Data Driver Projects
DRAFT AGREEMENT
BETWEEN

HEALTH DATA RESEARCH SERVICE (1)

AND

CONTRACTOR (2)




Section 1: Form of Agreement

This Agreement is made between

(1)

()

Health Data Research Service Limited, a company registered in England and Wales under Company
Number 17304295, whose registered office address is C/O Wellcome Trust Gibbs Building, 215 Euston
Road, London, United Kingdom, NW1 2BE (the "HDRS"); and

[NAME AND DETAILS OF THE CONTRACTOR] (the "Contractor")

each a "Party" and together the "Parties”.

IT IS AGREED as follows:

1

The Contractor will undertake an innovation and development project entitled [Project Title] (the “Project”)
in accordance with the Contractor’s application to HDRS’ Data Driver Projects Call.

HDRS will pay the Contractor the Approved Cost as set out in Section 4 for:
2.1 undertaking the Project; and

2.2 any licence or assignment of any Project IP to HDRS made pursuant to Clauses 14 and 15 of
Section 2.

No payments will be made by HDRS until the approvals sought pursuant to Clause 3.3 of Section 2 are
obtained on an unconditional basis by HDRS.

Payments made by either Party under this agreement are inclusive of VAT, which is applicable, and any
other taxes and duties which shall (if applicable) be payable by the Party receiving the payment at the
rate and in the manner from time to time prescribed by law.

This Form of Agreement (Section 1) together with the attached Sections 2 to 6 inclusive are the
documents which collectively form the Agreement. If there is any inconsistency between Sections 3 to 6
of the Agreement and this Section 1 or the Terms and Conditions set out in Section 2, the provisions of
Section 1 and 2 shall prevail.

The contract effected by the signing of this Form of Agreement constitutes the whole agreement between
the Parties and supersedes all prior negotiations, agreements, representations or understandings
between them relating to the subject matter of this Agreement.

Each Party acknowledges that, in entering into the Agreement, it does not rely on any statement,
representation, assurance or warranty ("Representation") of any person (whether a party to this
Agreement or not) other than as expressly set out in the Agreement. Each Party agrees that the only
remedies available to it arising out of or in connection with a Representation shall be for breach of contract.



Signed for and on behalf of HDRS by a duly authorised signatory:



1
1.1

SECTION 2
TERMS AND CONDITIONS

DEFINITIONS AND INTERPRETATION

As used in this Agreement the following terms and expressions shall have the meaning ascribed to them

below:
“Affected Party"

"Agreement"

"Approved Cost"

"Background IP"

"Commencement Date"

"Completion Date"

"Confidential Information"

"Contractor’s
Representative”

"Contractor’s Staff"

“Controller"

"Crown"

"Data"

"Data Protection
Legislation"

the Party seeking to claim relief in respect of a Force Majeure Event;

means this agreement concluded between the Parties including all sections to
it;

means the total cost agreed between the Parties for the Project as set out in
Section 4;

means all Intellectual Property rights introduced by the Contractor or the
Contractor’'s Staff under this Agreement, which exist at the date of this
Agreement and/or which are or have been developed independently of this
Agreement (whether prior to the Commencement Date or otherwise);

means the date referred to as being the commencement date as set out in
Section 3;

means the date as referred to as being the completion date as set out in Section
3

means all confidential information (however recorded or preserved) disclosed
by a Party or its Representatives to the other Party and that Party’s
Representatives in connection with this Agreement, including but not limited to:

(a) any information that would be regarded as confidential by a
reasonable business person relating to: (i) the business, affairs,
customers, suppliers or plans of the disclosing party; and (ii) the
operations, processes, product information, know-how, designs,
trade secrets or software of the disclosing party;

(b) any information developed by the parties in the course of carrying
out this agreement; and

(c) Personal Data.

means a person authorised to represent the Contractor in respect of this
Agreement and who shall have authority to bind the Contractor in all matters
under this Agreement;

means the Contractor’'s Representative and all employees, consultants, agents,
and subcontractors which the Contractor engages in relation to the Project;

has the meaning as defined in the Data Protection Legislation;

means the government of the United Kingdom (including the Northern Ireland
Assembly and Executive Committee, the Scottish Government and the
National Assembly for Wales) including but not limited to government
ministers, government departments and their agents, executive agencies
and non-departmental public bodies from time to time carrying out functions
on its behalf;

means information collected and/or used for the purposes of the Research,
which can be processed manually, electronically or by other means;

means all applicable data protection and privacy legislation in force from time
to time in the UK including the UK GDPR (which has the meaning given in
section 3(10) (as supplemented by section 205(4)) of the Data Protection Act



"Default"

" E I RS"

"FOIA"

"Force Majeure Event"

"Force Majeure Notice"

"Foreground IP"

"HDRS's Representative"
llH RAll

"Information"

"Insolvency Event"

2018), the Data Protection Act 2018, the Data (Use and Access) Act 2025, and
the Privacy and Electronic Communications Regulations 2003 (S/ 2003/2426)
as amended and the guidance and codes of practice issued by the Information
Commissioner and or other relevant regulatory authority;

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 the other;

the Environmental Information Regulations 2004, together with any guidance
and/or codes of practice issued by the Information Commissioner’s Office in
relation to such regulations;

means the Freedom of Information Act 2000 (FOI) and any subordinate
legislation made under this Act from time to time, together with the
Environmental Information Regulations 2004 including, in each case, any
guidance and/or code of practice issued by the Information Commissioner’s
Office or any successor body that may replace it;

any event outside the reasonable control of either Party affecting its
performance of its obligations under this Contract arising from acts, events,
omissions, happenings or non-happenings beyond its reasonable control and
which are not attributable to any wilful act, neglect or failure to take
reasonable preventative action by that Party, including riots, war or armed
conflict, acts of terrorism, acts of government, local government or regulatory
bodies, fire, flood, storm or earthquake, or other natural disaster but
excluding any industrial dispute relating to the Contractor or the Contractor’s
Staff or any other failure in the Contactor’'s or a Sub-contractor's supply
chain;

a written notice served by the Affected Party on the other Party stating that
the Affected Party believes that there is a Force Majeure Event;

means any Intellectual Property that arises, is obtained or developed by, or
on behalf of the Contractor, in the course of or in connection with the Project,
including any Intellectual Property rights in the Results, and excluding the
Background IP;

means a person authorised to represent HDRS in respect of this Agreement;
means the Human Rights Act 1998;

has, for the purposes of Clause 29, the meaning given under section 84 of
the FOIA;

means where the Contractor passes a resolution, or the court makes an order
that:
(i) the Contractor be wound up (otherwise than for the purpose of a
bona fide and solvent reconstruction or amalgamation); or

(i) a receiver, manager or administrator on behalf of a creditor is
appointed in respect of all or part of the business of the
Contractor; or

(iii) circumstances arise which entitle a court or creditor to appoint a
receiver, manager or administrator or which entitle the court
(otherwise than for the purpose of a solvent and bona fide
reconstruction or amalgamation) to make a winding up order; or



"Intellectual Property (IP)"

"Key Staff"

"Material"

"Mediation Notice"
"Milestones™
"Milestone Dates"
"Milestone Payments"
"Personal Data"

"Pre-Commercial
Procurement”

"Prohibited Act"

"Project”

“Project IP”

