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DHSC TERMS

1. BACKGROUND

These DHSC Terms set out the terms and conditions upon which UoB has agreed to award the Grant to the Lead Applicant Institution in addition to the Terms and Conditions. These DHSC Terms shall be regarded as though it were complementary to the Terms and Conditions. 

2. DEFINITIONS

2.1. The definitions used in these DHSC Terms have the same meaning as and are defined in the Terms and Conditions. 

2.2. The following terms shall have the following meanings: 

	“Aid Diversion”
	means any event, including fraud, corruption, bribery, theft, terrorist financing, money laundering and other misuse of funds that prevents funds being directed to the aid outcomes or recipients intended;


	“Agreement”
	means the Application Form, the Award Letter, the Terms and Conditions
and DHSC Terms (as applicable) as amended from time to time in
accordance with their terms;


	“Application Form”
	means the form, a copy of which is appended to the Award Letter,
completed and submitted by the Lead Applicant to UoB requesting grant
funding, together with any subsequent letters from and to UoB relating
to the form, setting out full details of the proposed research to be carried
out;


	“Asset” 
	means any assets that are to be purchased or developed using the Grant, including equipment or any other assets which may be a Fixed Asset as appropriate in the relevant context;


	“Award Letter”
	means the letter from UoB to the Lead Applicant Institution and Lead
Applicant specifying the details of the financial support awarded and the
research to be funded;


	“Breach”
	means a failure to comply (by act or omission) with any of the Terms and Conditions of the Grant Funding Agreement;

	“DHSC” 
	means the Department of Health and Social Care; 


	“DHSC Reports”
	means any report, summary or other document provided by the Lead Applicant Institution and Lead Applicant under this Agreement including but not limited to any interim report, final report, post evaluation summary and any information relating to the funded activities which is not Confidential Information of the Lead Applicant Institution. For the avoidance of doubt this does not extend to the Pre-existing IPR, comprised therein;


	“DHSC Terms” 
	means these terms and conditions, as amended from time to time; 


	“Downstream Partners”
	means the Lead Applicant Institution’s partners, consultants and sub-contractors involved in the delivery of the Research;


	“Eligible Expenditure”
	means expenditure in relation to the funded activities that complies in all
respects with the eligibility rules set out in clause 2, Purpose and Scope of Grant;


	“Financial Irregularity”
	includes (but is not limited to) potential fraud or other impropriety, mismanagement, and the use of grant for any purpose other than those stipulated in this Agreement;


	“Fixed Assets” 
	 means any Asset which consists of land, buildings, plant and equipment acquired, developed, enhanced, constructed or owned by the Lead Applicant Institution in connection with the Grant Activities;


	“Foreground IPR”
	means Intellectual Property Rights (IPRs) that is created, exemplified or developed (whether in whole or in part) during the course and for the purpose of the Grant. For the avoidance of doubt, this:

· includes any Foreground IPR generated by or on behalf of the Lead Applicant Institution in the course of performing the Grant;

· includes IPRs that may subsist in any samples or meta data associated with the samples to the extent that such samples are not subject to third party rights and to the extent that the terms of any relevant licence under applicable law and/or ethics or other approval permits; and

· excludes DHSC Reports and / or Pre-existing IPR;


	“Ineligible Expenditure”
	means expenditure which is not Eligible Expenditure and is as further particularised in clause 3.3;

	“Grant”
	means the grant described in the Award Letter;


	“Grant Activities”
	means the activities funded by the Grant as described in the Award
Letter and outlined in the Grant application;


	“Lead Applicant”
	means the person to whom the Grant is assigned and who will be the
individual principally responsible for leading and managing the Research
and whose name is set out in the Award Letter;


	“Lead Applicant Institution”
	means the university, institution or other body to which the Grant is
awarded, and which is responsible for managing the proper conduct of
the Research and is accountable for financial management of the Grant;


	“Losses”
	means all losses, liabilities, damages, costs, expenses (including legal fees), disbursements, costs of investigation, litigation, settlement, judgment, interest and penalties whether arising in contract, tort (including negligence), breach of statutory duty, misrepresentation or otherwise;


	“Material Breach”
	means a breach of the Agreement (including an anticipatory breach) which is not minimal or trivial in its consequences;


	“Party” or “Parties” 
	means a party to this Agreement;



