eveer of any right or remedy
in respect of any subsequent breach.

27. CORRUPT GIFTS OR PAYMENTS
27.1 The Contractor shall not:

27.1.1 offer or give, or agree to give, to anyptayee or representative of the
Authority any gift or consideration of any kind @as inducement or
reward for doing, or refraining from doing or hayidone or refrained
from doing, any act in relation to the obtainingegecution of this or
any other Contract with the Authority or for shogiar refraining from
showing favour or disfavour to any person in relatio this or any such
Contract.

27.1.2 enter into this or any other Contract g Authority in connection
with which commission has been paid by him or anldghalf, or with
his knowledge, unless before the Contract is mpaieiculars of any
such commission and the terms and conditions obgngement for the
payment thereof have been disclosed in writindnéoAuthority.

27.2  Any breach of this condition, by the Contoacr by anyone acting on his behalf
or employed by him, whether with or without his krledge, or the commission
of any offence by the Contractor or by anyone gctor him or employed by him
under the Prevention of Corruption Acts 1889 to@LBilrelation to this or any
other Contract shall entitle the Authority to tenaiie the Contract and recover
from the Contractor the amount of any loss resgifiom such a termination
and/or recover from the Contractor the amount trevaf such gift,
consideration or commission.

28. DISPUTE RESOLUTION

28.1 Any dispute, difference or question betweernRarties with respect to any matter
arising out of or relating to this Agreement slalresolved by negotiation.
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29.

30.

31.

32.

28.2 If the matter cannot be resolved through tiagion, the Parties will, at the
request of either of them, attempt in good faithesolve the dispute through an
agreed Alternative Dispute Resolution ("ADR”) prdoee.

28.3 If the matter has not been resolved by aredghd®R procedure within one
month of the initiation of such procedure, the digpshall be referred to a single
arbitrator to be agreed upon by the Parties oefault of agreement within 14
days to be nominated by the President for the bigieg of the Chartered Institute
of Arbitrators in accordance with the ArbitratiomtAl996. The arbitration shall
take place in London and shall be in accordance thi Arbitration Act 1996
and such arbitration rules as the Parties may agree default of agreement, in
accordance with the Rules of the London Court tdrimational Arbitration which
Rules are deemed to be incorporated by referemaehis Condition.

28.4 The decision of the Arbitrator shall be fiaad binding on the Parties.

NOTICES

29.1 All notices to be given hereunder shall beniting and may be served either
personally at or by registered post to the addvEi®e relevant Party as set out in
Section 5, or as it may from time-to-time be netifin writing to the other Party
and in the case of postal service shall be deemave been given 3 working days
after the day on which the notice was posted.

RELATIONSHIPS

30.1 This Agreement does not make any Party théoyew® agent, partner or legal
representative of the other Party for any purpdsatsoever. No Party is granted
any right or authority to assume or create anygakibn or responsibility, expressed
or implied, on behalf of or in the name of the otRarty. In fulfilling obligations
pursuant to this Agreement the Contractor shadidiimg as an independent
contractor.

FREEDOM OF INFORMATION ACT 2000

31.1 The Parties acknowledge that they are botjesuto the requirements of the
FOIA and the Environmental Information Regulati@®4 and shall assist and
cooperate with each other to enable compliance thvéke Information disclosure
requirements.

UNLAWFUL DISCRIMINATION
32.1 The Contractor shall not:

(@) discriminate directly or indirectly or by way victimisation or
harassment against any person on racial grountgwite meaning of
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32.2

32.3

32.4

32.5

32.6

the Race Relations Act 1976 (as amended) ("the 2879 contrary to
Part Il (Discrimination in the Field of Employmerand/or Part IlI
(Discrimination in Other Fields) of the 1976 Act;

(b) contravene Part IV (Other Unlawful Acts)tbé 1976 Act.

The Contractor shall notify the Authority iradiately of any investigation of or
proceedings against the Contractor under the197@wa shall cooperate fully
and promptly with any requests of the person oylmmhducting such
investigation or proceedings, including allowing@ss to any documents or data
required, attending any meetings and providingiafoymation requested.