(iv) the Contractor ceases to trade or is unable to pay its debts within
the meaning of the Insolvency Act 1986 or any similar event
occurs under the law of any other jurisdiction;

means all intellectual property rights including patents, inventions (whether
or not patentable or capable of registration), trade marks, service marks,
copyrights and neighbouring and related rights, topography rights, design
rights and database rights, (whether or not any of them are registered or
registerable and including applications for registration, renewal or extension
of any of them), goodwill and accrued rights to sue for passing off, rights in
confidential information (including know-how and trade secrets), trade or
business names and domain names and all rights or forms of protection of a
similar nature which have an equivalent effect to any of them which may now
or in the future subsist anywhere in the world;

means the persons named in Section 5;

means any report, executive summary, paper, abstract or other document
provided by the Contractor under Clause 8;

has the meaning given to it in Clause 26.3;

means the milestones described in Section 4 of this Agreement;
means the milestones date set out in Section 4 of this Agreement;
means the milestone payments set out in Section 4 of this Agreement;

has the meaning as defined in the Data Protection Act 2018 or successor
legislation;

means the public procurement of research and development services where
the contracting authority or contracting entity does not reserve all the results
and benefits of the contract exclusively for itself for use in the conduct of its
own affairs, but shares them with the providers under market conditions;

the following constitute Prohibited Acts:

(a) to directly or indirectly offer, promise or give any person working for
or engaged by HDRS a financial or other advantage as an
inducement or reward for any improper performance of a relevant
function of activity;

(b) to directly or indirectly request, agree to receive or accept any
financial or other advantage as an inducement or a reward for
improper performance of a relevant function or activity in connection
with this agreement;

(c) committing any offence: (i) under the Bribery Act 2010; (ii) under
legislation or common law concerning fraudulent acts; (iii) under the
Modern Slavery Act; (iv) under the Economic Crime and Corporate
Transparency Act 2023; (v) which would constitute a UK or foreign
tax evasion facilitation offence under the Criminal Finances Act
2017; or (vi) of defrauding, attempting to defraud or conspiring to
defraud HDRS;

(d) any activity, practice or conduct which would constitute one of the
offences listed under (c) above, if such activity, practice or conduct
had been carried out in the UK.

means the Research together with the Results;

means (i) the Foreground IP; and (ii) any Contractor Background IP required
to enable HDRS or any sublicensee to use, develop and exploit the
Foreground IP in accordance with the terms of this Agreement;



1.2

“Project Call”

"Project Period"

"Relevant Requirements"

"Research"”

"Results"

"Retention"

“Request for Information’

"Services"

"Sub-Contract"

"Sub-Contractor

"Variation"

"Variation to Agreement
Form"

"Working Day"

"Working Hours"

the HDRS Data Driver Project Call under which this contract is awarded;
means the period commencing on the 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;
all applicable law relating to bribery, corruption and fraud, including the Bribery
Act 2010 and any guidance issued by the Secretary of State for Justice
pursuant to section 9 of the Bribery Act 2010;

means the scope of work specified in Section 3;

means any Data, Material or other information generated from the Research by
the Project;

means the sum determined in accordance with Clause 4.3 of this Agreement;

means a request for information or an apparent request under any relevant
guidance on accessing Government information, FOIA or the EIR.

means the services being provided by the Contractor to enable fulfiment of the
Project, as more particularly described in Section 3;

any contract or agreement or proposed contract or agreement between the
Contractor and any third party whereby that third party agrees to provide to
the Contractor the Services or any part thereof or facilities or services
necessary for the provision of the Services or any part thereof or necessary
for the management, direction or control of the Services or any part thereof;
any third party with whom:

(i) the Contractor enters into a Sub-Contract; or

(ii) a third party under (a) above enters into a Sub-Contract,

or the servants or agents of that third party;

means a variation to the Agreement agreed in accordance with Clause 6;

an agreement in writing in the form appended at Schedule A,

means Monday to Friday, excluding any public holidays in England and Wales;
and

means the period from 9.00am to 5.00pm on any Working Day.

The interpretation and construction of the Agreement shall be subject to the following provisions:

a reference to any statute, enactment, order, regulation or other similar instrument shall be
construed as a reference to the statute, enactment, order, regulation or instrument as subsequently

the headings to Clauses are for ease of reference only and shall not affect the interpretation or

references to Clauses are references to Clauses in the Section of the Agreement in which they

Clauses 2, 3, 8, 9, 25 and 30 in section 2 shall be treated as conditions or fundamental terms of this
Agreement, breach of which shall entitle the innocent party to claim damages as well as affirm or
terminate the Agreement in accordance with Clause 17.

1.2.1

amended or re-enacted;
1.2.2

construction of the Clauses;
1.2.3

appear, unless otherwise stated;
1.2.4
1.2.5

where the context allows, references to male gender include the female gender and the neuter, and
the singular includes the plural and vice versa.
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2.3

24

25

3.2

3.3

ADMINISTRATION AND DIRECTION OF THE PROJECT

The Contractor shall ensure that each member of the Contractor’s Staff engaged on the Project observes the
Conditions of this Agreement and any Variation entered into between the Parties hereto and that the
Contractor’'s Staff are promptly advised of any consequent changes in the scope of the Agreement or the
Project.

Notwithstanding the provisions of Clause 17, HDRS may terminate the Agreement if any of the Contractor’s
Key Staff are not available for the entire period needed to fulfil their duties in the Project, subject to prior
discussion having first been held with the Contractor to attempt to identify and agree a mutually acceptable
replacement and where the lack of availability of one or more of the Key Staff causes a material risk to the
fulfilment of the delivery objective of the Project.

The objectives of the Project are set out in Section 3. Within such objectives, the Contractor shall, subject to
prior consultation with HDRS’s Representative where appropriate, at all times be responsible for and in control
of the details of the exact programme to be followed and the day-to-day responsibility for carrying out this
programme.

The Contractor shall ensure that it communicates in a full, frank and prompt manner with HDRS and such
other third parties as may be notified to the Contractor by HDRS. The Contractor shall advise HDRS as
required on the Project. In particular, the Contractor must notify HDRS of any proposed deviation from the
agreed protocol or if significant developments occur as a study progresses (including, but not limited to, the
safety of individuals or the scientific direction).

HDRS reserves the right to terminate this Agreement forthwith:

2.51 should the Contractor be unwilling or unable for any reason to continue with the Project; or

2.5.2 if, in the reasonable opinion of HDRS, the Contractor is consistently failing to achieve an acceptable
standard in relation to the Project, and

where HDRS terminates this Agreement pursuant to this clause, HDRS shall not be obliged to make any
further financial payments to the Contractor.

OBLIGATIONS OF THE CONTRACTOR AND THE AUTHORITY

The Contractor shall manage and complete the Project in accordance with Section 3 and applicable law, and
shall allocate sufficient resources to the Project to enable it to comply with this obligation.