	“Pre-existing IPR” 
	means all Intellectual Property Rights vested in or licensed to the Parties prior to the commencement date of the Research and/or created by the Parties independently of the Research;


	“Programme Funded Asset”
	means any equipment and/or supplies purchased in part or fully from Grant funds if they have a useful life of more than one year; and either (1) the purchase price or development cost of the Asset is in excess of £500 or equivalent in local currency; or (2) is a group of lower value items (e.g. pharmaceutical products, food, relief packs, etc.) where the combined value is in excess of £500 or equivalent in local currency; or (3) can be considered an attractive item regardless of cost (e.g. mobile phones, cameras, laptops, tablets, satellite phones, vehicles, etc.)


	“Public Accounts Committee”
	the select committee of the British House of Commons which is
responsible for overseeing government expenditures;


	“Research” 
	means the research, funded by the Grant, in particular Catalyst Projects
and/or Catalyst Training, to be carried out by the Lead Applicant as set
out in the Application form and any subsequent letters between UoB and
the Lead Applicant and the Lead Applicant Institution relating to the
Research, setting out full details of the proposed research to be carried
out;


	“UKVN”
	means the UK Vaccine Network;


	“UoB”
	means The University of Birmingham, registered by Royal Charter under
number RC000645; 


	“Working Day”
	means any day from Monday to Friday (inclusive) which is not a statutory Bank Holiday in United Kingdom, or a UoB closed day as publicised from time to time on UoB’s website.



3. PURPOSE AND SCOPE OF GRANT

3.1. The Lead Applicant Institution and the Lead Applicant shall ensure the Research; 

3.1.1. is primarily relevant to the BactiVac Network and UKVN in the fight against future disease outbreaks affecting low and middle-income countries; and 

3.1.2. is primarily for the benefit of Official Development Assistance (ODA) eligible countries as outlined in the Organisation for Economic Co-operation and Development (OECD) Development Co-Operation Directorate list. ODA eligibility of the Research will be approved upon review of the Application Form. 

3.2. The Lead Applicant Institution shall only use the Grant for the Research and must not, without the prior written consent of UoB, make any material changes to the Research. 

3.3. The Grant will not be paid in respect of any Ineligible Expenditure incurred by the Lead Applicant and the Lead Applicant Institution to deliver the Research. For the purposes of this DHSC Terma and Conditions, Ineligible Expenditure includes but is not limited to:

a) Activities which may lead to civil unrest

b) Activities which discriminate against any group on the basis of age, gender reassignment,

c) disability, race, colour, ethnicity, sex and sexual orientation, pregnancy and maternity, religion or belief

d) Gifts

e) Statutory fines, criminal fines, penalties and associated legal costs

f) Interest payments, service charge payments and loans for finance leases;

g) Goods or services that the Lead Applicant and the Lead Applicant Institution has a statutory duty to provide

h) Payments for works or activities that are fully funded by other sources in kind

i) Activities in breach of the UK’s obligations under the Trade and Cooperation Agreement or the terms of any UK subsidy control legislation

j) Bad debts to related parties

k) Payments for unfair dismissal and associated legal costs

l) Replacement or refund of any funds lost to fraud, corruption, bribery, theft, terrorist financing or other misuse of funds

m) Depreciation, amortisation or impairment of Fixed Assets owned by the Lead Applicant Institution

n) Inflation or foreign exchange contingency

o) Contingency or risk premium

p) Costs incurred prior to a formal agreement being executed including those associated with preparing bid or grant proposals

q) Additionally, DHSC funds will not be used, unless explicitly approved by DHSC in writing in advance, to meet the cost of any import, customs duties or any other taxes or similar charges applied by local Governments or by any local public authority. Any taxes for which exemptions apply or that are reclaimable via other sources (e.g. government department, alternative funder etc) are ineligible.

3.4. Where, before or during the Duration, the Lead Applicant and the Lead Applicant Institution receives any funding from any other source or person towards the Research that was not already committed to the Lead Applicant Institution and disclosed to UoB, UoB may, where that funding duplicates funding of the Grant, require repayment of the Grant (up to the amount of duplicate funding received). 

3.5. [bookmark: _Hlk145692071]The Lead Applicant and the Lead Applicant Institution agrees and accepts that it will not apply for duplicate funding in respect of any part of the Grant for the Research or any related administration costs that UoB has provided under this Agreement. 