The Contractor shall indemnify the Authoatyainst all costs, claims, charges,
demands, liabilities, damages, losses and expeamaased or suffered by the
Authority arising out of or in connection with amyestigation conducted or any
proceedings brought under the 1976 Act due dirextindirectly to any act or
omission by the Contractor, its agents, employeesib-contractors.

In addition to its obligations under Coratis 32.1 to 32.3 above, the Contractor
shall ensure that it complies with all current eoyphent legislation and in
particular, does not unlawfully discriminate wittitre meaning of the Race
Relations Act 1976 (as amended), the Sex DiscritimnaAct 1975 (as amended)
and 1986, the Disability Discrimination Act 1995 @mended) and 2005, the
Equality Act 2006, the Employment Equality (Religior Belief) Regulations
2003 [SI 2003 No 1660] (as amended), the Employragoality (Sexual
Orientation) Regulations 2003 [S| 2003 No 1661]ga®ended), the Employment
Equality (Sex Discrimination) Regulations 2005, Eraployment Equality (Age)
Regulations 2006, or any other relevant legislatedating to discrimination in
the employment of employees for the purpose ofigiog the Project. The
Contractor shall take all reasonable steps (@ws expense) to ensure that any
employee employed in the provision of the Projestsdnot unlawfully
discriminate within the meaning of this Conditiaad8 and shall impose on any
sub-contractor obligations substantially similattiose imposed on the
Contractor by this Condition 32.4.

The Contractor shall, and shall use reader@aigeavours to ensure that its
employees or agents and/or sub-contractors shaill, tmes, act in a way which
is compatible with the Convention rights within timeaning of Section 1 of the
Human Rights Act 1998.

Subject to Condition 23, the Contractor egit® indemnify and keep
indemnified the Authority against all loss, cogiyceedings or damages
whatsoever arising out of or in connection with angach by the Contractor of
its obligations under Condition 32.5.
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33.  CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

33.1 A person who is not a Party to this Agreenséadl have no right to enforce any
terms of it which confer a benefit on him.

34. LAW

34.1 This Agreement shall be considered as a Gumtrade in England and be
construed in accordance with English Law.
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SCHEDULE A
VARIATION TO CONTRACT FORM

Project Title :
Project Application No:

Contract between the Secretary of State for H€&hle Authority”) and [ ]
(“the Contractor”) dated (“the Contract”)

Variation No:

Date:

1. The Contract is varied as follows:

2. Words and expressions in this Variation shalehhe meanings given to them in the
Contract.

3. The Contract, including any previous Variatiosisall remain effective and unaltered

except as amended by this Variation.

SIGNED:

For:  The Authority For:  The Contractor

BY: s BY
Full Name:........ooooiiiii e Full Name: ...

POSIION: ..t POSITION: ...
Date: o ————— Date:.. i
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SCHEDULE B

ASSIGNMENT
RSP [name of the Contractor] hereby assign all intellectual property
rights to which | am legally entitled in the Matdridefined in the contract dated
............................................. betme myself and the Secretary of State for Healthth®e

Secretary of State for Health on behalf of the Grow

Signed DY: ..o Date: ..o

Name in Block Capitals: ............eeeuiivmmeeennnnnnns

WitneSSed DY: ... Date: ..o

Name in Block Capitals: .............euvveemnmmmmeeeeeennnnns

Initialled: .....cooveeein.
Initialled: .....coovveeen.
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SECTION 3

PROJECT



SECTION 4

FINANCIAL ARRANGEMENTS

PAYMENT SCHEDULE

It is intended that the indicated amounts will laédy the Authority to the Contractor within 30
days of the dates listed.

Date Amount (£)

1. 30 September 200X

2. 31 December 200X

3. 31 March 200X

Financial Year 200X/XX sub-total

4. 30 June 200X

5. 30 September 200X

6. 31 December 200X

7. 31 March 200X

Financial Year 200X/XX sub-total

8. 30 June 200X

9. 31 August 200X

Financial Year 200X/XX sub-total

th [h [t |t |h |th |th |th|th|th|th/|[th/|[th

TOTAL




SECTION FIVE

KEY STAFF

[NAME & FULL POSTAL ADDRESS]

[The Contractor's representative]

[NAME & ADDRESS]

[NAME & ADDRESS]

[NAME & ADDRESS]

[NAME & FULL POSTAL ADDRESS]

[The Authority's representative]