The Contractor shall meet any performance dates specified in Section 3 or elsewhere in the Agreement. |If
the Contractor fails to do so, HDRS may, after giving the Contractor not less than 14 days’ notice (and without
prejudice to any other rights it may have):

3.21 terminate this Agreement in whole or in part without liability to the Contractor;

3.22 refuse to accept any subsequent performance of the Project which the Contractor attempts to
make;

3.2.3  hold the Contractor accountable for any loss and additional costs incurred.
The Contractor shall:
3.3.1 co-operate with HDRS in all matters relating to the Project;

3.3.2 subject to the prior written approval of HDRS, appoint or, at the written request of HDRS, replace
on the Project without delay:

3.3.2.1 the Contractor's Representative; and

3.3.2.2 Key Staff or any member of the Contractor's Staff. Any appointment or replacement
shall be suitably skilled, experienced and qualified to carry out their role in the
Project;

3.3.3 subject to clause 3.3.2, ensure that the same person acts as the Contractor's Representative
throughout the term of this Project;



34

3.5

4.2

43

4.4

3.3.4  procure the availability of the Contractor's Representative and Key Staff for the purposes of the
Project;

3.3.5 promptly inform HDRS of the absence of the Contractor's Representative and/or Key Staff. If
HDRS so requires, the Contractor shall provide a suitably qualified replacement to cover the
period of absence;

3.3.6 not make any changes to the Contractor's Representative or the Key Staff without the prior
written approval of HDRS, such approval not to be unreasonably withheld or delayed;

3.3.7  ensure that the Contractor's Staff use reasonable skill and care when performing their duties
during the Project;

3.3.8 observe, and ensure that the Contractor's Staff observe, all rules and regulations and any other
reasonable requirements of HDRS; this shall include and not be limited to ensuring that the
Approved Cost shall be utilised in accordance with the Project cost breakdown submitted by the
Contractor at Project tender stage covering all Project materials, equipment and any applicable
sub-contractor costs;

3.3.9 notify HDRS as soon as it becomes aware of any issues which arise in relation to the Project;

3.3.10 before the Commencement Date obtain, and at all times maintain, all necessary licences and
consents and comply with all relevant legislation in relation to the Project;

3.3.11 immediately disclose to HDRS any potential conflict of interest, including where the Contractor
may benefit from external advisors who were or have been involved in planning or undertaking
the Project Call; and

3.3.12 ensure, as far as reasonably possible, the adoption of open standards and interoperability in the
innovative solutions which are achieved as a result of the research services in order to promote
early adoption.

The Contractor acknowledges and agrees that HDRS is entering into this Agreement on the basis that the
details of the Project are accurate and complete in all material respects.

HDRS shall:

3.51 co-operate with the Contractor in all matters relating to the Project and appoint (and, as it thinks
fit, replace) HDRS’s Representative in relation to the Project;

3.5.2  provide such information as the Contractor may reasonably request and HDRS considers
reasonably necessary, in order for the Contractor to carry out the Project.

ACCOUNTING AND PAYMENTS

The total amount to be paid by HDRS to the Contractor shall not exceed the amount detailed in Section 4
and shall be paid to the Contractor by Milestone Payments, with the payment of each Milestone Payment
being conditional on the Contractor having achieved the appropriate Milestone to the reasonable satisfaction
of HDRS.

The Contractor warrants that the Approved Costs represent the Contractor’s costs in delivering the Project
and do not include profit. HDRS shall be entitled to audit the Contractor’s financial records and accounts on
an open book basis to confirm the Contractor's compliance with this clause. The Contractor shall promptly
notify HDRS if, at any time during the term, its circumstances, knowledge or awareness changes such that it
would not be able to repeat this warranty at the time of each Milestone Payment.

If the Contractor only partially achieves a Milestone by the corresponding Milestone Date, HDRS may, without
prejudice to any other right or remedy that HDRS may have (including but not limited to those in Clause 4.5),
deduct and retain an amount not more than 50% of that total Milestone Payment. The Retention shall become
due and payable to the Contractor upon full achievement of the requisite criteria applicable to the
relevant Milestone to the reasonable satisfaction of HDRS, not to be unreasonably withheld or delayed.

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



4.5

4.6

4.7

4.8

4.9

4.10

4.11

412

4.13

4.14

During the Project Period, payments will be made by HDRS in accordance with dates and amounts specified
in Section 4 and within 30 days following the submission of a valid and undisputed invoice. Invoices for
Milestone Payments must be submitted within 30 days following the relevant Milestone Date set out in Section
4 to be eligible for payment. HDRS may suspend this payment schedule at any time if in the view of HDRS,
acting reasonably, satisfactory progress on the Project has not been maintained, or reports have not been
submitted as required under Clauses 8, 12, 13 and 15.

Subject to HDRS's right in Clauses 4.3 and 4.5 to withhold, deduct and suspend payments, where HDRS
disputes any sum to be paid by it then a payment equal to the sum not in dispute shall be paid and the dispute
as to the amount that remains unpaid shall be determined in accordance with Clauses 26.2 to 26.5 (inclusive).
The Contractor shall not suspend the performance of any of its obligations under this Agreement if any
payment is overdue.

The Contractor shall promptly provide supporting evidence as may be reasonably required by HDRS to prove
that the Contractor has used the amounts paid in accordance with Section 4 in connection with the Project.
The supporting evidence shall clearly identify all Project and associated overhead costs.

The Contractor shall not make any material changes to the work detailed in Section 3, or the total amount
payable under the Agreement, without prior written approval of HDRS.

The Contractor grants to HDRS, any statutory or regulatory auditors of HDRS and to authorised agents the
right of reasonable access to (and, if necessary, to copy) the relevant financial records during normal business
hours.

The Contractor shall provide all reasonable assistance at all times during the term of the Agreement and
during the period of 6 years after termination or expiry of this Agreement for the purposes of allowing HDRS
to obtain such information as is necessary to fulfil HDRS's obligations to supply information for parliamentary,
governmental, judicial or other administrative purposes and/or to carry out an audit of the Contractor's
compliance with this Agreement including all activities, performance, security and integrity in connection
therewith.

On completion of the Project Period, the final payment in respect of costs properly incurred under the
Agreement will be paid by HDRS to the Contractor within 30 days following the submission of a valid and
undisputed invoice, provided that:

4.11.1. the Project has been completed to the reasonable satisfaction of HDRS;
4.11.2. the reports required under Clauses 8, 13 and 15 have been submitted by the Contractor; and
4.11.3. an agreement has been reached in respect of any items remaining for disposal.

If at any time an overpayment has been made to the Contractor for any reason whatsoever, the amount of
such overpayment shall be taken into account in the assessing of any further payments, or shall be
recoverable from the Contractor at HDRS's discretion.

The Contractor shall keep and maintain during the term of this Agreement and for a period of 6 years (or such
other period as agreed between the Parties in writing) after termination or expiry, full and accurate records of
the Project including:

4.13.1 information relating to all aspects of the Project;
4.13.2 proper financial records;

4.13.3 all expenditure reimbursed by HDRS; and
4.13.4 all payments made by HDRS,

and the Contractor shall on request afford HDRS or HDRS's Representative such access to those records
as may be required in connection with the Agreement.

Where the Contractor enters into a Sub-Contract with a supplier or contractor for the purpose of performing
the Agreement, it shall include a term in that Sub-Contract that requires payment to be made of undisputed
sums by the Contractor to the Sub-Contractor within a specified period not exceeding 30 days from the receipt
of a valid invoice, as defined in the Sub-Contract.



5.1

52

6.2

6.3

7.1

8.2

8.3

SET OFF

HDRS may set off any amount due from the Contractor to HDRS against any amount due to the Contractor
under this Agreement or any other agreement between the Contractor and HDRS.

The Contractor shall make any payments due to HDRS without any deduction whether by way of set-off,
counterclaim, discount, abatement or otherwise, unless the Contractor has a valid court order requiring an
amount equal to such deduction to be paid by HDRS to the Contractor.