3.6. The Lead Applicant and the Lead Applicant Institution and any person, organisation, company or other third-party representative engaged as part of the Grant activities will at all times comply with all applicable legislation, regulations and rules in the country/ies they are registered and operating in.

3.7. The Lead Applicant Institution will seek UoB’s prior written approval before creating or replacing staff in posts where they are responsible for delivery of the Grant Activity. The Lead Applicant Institution will appoint replacement staff with appropriate qualifications and experience. 

4. RESPONSIBILITY

4.1. The Lead Applicant Institution is solely accountable for compliance with the provisions of these DHSC Terms and Conditions including where the Lead Applicant Institution engages any Downstream Partner(s). The Lead Applicant Institution will reflect the provisions of the Terms and Conditions and DHSC terms as necessary in any agreement(s) with any Downstream Partner(s) to ensure both the Lead Applicant Institution and Downstream Partner(s) are compliant with the provisions of the Terms and Conditions and DHSC terms.

4.2. UoB and DHSC will not be responsible for the activities of the Lead Applicant Institution or any Downstream Partner(s) in connection to Research, nor will UoB or DHSC be responsible for any costs incurred by the Lead Applicant Institution or its Downstream Partner(s) in terminating their engagement or the engagement of any other person, company or organisation.

4.3. The Lead Applicant Institution will be accountable for the appropriate use of DHSC funds, management of risk and delivery of Research outputs and outcomes, including any adverse effects of aid expenditure that have an undesired or unexpected result upon recipients including any adverse gender related impacts.

4.4. UoB and/or DHSC may at any time during, and up to five years after the termination of this Grant, conduct or arrange for additional investigations, audits, on-the-spot checks and inspections to be carried out, or ascertain additional information where UoB and/or DHSC considers it necessary. These may be carried out by UoB and/or DHSC or any of its duly authorised representatives or agents. The Grant Recipient will permit any person authorised by the Authority such reasonable access to its employees, agents, premises, facilities and records, for the purpose of discussing, monitoring and evaluating the Lead Applicant Institution’s fulfilment of the conditions of this Agreement. The Lead Applicant Institution will ensure that necessary information and access rights are explicitly included within all funding agreements with its Downstream Partner(s).

5. PAYMENT OF GRANT

5.1. The funding amount approved is as per the Sterling (GBP) value, as at the date of signature of the Award Letter.

5.2. Subject to clause 6 below, UoB shall pay the Grant to the Lead Applicant Institution in accordance with the Award Letter.

5.3. The Grant will be paid only in respect of Eligible Expenditure incurred by the Lead Applicant Institution to deliver the Grant Activities and represents the maximum sum UoB will pay to the Lead Applicant Recipient under this Agreement with the actual amount paid to the Lead Applicant Institution in accordance with the Award Letter.

5.4. The amount of the Grant shall not be increased in the event of any overspend by the Lead Applicant Institution in its delivery of the Grant Activities.

5.5. The Lead Applicant Institution shall promptly notify and repay to UoB any money incorrectly paid to it either as a result of an administrative error or otherwise. This includes (without limitation) situations where either an incorrect sum of money has been paid or where the Grant has been paid in error before the Lead Applicant Institution has complied with all conditions attaching to the Grant.

5.6. Where the Lead Applicant Institution enters into a contract with Downstream Partner(s) in connection with the Grant Activities the Lead Applicant Institution will remain responsible for settling payment in respect of those invoices. Third party invoices must not be submitted to UoB or DHSC for payment.

6. FINANCIAL MANAGEMENT

6.1. The Lead Applicant Institution must have a sound administration and audit process, including internal financial controls to safeguard against fraud, theft or any other impropriety or mismanagement in connection with the administration of the Grant, and will require that the internal/external auditors report on the adequacy or otherwise of that system. All cases of fraud, theft, impropriety or mismanagement (whether proven or suspected) relating to the Research must be notified to UoB and DHSC as soon as they are identified. 

6.2. The Lead Applicant Institution must be able to demonstrate that the systems of financial and manpower control, management and organisation will enable the Lead Applicant and Lead Applicant Institution to meet the Grant Activities and objectives of this Agreement.

6.3. The Lead Applicant Institution must comply with recommendations provided by UoB by the Public Accounts Committee and any other expenditure controls specified by the UK Government.