VARIATION

If the Contractor seeks to vary any provision of the Agreement and/or the Project, the Contractor shall
immediately inform HDRS in writing requesting a Variation to the Agreement, giving full details of the
justification for the request and giving proposals for the Variation to the Agreement. Upon receipt of such a
request, HDRRS may:

6.1.1 agree to vary the Agreement;

6.1.2  vary the Project in a manner which the Contractor agrees can be carried out within the Project
Period and Approved Cost;

6.1.3  refuse the request; or
6.1.4 give notice of termination in accordance with Clause 17.

Where HDRS refuses the Contractor’s request for a Variation, the Contractor shall continue in accordance
with the existing terms of this Agreement.

Any Variation agreed under this Clause 6 shall be recorded in a Variation to Agreement Form and signed by
both Parties.

STAFF APPOINTMENTS
The Contractor shall ensure that:

711 each of the Contractor’s Staff is suitably qualified, adequately trained and capable of delivering
the Project;

7.1.2  the terms and conditions of staff employed to provide services in connection with this Agreement
contain provisions in respect of Intellectual Property and Data Projection Legislation which are
compatible with the terms of this Agreement; and

7.1.3  any individuals employed by or having a contract for services with the Contractor relating to this
Agreement shall comply with all of HDRS's rules, policies and procedures, as notified to the
Contractor on or before the Commencement Date and as amended by notification to the
Contractor from time to time.

PUBLICITY AND PUBLICATIONS

Except as required by law, any government or regulatory authority, any court or other authority of competent
jurisdiction, during the Project Period and prior to the publication of the Results or of matters arising from such
Results, the Contractor shall not, without the prior written consent of HDRS:

8.1.1 make any public announcements, release or otherwise publicise information relating to the
Agreement or the Project in any way; or

8.1.2  use HDRS’s name or logo in any promotion or marketing or announcements.

In the event that the Contractor fails to comply with Clause 8.1, HDRS reserves the right to terminate the
Agreement for Default by notice in writing in accordance with Clause 17 .4.

HDRS’s Representative must be notified prior to any publication by the Contractor (whether in oral, written or
other form), in particular any press announcement, of the Research, Results or of matters arising from such
Results. One draft copy of the proposed publication shall be sent to HDRS'’s Representative at least 28 days
before the date intended for publication.



8.4

8.5

8.6

8.7

9.2

In the event that the Contractor fails to comply with Clause 8.3 HDRS reserves the right to terminate the
Agreement by notice in writing with immediate effect.

Subject to the provisions of Clause 9, and notwithstanding the provisions of Clause 8, HDRS’s Representative
may, at any time after consultation with the Contractor, publish public summaries of the Material, Research
and/or Results for any non-commercial purpose, including information about key Results attained and lessons
learnt on the feasibility of the explored solution approaches and the potential for future deployment of
solutions. Such publication and its timing shall require the consent of the Contractor where the information is
not already in the public domain, and such consent shall not be unreasonably withheld or delayed. Specific
details shall not be disclosed that:

8.5.1 are deemed by the Contractor to be against the legitimate commercial interest of the Contractor;
8.5.2 are contrary to the public interest;

8.5.3  would hinder application of the law; or

8.5.4  could distort fair competition between Contractor and the other contractors in the Project Call.

Any publication resulting from work carried out under this Agreement shall acknowledge HDRS'’s financial
support and carry a disclaimer as HDRS may require or, in the absence of direction from HDRS, a notice
as follows:

"This report is work commissioned by HDRS. The views expressed in this publication are those of the
author(s) and not necessarily those of HDRS".

Subject to the provisions of Clause 9, HDRS may, at any time, publish information in relation to the
Contractor and the Project as it considers appropriate to comply with applicable law and government
policy, including but not limited to, the Procurement Act 2023.

CONFIDENTIALITY

In respect of any Confidential Information that it may receive from the other Party, and subject always to
the remainder of this Clause 9, the receiving Party undertakes to keep secret and strictly confidential and
shall not disclose any such Confidential Information to any third party, without the disclosing Party's prior
written consent provided that:

9.1.1 the receiving Party shall not be prevented from using any general knowledge, experience or
skills which were in its possession prior to the Commencement Date; and

9.1.2 nothing in this Agreement shall be construed as to prevent either Party from using data
processing techniques, ideas, know-how and the like gained during the performance of the
contract concerned in the furtherance of its normal business, to the extent that this does not
result in a disclosure of Confidential Information or infringement of any valid Intellectual Property
rights of either Party or the unauthorised processing or release of any Personal Data.

Clause 9.1 shall not apply to any Confidential Information received by one Party from the other:
9.21 which is or becomes public knowledge (otherwise than by breach of this Clause);

9.2.2  which was in the possession of the receiving Party, without restriction as to its disclosure, before
receiving it from the disclosing Party;

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

9.24 is independently developed without access to the Confidential Information as evidenced by
receiving Party’s written notes;

9.2.5  which is disclosed by HDRS on a confidential basis to the Crown; or

9.2.6  which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon
the Party making the disclosure (including any requirements for disclosure under the FOIA or
the EIRs) or as required by a court or other authority of competent jurisdiction provided that, to
the extent it is legally permitted to do so, it gives the other Party as much notice of such
disclosure as possible.
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9.4
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10.1

10.2

10.3

10.4

10.5

10.6
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12

12.1

12.2

12.3

The obligations of each of the Parties contained in Clause 9 shall continue to apply after termination or
expiry of this Agreement.

In the event that the Contractor fails to comply with Clause 9 during the term of this Agreement, HDRS
reserves the right to terminate the Agreement by notice in writing for Default in accordance with Clause
17.4.

DATA PROCESSING

Each Party shall comply with all applicable requirements of the Data Protection Legislation. This clause
is in addition to, and does not relieve, remove or replace a Party’s obligations or rights under Data
Protection Legislation.

To the extent the Contractor uses Personal Data during the performance of the Project whilst working
with third parties, then:

10.2.1 any collection, handling, processing and use of Personal Data shall be treated as confidential at
all times and all such processing shall be conducted in accordance with Data Protection
Legislation;

10.2.2 the Contractor shall at all times be responsible for ensuring that all Personal Data (including
Personal Data in any electronic format) is stored securely for not less than 6 years from the date
of termination of this Agreement and shall take appropriate technical and organisational
measures to ensure the security of such Personal Data and guard unauthorised or unlawful
processing of Personal Data and against accidental loss or destruction of, or damage to,
Personal Data; and

10.2.3 Personal Data shall not be made available to anyone other than those employed directly on the
Project by the Contractor, to the extent that they need access to such information for the
performance of their duties and are obliged to keep such Personal Data confidential.

The Contractor shall fully indemnify and hold harmless HDRS, its employees and agents against all
liabilities, losses, costs, charges and expenses incurred as a result of responding to and managing any
claims, demands, actions and proceedings made or brought against HDRS by any person arising from
any breach of the Data Protection Legislation by the Contractor, or any Contractor’s Staff, or any person
within the control of the Contractor.

No information which would lead to the identification of an individual shall be included in any publications
without the prior agreement in writing of the individual concerned. No mention shall be made of individual
officers of HDRS, nor shall information be included which might lead to their identification, without the
prior agreement in writing of HDRS.