6.4. The Lead Applicant Institution will not transfer, assign, novate or otherwise dispose of the whole or any part of the Grant or this Agreement or any rights under it, to another organisation or individual, unless the Lead Applicant Institution has first entered into an agreement, authorised by UoB, requiring the Lead Applicant Institution to work with another organisation in delivering the Grant Activities.

6.5. The Lead Applicant Institution will keep separate, accurate and up-to-date accounts and records of the receipt and expenditure of the Grant received from UoB and any income generated from the Research. The Grant will be shown in the Lead Applicant Institution’s separate account as a restricted fund and will not be included or mixed with the Lead Applicant Institution’s general funds or other monies. 

6.6. The Lead Applicant Institution will retain all records associated with this Agreement for a period of not less than 5 years after the end of the Grant.

7. MONITORING 

7.1. The Lead Applicant Institution must provide UoB with all reasonable assistance and co-operation in relation to any ad-hoc information requests made in relation to the Grant Activities. 

7.2. The Lead Applicant Institution will immediately notify UoB of any delay, obstruction or event which interferes with or threatens to interfere with this Grant Funding Agreement. This includes any delay, obstruction or event which damages or is capable of damaging the reputation or integrity of UoB and/or DHSC or that of the Research. 

7.3. The Lead Applicant Institution and the Lead Applicant will seek to ensure that beneficiary feedback is integrated in project design, mobilisation, delivery, monitoring, evaluation and annual review processes and takes account of the voices of both women and men. The Lead Applicant Institution and the Lead Applicant should work with, through and represent the diversity of communities in order to respond to their needs more effectively and strengthen accountability. 

7.4. The Lead Applicant Institution and the Lead Applicant will as part of the regular reporting requirements outlined in the Award, provide a proportionate and meaningful assessment of:

7.4.1. how they have given due regard to the need to: a) prevent discrimination, harassment and victimisation; b) advance equality of opportunity between persons who share and do not share protected characteristics; and c) foster good relations between those persons (in particular the protected characteristics of disability, race, sex, age, religion or belief, gender reassignment or sexual orientation).

7.4.2. specific needs of girls, women, boys and men, and the extent to which women and girls have been included in design, implementation and monitoring of the Grant Activities. This will include an assessment of:

7.4.2.1. how the Grant supports the reduction of gender inequality;

7.4.2.2. progress against any gender related commitments made as part of this Agreement; and,
7.4.2.3. potential unintended negative consequences, such as gender-based violence.

7.5. The Lead Applicant Institution and the Lead Applicant will, as part of the regular reporting outlined in the Award, provide a proportionate and meaningful summary of how climate and environmental concerns have been considered in design, implementation and monitoring. This will include an assessment of:

7.5.1. The vulnerability of the project to climate change;

7.5.2. Any impacts the delivery of the Research might have on climate risk and the environment (including opportunities);

7.5.3. A summary of any mitigating actions put in place (including how environmental safeguarding concerns have been considered); and

7.5.4. Any impacts the delivery of the Research might have on exacerbating or reducing impacts on people affected by climate change.

7.6. The Lead Applicant Institution and the Lead Applicant will conduct or contribute to a post-evaluation of the activities financed from this Agreement that will focus on the results achieved, efficiency, effectiveness of implementation and quality of administration, unless otherwise agreed by UoB and/or the Authority. This will be provided to UoB one month after the Research has been completed.

8. RISK MANAGEMENT

8.1. The Lead Applicant Institution will develop establish an effective project risk management process that takes account of the Research context and maintain as a minimum includes:

· Maintain an up-to-date risk register that enables individual risks to be clearly identified, with explicitly allocated ownership, and includes an assessment of the likelihood and impact of the risks materialising and details of how the risks will be managed. The Lead Applicant Institution will share the risk register with UoB upon request;

· A regular dialogue in line with agreed reporting requirements on risk with UoB, Downstream Partners and other relevant Research stakeholders;

· The escalation to UoB, as soon as possible, of any new or change to existing risk or issue that has the potential to materially impact on the delivery of the Project, the use of the Grant or the reputation or integrity of UoB and/or DHSC.

8.2. The Lead Applicant Institution will manage all risks in relation to the Research, including cyber security risks, unless otherwise approved as part of the risk register and in writing with UoB. Where
the Lead Applicant Institution transfers risk to any Downstream Partner, the Lead Applicant Institution will remain accountable to UoB for the effective management of that risk.