The Parties acknowledge that the default position is that the Contractor shall not share Personal Data
with HDRS. HDRS shall not be entitled to inspect, take or be supplied with copies of any Personal Data.

The provisions of this clause shall apply during the term of this Agreement and indefinitely after its expiry
or termination.

ETHICS

The Contractor will ensure that work in any way connected with this Project is conducted in accordance with
HDRS’s guidelines as may be issued, or referred to, from time to time by HDRS.

MONITORING AND REPORTING

Progress of the Project will be reviewed periodically by HDRS’s Representative against the details in
Section 3.

The Contractor shall provide an interim report when reasonably required to do so by HDRS. The interim
report shall be in a form and otherwise in compliance with the guidance notes issued by HDRS’s
Representative as amended from time to time and shall detail all Data, methods, Results and provisional
conclusions together with management information and any other information relating to the Project.

During the Project Period the Contractor shall provide verbal or written reports as reasonably required by
HDRS on any aspect of the Project.
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During the term of this Agreement, the Contractor will allow its facilities, procedures and records to be
accessed by HDRS (acting by itself or through its Representatives) and/or its auditors as may reasonably
be required to verify that the Project and/or Services are being delivered and all obligations of the
Contractor are being performed in accordance with the terms of this Agreement.

HDRS shall use its reasonable endeavours to ensure that the conduct of any audit undertaken in
accordance with Clause 12.4 does not unreasonably disrupt the Contractor or delay the delivery of the
Project and/or Services.

FINAL REPORT AND EVALUATION

The Contractor shall provide a draft final report on the Project within 14 days of the end of the Project
Period or, if earlier, the date of termination or expiry of this Agreement. The draft final report shall be in a
form which is in compliance with the guidance issued by HDRS as amended from time to time or as
otherwise required by HDRS and shall include the Data, methods, Results and final conclusions together
with management information and any other information relating to the Project up to the Completion Date.

Subject to Clause 12.5, HDRS’s Representative is entitled to carry out a visit to the Contractor’s premises
at any time for the purpose of due diligence and evaluation in respect of the Project.

INTELLECTUAL PROPERTY RIGHTS

All Background IP shall remain the property of the Contractor or the Contractor’s Staff (or, where
applicable, the third party from whom its right to use the Background IP is derived) and nothing in this
Agreement or any licence agreement pursuant to the Project shall affect the rights of the Contractor or
the Contractor’s Staff in its Background IP.

Subject to Clauses 14.4 any Foreground IP shall belong to the Contractor. Unless otherwise agreed in
writing, the Contractor shall record all Foreground IP and Background IP in Schedule B and Error!
Reference source not found. (respectively) and shall keep such Schedules updated during the term of
this Agreement and notify HDRS of all updates.

To the extent that the Contractor engages a third-party for performance of any part of the Project, the
Contractor shall:

14.3.1 ensure that any resulting Foreground IP shall be assigned to the Contractor absolutely; and

14.3.2 procure that any Background IP owned by that third party and that forms part of the Project IP is
subject to the licence obligations in Clause 14.4.

The Contractor hereby grants subject to the provisions of this Clause 14.4:

1441 to HDRS a UK-wide, perpetual, irrevocable, royalty-free, non-exclusive licence, and the right to
grant sub-licences to:

14.4.1.1  use (including but not limited to copying or modifying); and
14.4.1.2  publish any Data and Results in,

the Project IP. For the avoidance of doubt, the right to sub-license in this clause 14.4.1 permits
sub-licensing through successive tiers (e.g. a sub-licensee may itself grant further sub-licences,
and permit sub-licensees to do so through multiple tiers) and HDRS shall inform the Contractor
when HDRS exercises its right to sublicence under Clause 14.4.1; and

14.4.2 to any third party within the UK, upon HDRS’s written request, a non-exclusive, non-sub-
licensable UK-wide licence to use the Project IP.

Notwithstanding the Contractor’s ownership of the Foreground IP:

14.5.1 the Contractor shall not assign or transfer or permit the assignment or the transfer of the
Foreground IP to any third party without the prior written approval of HDRS, not to be
unreasonably delayed or withheld; and

14.5.2 if the Contractor assigns or transfers the Foreground IP, it shall procure that the assignee or
transferee shall enter into such instrument as necessary to comply with the Contractor’s
obligations set out in this Agreement, and particularly those contained in Clauses 8, 14 and 15.
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The provisions of this Clause 14, including any licences or sub-licences granted under it, shall survive
termination or expiry of this Agreement.

Each Party shall, and shall use all reasonable endeavours to, procure that any applicable third party shall,
promptly execute and deliver such documents and perform such acts as may be required for the purpose
of giving full effect to this Clause 14.

EXPLOITATION OF FOREGROUND IP AND RESULTS

The Contractor shall, without prejudice to its obligations under Clause 14.2, promptly provide HDRS with
the following notifications and copies:

15.1.1 a notification of any Results which are in the Contractor’s reasonable opinion capable of
exploitation, whether patentable or not;

15.1.2 a notification of any application for patent or like protection (wherever made) for an invention
comprising Foreground IP, which identifies the country and the application number, together with a
copy of the application;

15.1.3 anotification of any application for registration of a design (wherever made) for a design generated
in the performance of work under this Agreement, which identifies the country and the application
number, together with a copy of the application; and

15.1.4 anotification of the grant of any patent or like protection effective anywhere in the world secured
for an invention comprising Foreground IP or the grant of registered design protection effective
anywhere in the world for a design generated in the performance of work under this Agreement,
which gives identification details for the rights granted.

The Contractor shall, as appropriate, devise, publish, implement and maintain procedures for the
management of Intellectual Property rights in the Results and in particular, but without limitation, shall use
all reasonable endeavours to ensure that:

15.2.1 the Results are identified, recorded and carefully distinguished from the outputs of other research;

15.2.2 prior to any publication of the Results, patentable inventions arising from the Results are identified,
duly considered for patentability and, where it is reasonable so to do, patent applications in respect
thereof are filed at the UK Intellectual Property Office or European Patent Office; and

15.2.3 all such patent applications are diligently executed having regard to all relevant circumstances.

The Contractor shall permit HDRS to monitor the operation and effectiveness of the Contractor's
procedures for the management of Intellectual Property in such a way as HDRS considers reasonably
necessary.

Consistent with the good management of Intellectual Property and with the prior written agreement of
HDRS, the Contractor shall use its best endeavours to:

15.4.1 promote the dissemination of the Results; and
15.4.2 where reasonable and practicable, exploit commercially such Results.

If within 3 years of its creation, the Contractor has failed to commercially exploit the Results pursuant to
clause 15.4.2 or the Foreground IP then, following prior consultation between the Parties to discuss the
reasons for non-exploitation, the Contractor shall on written request by HDRS promptly assign the
Intellectual Property rights in the Results and/or Foreground IP to HDRS by means of a deed of
assignment. Each party shall bear its own costs in such assignment.

FORCE MAJEURE

Neither party shall be in breach of this Agreement nor liable for delay in performing, or failure to perform,
any of its obligations under this Agreement to the extent such delay or failure results from a Force Majeure
Event. Any failure or delay by the Contractor in performing its obligations under this Agreement which
results from a failure or delay by an agent, Sub-contractor or supplier shall be regarded as due to a Force
Majeure Event only if that agent, Sub-contractor or supplier is itself impeded by a Force Majeure Event
from complying with an obligation to the Contractor.
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The Affected Party shall as soon as reasonably practicable issue a Force Majeure Notice, which shall
include details of the Force Majeure Event, its effect on the obligations of the Affected Party and any
action the Affected Party proposes to take to mitigate its effect.