9. DUE DILIGENCE

9.1. In utilising the resources, the Lead Applicant Institution will exercise the same care in the discharge of its functions under this Agreement as it exercises with respect to the administration and management of its own resources and affairs. The Lead Applicant Institution will cooperate fully with any due diligence assessment by UoB or DHSC or its agents, of the Lead Applicant Institution’s own internal controls and system prior to or during the implementation of this Agreement and take appropriate action on any recommendations arising.

9.2. The Lead Applicant Institution will undertake suitable due diligence and take the necessary steps prior to transferring funds and at regular intervals throughout the implementation to assess the internal controls and systems of any Downstream Partners. These assessments will be shared with UoB, upon request and should determine, relative to Research risk:

9.2.1. the reliability, integrity and efficiency of the Downstream Partners’ controls, systems and processes including compliance with applicable legislation, regulations, rules, policies and procedures;

9.2.2. whether the Downstream Partner can successfully deliver the relevant outputs based on its processes, past experience and whether they have the sufficient staff capacity and capability available;

9.2.3. the Downstream Partner’s ability to correctly manage and account for aid monies and assets as well as its financial health; and

9.2.4. where appropriate, whether the Downstream Partner has sufficient capacity and capability to properly monitor and control its implementing partners.

9.3. The Lead Applicant Institution is accountable for ensuring Downstream Partner assessments are completed.

10. PROCUREMENT LAW AND SUBSIDY CONTROL

10.1. The Lead Applicant Institution will ensure that any procurement using Grant funds adheres to international best practice and applicable regulations, is transparent, fair and open and is designed to achieve value for money.

10.2. Records of all procurement activity including but not restricted to, costs, volumes, suppliers, value for money, savings and efficiencies must be kept by the Lead Applicant Institution and made available to UoB, upon request. UoB reserves the right to assess the procurement capacity and capability of the Lead Applicant Institution at any time.

10.3. The Lead Applicant Institution shall take reasonable measures to ensure that delivery of the Grant Activities does not put UoB and DHSC in breach of the Subsidy Control Act 2022 or its international obligations relating to subsidies.

10.4. The Lead Applicant Institution acknowledges and represents that the Grant is being awarded on the basis that the Grant Activities being undertaken using the Grant do not affect trade in goods and wholesale electricity between Northern Ireland and the European Union and shall ensure that the Grant is not used in way that affects any such trade.

11. ASSETS

11.1. Assets purchased with Grant funding must only be used for delivery of the Research. 

11.2. The DHSC Global Health Security Asset Policy (as issued by UoB on behalf of DHSC from time to time) will apply to Assets funded solely through DHSC and shall be discussed in advance with the BactiVac team to ensure compliance. 

11.3. The Lead Applicant Institution will manage the risk of Assets being lost, stolen, damaged or destroyed under its own policies and procedures. UoB expects the Lead Applicant Institution to cover the cost of repairing or replacing lost, stolen, damaged or destroyed assets and should make a risk-based decision on how best to do this. If the Lead Applicant Institution decides to take out project specific commercial insurance to cover lost, stolen, damaged or destroyed assets, Grant funds cannot be used to fund the premiums unless, by exception, explicitly approved in writing in advance.

11.4. Where the Lead Applicant Institution uses any of the Grant to purchase any Fixed and/or Programme Funded Assets, the Lead Applicant Institution must ensure that they are maintained in good condition over the funding period.

11.5. Fixed and/and Programme Funded Assets purchased or improved solely using this Grant (i.e. not in collaboration with other funding) shall be owned by DHSC until ownership is transferred disposed or is otherwise agreed in writing by UoB on behalf of DHSC. Upon discussion with UoB, the Authority reserves the right to determine the outcome of any Fixed and/or Programme Funded Asset created as a result of the funded Research or purchased with the Grant.

11.6. The Lead Applicant Institution must not dispose of any Fixed and/or Programme Funded Assets that have been totally bought, restored, conserved (maintained or protected from damage) or improved with the Grant without the prior written consent of UoB and DHSC. If UoB and DHSC grants consent to the disposal, such consent may be subject to satisfaction of certain conditions, to be determined by UoB and DHSC. 