As soon as practicable after the Affected Party issues the Force Majeure Notice, and at regular intervals
thereafter, the Parties shall consult in good faith and agree a reasonable extension of time for the Affected
Party to perform such obligations.

The Parties shall at all times following the occurrence of a Force Majeure Event and during its subsistence
use their respective reasonable endeavours to prevent and mitigate the effects of the Force Majeure
Event. Where the Contractor is the Affected Party, it shall take all steps in accordance with Good Industry
Practice to overcome or minimise the consequences of the Force Majeure Event

The Affected Party shall notify the other Party in writing as soon as practicable after the Force Majeure
Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under
this Agreement. Following such notification, this Agreement shall continue to be performed on the terms
existing immediately before the occurrence of the Force Majeure Event unless agreed otherwise by the
Parties.

If the Force Majeure Event prevents, hinders or delays the Affected Party’s performance for a continuous
period of 3 months, the Party not affected by the Force Majeure Event may terminate this agreement by
giving 30 days' written notice to the Affected Party.

TERMINATION UPON OCCURRENCE OF EVENTS

Without prejudice to any other provision of the Agreement, this Agreement may be terminated by HDRS
by giving 3 months’ notice in writing to the Contractor. Upon termination under this Clause 17.1, HDRS
shall pay:

17.1.1 all charges properly due and payable in respect of Services performed up to the effective date
of termination; and

17.1.2 any reasonable and properly evidenced unavoidable direct costs incurred by the Contractor as
a direct result of the termination, provided that:

17.1.2.1  the Contractor uses all reasonable endeavours to mitigate such costs;

17.1.2.2  such costs were not reasonably avoidable by redeploying personnel, resources or
commitments;

17.1.2.3  such costs have not otherwise been recovered or reimbursed; and

17.1.2.4 HDRS shall not be liable for any loss of profit, loss of anticipated profit, loss of
revenue, loss of business, loss of opportunity, indirect loss or consequential loss
arising from the termination.

The total liability of HDRS arising under Clause 17.1 shall not exceed the Approved Cost that would have
become payable to the Contractor for the remainder of the term had this Agreement not been terminated
and, for the avoidance of doubt, shall never exceed the uncommitted balance of the Approved Cost as at
the date of termination.

HDRS may at any time and from time to time by notice in writing terminate this Agreement without liability
for any damage, loss or expenses arising as a result of or in connection with such termination if there is
a change of control (as defined by section 1124 of the Corporation Tax Act 2010) in the Contractor. HDRS
shall only be permitted to exercise its rights pursuant to this Clause 17.3 within 6 months of the date on
which the Contractor informs HDRS (by written notice) of such change of control or on which HDRS
otherwise becomes aware of the change of control. HDRS shall not be permitted to exercise this right
where it has agreed in advance in writing to the particular change of control and such change of control
takes place as proposed. The Contractor shall notify the Authority within 2 weeks of any change of control
taking place.

HDRS may at any time by notice in writing terminate this Agreement with immediate effect without liability
for any damage, loss or expenses arising as a result of or in connection with such termination if:

17.4.1 any approvals consent or licences required under this Agreement are not given unconditionally;
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17.4.2 the Contractor is subject to an Insolvency Event;
17.4.3 the Contractor is in Default under this Agreement and if:

17.4.3.1  the Default is capable of remedy and the Contractor shall have failed to remedy the
Default within 30 days of written notice being sent to the Contractor specifying the
Default and requiring its remedy; or

17.4.3.2 the Default is not capable of remedy;

17.4.4 where any provision of this Agreement other than as previously specified in the preceding provisions
of this Clause 17 expressly entitles HDRS to terminate this Agreement.

CONSEQUENCE OF TERMINATION
Termination of this Agreement, however caused, shall not:

18.1.1 release the Contractor from any duty or obligation of confidence which falls on it, its servants,
agents, employees or former employees under this Agreement or under the general law governing
confidential information;

18.1.2 prejudice or affect any rights, action or remedy which shall have accrued before termination or shall
accrue thereafter to any Party; or

18.1.3 affect the continuing obligations of the Parties under this Agreement.
EQUIPMENT

The Contractor shall take all practical steps to purchase all materials and equipment at a fair and
reasonable price. HDRS may inspect the original quotations and invoices issued to the Contractor for
equipment purchased in connection with the Project and may take steps to recover any funds provided
for the purchase if the Contractor does not provide this documentation on request.

At the end of the Project Period, and after the final presentation of the Results of the Project, all equipment
purchased for use on the Project with funds provided by HDRS shall become the property of the
Contractor.

WARRANTIES
The Contractor warrants and represents that:

20.1.1 the Contractor has full capacity and authority and all necessary licences, permits and consents to
enter into and perform this Agreement;

20.1.2 this Agreement is executed by a duly authorised representative of the Contractor;

20.1.3 there are no actions, suits or proceedings pending or, to the Contractor's knowledge, threatened
against or affecting the Contractor before any court or administrative body or tribunal that might
affect the ability of the Contractor to meet and carry out its obligations under this Agreement;

20.1.4 the Project will be carried out by appropriately experienced, qualified and trained personnel with all
due skill, care and diligence;

20.1.5 the Contractor will discharge its obligations hereunder with all due skill, care and diligence including,
but not limited to, good industry practice and (without limiting the generality of the foregoing) in
accordance with its own established internal procedures;

20.1.6 the Data it uses shall be accurate and free from error;

20.1.7 the Contractor owns or has permission to introduce all Background IP, and the provision of the
Project and any use of the Project IP in accordance with the terms and conditions of this Agreement
shall not infringe any Intellectual Property rights of any third party; and

20.1.8 the Contractor will not share any Personal Data with HDRS.
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INDEMNITY AND INSURANCE

During the term of the Agreement, the Contractor shall obtain and maintain in force, with a reputable
insurance company:

21.1.1  employer's liability insurance (with a minimum cover of not less than £5 million per claim);

21.1.2 professional indemnity insurance (with a minimum cover of not less than £2 million per claim);
and

21.1.3 public liability insurance (with a minimum cover of not less than £2 million per claim);

to cover liabilities that may arise under or in connection with the Agreement and shall, on HDRS's request,
produce both the insurance certificate giving details of cover and the receipt for the current year's premium
in respect of each insurance.

Neither Party may benefit from the limitations and exclusions set out in this clause in respect of any liability
arising from its deliberate Default.

Nothing in this Clause 21 shall limit HDRS’s payment obligations under this Agreement.
Nothing in this Agreement shall limit the Contractor’s liability under Clause 21.11.

Nothing in this Agreement limits any liability which cannot legally be limited, including but not limited to
liability for:

21.5.1 death or personal injury caused by negligence;
21.5.2 fraud or fraudulent misrepresentation; or

21.5.3 breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and
quiet possession) any other liability which cannot be limited or excluded by applicable law.

Subject to Clauses 21.2, 21.4 and 21.5, the Contractor’s total liability to HDRS:

21.6.1 for damage to property caused by the negligence of the Contractor's Staff and its agents in
connection with this Agreement shall not exceed £2 million for any one event or series of
connected events;

21.6.2 for loss arising from the Contractor’s failure to comply with its data processing obligations under
Clause 10 (Data Processing) shall not exceed £2 million; and

21.6.3 for all other loss or damage which does not fall within Clause 21.6.1 or 21.6.2 shall not exceed
£[the value of the contract].

Subject to Clause 21.3, HDRS's aggregate liability to the Contractor arising from any breach of this
Agreement, tort (including negligence), misrepresentation, restitution or otherwise shall not exceed £[the
value of the contract].

If the Contractor has delivered the Project and/or Services that do not comply with Section 3 by the
applicable dates then, without limiting or affecting other rights or remedies available to it, but subject to
the limits in Clause 21.6, HDRS shall have one or more of the following rights:

21.8.1 to terminate the Agreement with immediate effect by giving written notice to the Contractor;

21.8.2 to return the Deliverables to the Contractor at the Contractor's own risk and expense;

21.8.3 torequire the Contractor to provide repeat performance of the Services, or to provide a full refund
of the price paid for the Services (if paid);

21.8.4 to refuse to accept any subsequent performance of the Services which the Contractor attempts
to make;

21.8.5 torecover from the Contractor any expenditure incurred by HDRS in obtaining substitute services
or deliverables from a third party; and
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21.8.6 to claim damages for any additional costs, loss or expenses incurred by HDRS arising from the
Contractor's failure to comply with Section 3.

These Conditions shall extend to any substituted or remedial services provided by the Contractor.

HDRS's rights and remedies under the Agreement are in addition to, and not exclusive of, any rights and
remedies implied by statute and common law.

The Contractor shall indemnify HDRS against all liabilities, costs, expenses, damages and losses
(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation
and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable
professional costs and expenses) suffered or incurred by HDRS arising out of or in connection with:

21.11.1 any claim brought against HDRS for actual or alleged infringement of a third party's Intellectual
Property rights arising out of, or in connection with, the receipt, use or supply of the Services or
Project IP; and

21.11.2 any claim made against HDRS by a third party arising out of, or in connection with, the supply of
the Services or the licensing of Project IP.

Clause 21.11 shall survive termination of the Agreement.

Save as expressly stated elsewhere in this Agreement, neither Party shall be liable to the other for any
indirect, special or consequential loss or any loss of profits, turnover, business opportunities or damage
to goodwill (in each case whether direct or indirect).

ASSIGNMENT

The Contractor shall not sub-contract, transfer or assign the whole or any part of this Agreement without
the prior written consent of HDRS and such consent may be subject to any additional conditions as HDRS
sees fit to impose.

The Contractor shall be responsible for the acts and omissions of the Sub-contractors as though they
were its own.

SEVERABILITY

If any provision of this Agreement (or part of any provision) is held to be invalid, illegal or unenforceable
for any reason by any court of competent jurisdiction, such provision (or part) shall be deemed deleted,
but that shall not affect the validity and enforceability of the rest of this Agreement.

In the event that any deletion under Clause 23.1 is so fundamental as to prevent the accomplishment of
the purpose of this Agreement, the Parties shall immediately commence good faith negotiations to remedy
such invalidity.

WAIVER

A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of
any subsequent right or remedy.

A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not waive that
or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or
remedy.

Unless otherwise provided in this Agreement, rights and remedies under this Agreement are cumulative
and do not exclude any rights and remedies provided by law, in equity or otherwise.

PREVENTION OF BRIBERY
The Contractor represents and warrants that neither it, nor any of the Contractor’s Staff:
25.1.1 has committed a Prohibited Act;

25.1.2 to the best of its knowledge has been or is subject to an investigation, inquiry or enforcement
proceedings by a governmental, administrative or regulatory body regarding any Prohibited Act
or alleged Prohibited Act; or
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25.1.3 has been listed by any government department or agency as being debarred, suspended,
proposed for suspension or debarment, or otherwise ineligible for participation in government
procurement programmes or contracts on the grounds of a Prohibited Act.

The Contractor shall promptly notify HDRS if, at any time during the Term, its circumstances, knowledge
or awareness changes such that it would not be able to repeat the warranties set out in Clause 25.1 at
the relevant time.

The Contractor shall (and shall procure that the Contractor’s Staff shall) during the Term:
25.3.1 not commit a Prohibited Act;

25.3.2 not do or omit to do anything that would cause HDRS or any of HDRS' employees, consultants,
contractors, sub-contractors or agents to contravene any of the Relevant Requirements or
otherwise incur any liability in relation to the Relevant Requirements;

25.3.3 have and maintain in place its own policies and procedures to ensure compliance with the
Relevant Requirements and prevent occurrence of a Prohibited Act; and

25.3.4 notify HDRS (in writing) if it becomes aware of any breach of Clause 25.3.1 or Clause 25.3.2, or
has reason to believe that it or any person associated with it has received a request or demand
for any undue financial or other advantage in connection with performance of this agreement.

The Contractor shall maintain appropriate and up to date records showing all payments made by the
Contractor in connection with this agreement and the steps taken to comply with its obligations
under Clause 25.3.

The Contractor shall allow HDRS and its third party representatives access to these records within 5
workings days of a written request from HDRS or its third party representatives.

If the Contractor is in Default under this Clause 25 HDRS may by notice:

25.6.1 require the Contractor to remove from performance of this Agreement any Contractor Staff
whose acts or omissions have caused the default; or

25.6.2 suspend payments and require the Contractor to suspend all work on the Project until any
investigation is concluded; or

25.6.3 immediately terminate this Agreement.

To the extent permitted by law, any notice served by HDRS under Clause 25.6 shall specify the nature of
the Prohibited Act, the identity of the Party who HDRS believes has committed the Prohibited Act and the
action that HDRS has elected to take (including, where relevant, the date on which this Agreement shall
terminate).

DISPUTE RESOLUTION

Any dispute between the Parties arising out of or in connection with this Agreement (other than in relation
to the payment of any money) shall in the first instance be referred to the Contractor’s Project Manager
(as defined in Section 3) and HDRS’s Contract Manager (as defined in Section 3) for resolution. The
Parties agree to work together in good faith to resolve any such dispute.

If within 14 days of the meeting of the Contractor’s Project Manager and HDRS’s Contract Manager the
dispute has not been resolved, the Parties agree to escalate the dispute to a Director of the Contractor
and the appropriate Officer of HDRS or such other person as HDRS sees fit and who shall have
responsibility to settle such dispute on behalf of HDRS. The Director of the Contractor and the Officer of
HDRS shall meet within 7 days of the reference to them of any dispute and shall work together in good
faith to resolve the dispute.

If within 14 days after such meeting the dispute has not been resolved, the dispute may be referred by
either Party for mediation in accordance with the Centre for Effective Dispute Resolution (CEDR) Model
Mediation Procedure. To initiate the mediation, a Party must serve notice in writing ("Mediation Notice")
requesting mediation. The Parties shall agree the joint appointment of a Mediator within 14 days of the
Mediation Notice. Unless otherwise agreed between the Parties, the mediation will start not later than 30
days after the date of the Mediation Notice. The fee for the appointed Mediator shall be shared equally
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between the Parties and each Party will bear its own costs and expenses of its participation in the
mediation.

Nothing in Clauses 26.1, 26.2 or 26.3 shall preclude either Party from commencing proceedings.