11.7. If the Lead Applicant Institution disposes of any such Fixed and/or Programme Funded Asset without the prior written consent of UoB and the Authority, the Lead Applicant Institution must use all reasonable endeavours to achieve the market price for the Assets and must pay to the Authority a proportion of the proceeds of such sale, equivalent to the proportion of the purchase or development costs of the Assets that was funded by the Grant, provided that the Authority may at its discretion allow the Lead Applicant Institution to keep all or a part of the relevant proceeds where: 

11.7.1. the sale of the Assets takes place after the end of the funding period of the Research; 

11.7.2. the proceeds of sale are to be applied directly to the purchase by the Lead Applicant Institution of assets that are equivalent to or replacements for the Assets; or 

11.7.3. the Authority is otherwise satisfied that the Lead Applicant Institution will apply those proceeds for purposes related to the funded activities. 

11.8. The Lead Applicant Institution shall hold the proceeds from the disposal of any Fixed and/or Programme Funded Asset on trust for DHSC. 

11.9. The Lead Applicant Institution must report to UoB and the Authority lost or stolen Fixed and/or Programme Funded Assets, regardless of the value. 

12. INSURANCE AND LIMITATION OF LIABILITY

12.1. The Lead Applicant Institution will during the term of the Agreement and for 6 years after termination or expiry of the Agreement, ensure that it has and maintains, at all times adequate insurance with an insurer of good repute to cover claims under the Agreement or any other claims or demands which may be brought or made against it by any person suffering any injury damage or loss in connection with the Agreement.

12.2. The Lead Applicant Institution will upon request produce to UoB its policy or policies of insurance or where this is not possible, a certificate of insurance issued by the Lead Applicant Institution’s insurance brokers confirming the insurances are in full force and effect together with confirmation that the relevant premiums have been paid.

12.3. UoB accepts no liability for any consequences, whether direct or indirect, that may come about from the Lead Applicant Institution running the Grant Activities, the use of the Grant or from withdrawal of the Grant. The Lead Applicant Institution shall indemnify and hold harmless UoB, its
employees, agents, officers or sub-contractors with respect to all Losses arising from or incurred by reason of the actions and/or omissions of the Lead Applicant Institution in relation to the Grant Activities, the non-fulfilment of obligations of the Lead Applicant Institution under this Agreement or its obligations to third parties.

12.4. Subject to clause 13.3 UoB’s liability under this Agreement is limited to the amount of the Grant.

12.5. The Lead Applicant Institution is responsible for all security agreements in relation to this Agreement including the health, safety and security of any person employed or otherwise engaged as part of this Agreement, including those employed or engaged by any Downstream Partners

12.6. Funds cannot be used to fund any project specific insurance premiums intended to cover medical expenses, injury or disablement, and death unless, by exception, explicitly approved by UoB in writing in advance.

13. ENVIRONMENTAL REQUIREMENTS

13.1. The Lead Applicant and Lead Applicant Institution shall perform the Grant Activities in a way so as to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.

13.2. The Lead Applicant and Lead Applicant Institution shall pay due regard to the use of recycled products, so long as they are not detrimental to the provision of the Grant Activities or the environment, to include the use of all packaging, which should be capable of recovery for re-use or recycling.

13.3. The Lead Applicant and Lead Applicant Institution shall take all possible precautions to ensure that any equipment and materials used in the provision of the Grant Activities do not contain chlorofluorocarbons, halons or any other damaging substances, unless unavoidable, in which case UoB shall be notified in advance of their use. The Lead Applicant Institution shall endeavour to reduce fuel emissions wherever possible.

14. AID DIVERSION, TERRORISM AND FINANCIAL OR OTHER IRREGULARITIES

14.1. Neither the Lead Applicant Intuition nor any individual employed or contracted by the Lead Applicant Intuition shall engage in any personal, business or professional activity which conflicts or could conflict with any of their obligations in relation to this Agreement.

14.2. The Parties will immediately and without undue delay inform each other of any event which interferes or threatens to interfere with this Agreement, whether financed in full or in part by DHSC, including credible suspicions of, or actual Aid Diversion or Financial Irregularity. The Lead Applicant Institution should assess credibility based on the source of the allegation, the content, and the level of detail or evidence provided.

14.3. The Lead Applicant Institution should immediately contact Bactivac team who shall pass such information to DHSC at reportingfraud@dhsc.gov.uk. All information will be treated with the utmost confidentiality. 