If either Party refuses or fails to participate in the mediation process or if a resolution of the dispute is not
reached within 60 days from the date of the Mediation Notice, either Party may refer the dispute to be
finally resolved by arbitration under such arbitration rules as the Parties may agree or, in default of
agreement, in accordance with the Rules of the London Court of International Arbitration (LCIA), which
Rules are deemed to be incorporated by reference into this clause. The number of arbitrators shall be
one. The seat, or legal place, of the arbitration shall be London and the language used in the arbitral
proceedings shall be English. The governing law of the arbitration agreement shall be the substantive law
of England and Wales.

NOTICES

Any notice given in connection with this Agreement shall be in writing marked for the attention of the
Party’s Authorised Representative and shall be:

27.1.1 delivered by hand or by pre-paid registered post at the relevant Party’s address as set out in
Section 5, or at another address as may be notified by a Party in writing; or

27.1.2 sent by email to the email address set out in Section 5 (or an address substituted in writing by
the party to be served).

Any notice shall be deemed to have been received:
27.2.1 if delivered by hand, at the time the notice is left at the proper address; or

27.2.2 inthe case of postal service, the date falling 3 Working Days after the date on which the notice was
posted; or

27.2.3 if sent by email, at the time of transmission, or if this time falls outside Working Hours in the place
of receipt, when Working Hours resume.

RELATIONSHIP OF THE PARTIES

Nothing in this Agreement, nor any actions taken by the Parties pursuant to this Agreement, shall create a
partnership, joint venture or relationship of employer and employee or principal and agent between the
Parties, or authorise either Party to make representations or enter into any commitments for or on behalf of
any other Party.

FREEDOM OF INFORMATION ACT 2000

The Contractor acknowledges and agrees that HDRS is subject to the requirements of the FOIA and the
EIRs. The Contractor shall provide all necessary assistance to and fully cooperate with HDRS to enable
HDRS to comply with its obligations under that legislation.

The Contractor shall and shall procure that its Sub-contractors shall:

29.2.1 transfer any Request for Information from any third party to HDRS as soon as practicable and in
any event within 3 Working days of receiving a Request for Information;

29.2.2 provide HDRS with a copy of all Information in its possession or power in the form that HDRS
requires within 3 Working Days (or such other period as the Authority may specify) of HDRS
requesting that Information;

29.2.3 provide all necessary assistance and co-operation as reasonably requested by HDRS to enable
HDRS to comply with its obligations under the FOIA and/or the EIRs;

29.2.4 not oppose the disclosure of this Agreement or information relating to this Agreement if HDRS
in its absolute discretion determines it is necessary to do so in order to comply with its
obligations, save that HDRS shall have due regard for the concerns of the Contractor and may
therefore redact some parts of the Agreement as HDRS deems necessary; and

29.2.5 not respond directly to a Request for Information unless expressly authorised in writing to do so
by HDRS.
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HDRS shall be responsible for determining at its absolute discretion whether any Confidential Information
and/or any other Information:

29.3.1 is exempt from disclosure in accordance with the provisions of the FOIA or the EIRs; and/or
29.3.2 is to be disclosed in response to a Request for Information.

Notwithstanding the provisions of Clause 9, the Contractor acknowledges that HDRS may be obliged
under the FOIA or the EIRs to disclose Confidential Information:

29.4.1 without consulting with the Contractor, or
29.4.2 following consultation with the Contractor and having taken its views into account.

The Contractor shall ensure that all information produced in the course of the Agreement or relating to
the Agreement is retained for disclosure for 6 years and shall permit HDRS to inspect such records upon
reasonable request.

UNLAWFUL DISCRIMINATION AND HUMAN RIGHTS

The Contractor shall (and shall use all reasonable endeavours to procure that the Contractor’s Staff shall)
comply at all times with the Equality Act 2010 ("EA") and the Human Rights Act 1998 ("HRA").

The Contractor shall notify HDRS immediately of any investigation of or proceedings against the Contractor
under the EA.

The Contractor shall indemnify HDRS against all costs, claims, charges, demands, liabilities, damages,
losses and expenses incurred or suffered by HDRS arising out of or in connection with any investigation
conducted or any proceedings brought under the EA due directly or indirectly to any act or omission by the
Contractor, its agents, employees or sub-contractors.

The Contractor shall (and shall use all reasonable endeavours to procure that the Contractor’s Staff shall)
undertake, or refrain from undertaking, such acts as HDRS requests so as to enable HDRS to comply with
its obligations under the HRA.

The Contractor shall indemnify and keep indemnified HDRS against any and all losses, liabilities, costs
(including but not limited to legal fees), proceedings and damages whatsoever arising out of or in connection
with any breach by the Contractor of its obligations under Clause 30.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

A person who is not a Party to this Agreement shall have no rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Agreement.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Parties relating to its subject matter. Each
Party acknowledges that it has not entered into this Agreement on the basis of any warranty,
representation, statement, agreement or undertaking except those expressly set out in this Agreement.
Nothing in this clause shall exclude any liability in respect of any fraudulent misrepresentation or
fraudulent concealment.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall constitute a
duplicate original, but all the counterparts shall together constitute the one agreement. No counterpart
shall be effective until each party has provided to the other at least one executed counterpart.

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of England & Wales. The
Courts of England & Wales shall have exclusive jurisdiction to settle any dispute or claim (whether
contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter
or formation.



SCHEDULE A
VARIATION TO AGREEMENT FORM

ProJeCt Tl e
Project Application NO: ..o
Contract between the [ ] ("HDRS") and
[ ] ("the Contractor")
Dated [ ] ("the Contract")
Variation No:
Date:
1. Capitalised words and expressions in this Variation shall have the meanings given to them in the Contract.
2. The Contract is varied as follows:
[ ]
3. This Variation takes effect on [ 1.
4, The Contract, including any previous Variations, shall remain effective and unaltered except as expressly
amended by this Variation.
SIGNED:

For and on behalf of: HDRS
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For and on behalf of: The Contractor
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SCHEDULE B
RECORD OF FOREGROUND IP
To be recorded throughout the duration of the
Project and prior to Project Completion Date



SCHEDULE C
RECORD OF BACKGROUND IP -
To be recorded by Contractor prior to Project start



SECTION 3

PROJECT

[Section 3 to describe the Research and Services (including objectives, deliverables, Commencement Date,
Completion Date etc.) for the Project in sufficient detail including the Contractor’s application.]



SECTION 4
FINANCIAL ARRANGEMENTS
PAYMENT SCHEDULE
Subject to the Contractor achieving the milestones, and submission of a valid and undisputed invoice in accordance
with Clause 4, it is intended that the indicated amounts will be paid by HDRS to the Contractor within 30 days of a

valid and undisputed invoice.

Maximum Total Contract Value (inclusive of VAT):

Milestone Date Milestone Description Milestone Retention Payment
Payment (100%) Amount (£) (50%)

(insert month milestone will
be completed)

£ £
£ £
£ £

TOTAL £




SECTION 5

KEY STAFF

Contractor’s Representative
[NAME & ROLE]

Contractors Key Staff
[NAMES & ROLES]



SECTION 6

DOCUMENTS RELIED UPON

The Parties acknowledge and agree that HDRS has relied upon, and the Contractor shall undertake the Services
in accordance with, the following documents:

All documents uploaded to and stored on [ ], including but not limited to:
0] the Contractor’s application;
(i) the Project Call brief and associated documentation; and

(iii) [include any other documents expressly]