14.4. DHSC and UoB have a zero-tolerance approach towards Aid Diversion and Financial Irregularity, including any associated inappropriate behaviour. The Lead Applicant Institution will fully co-operate with investigations into such events, whether led by UoB or DHSC or the Lead Applicant Institution.

14.5. Notwithstanding any provisions in this Agreement or other contractual requirements, UoB may recover from the Lead Applicant Institution all or part of the funds paid under this Agreement in the event of actual or suspected Aid Diversion or Financial Irregularity.

14.6. Consistent with local and international legislation and applicable United Nations Security Council resolutions, the Parties are firmly committed to the international fight against terrorism. It is DHSC’s policy to seek to ensure that none of its resources are used, directly or indirectly, to provide support to individuals or entities associated with terrorism and that DHSC staff and its programmes activity are compliant with counter terrorist financing legislation. In accordance with this policy, UoB expects the Lead Applicant Institution and all Downstream Partners to make themselves aware of, and comply with their obligations under the relevant counter terrorist financing legislation.

14.7. The Lead Applicant Institution will seek to ensure that none of the funds or assets provided under this Agreement are made available or used to provide support to individuals, groups or entities associated with terrorism including those named on the following lists as updated from time to time:

14.7.1. UK Foreign, Commonwealth & Development Office – UK Sanctions List

14.7.2. UK Home Office – Proscribed terrorist groups or organisations 

14.7.3. European Union – Consolidated list of persons, groups and entities subject to EU financial sanctions

14.7.4. United Nations – United Nations Security Council Consolidated List

14.7.5. World Bank – World Bank Listing of Ineligible Firms & Individuals

15. SAFEGUARDING FOR THE PREVENTION OF SEXUAL EXPLOITATION, ABUSE AND HARASSMENT

15.1. DHSC and UoB have a zero tolerance for inaction approach to tackling sexual exploitation, abuse and harassment (“SEAH”)[footnoteRef:1]. The Lead Applicant Institution will take all reasonable steps to prevent SEAH by of any person linked to the delivery of this Grant by both its employees and any third parties and respond appropriately when reports of SEAH arise. The Lead Applicant Institution will apply the six Common PSEAH Principles of CAPSEAH[footnoteRef:2] (the Common Approach to Protection from Sexual Exploitation, Sexual Abuse and Sexual Harassment)when implementing the activities under this arrangement and provide evidence to demonstrate this where required:  [1:  See UNGA Resolution A/RES/73/148 for the definition of sexual harassment and UNSG Bulletin ST/SGB/2003/13 for the definition of sexual exploitation and abuse. Both definitions are included in the DAC Recommendation on Ending Sexual Exploitation, Abuse, and Harassment in Development Co-operation and Humanitarian Assistance: Key Pillars of Prevention and Response.]  [2:  A Common Approach to Protection from Sexual Exploitation, Abuse and Harassment | CAPSEAH (safeguardingsupporthub.org)] 


15.1.1. SEAH is prohibited. SEA constitutes gross misconduct and grounds for termination of contract, and potential prosecution under criminal, civil or military law. SH is misconduct and can constitute gross misconduct depending on its severity. Acts of SEAH are an abuse of power and undermine the integrity and impact of HDP work. In particular:

· Actual or threatened physical intrusion of a sexual nature, whether by force or under unequal or coercive conditions, is prohibited.

· Exchange of money, employment, goods, or services for sex, including demands for sex / ‘sexual favours’ or other forms of abusive, humiliating, degrading or exploitative behaviour is prohibited. This includes exchange of any assistance or protection that is due to people or communities.
· Any sexual relationship which involves improper use of rank, role or position, or any abuse of power and power imbalances, is prohibited.

· Sexual activity with children (persons under the age of 18) by those engaged in HDP work is prohibited, regardless of the age of majority or age of consent locally. Mistaken belief regarding the age of a child is not a defence.

· Sexual harassment of co-workers (whether in the same organisation or not) or people in communities receiving assistance or protection, is prohibited;

15.1.2. Zero tolerance for inaction. This means: zero tolerance for acts of SEAH; zero tolerance for inaction to prevent, report or respond to SEAH; and zero tolerance for retaliation against victim-survivors or whistleblowers. It does not mean having zero cases of SEAH being reported. Reporting is strongly encouraged and should not be penalised.

15.1.3. Tailor PSEAH approaches to the context and ensure the approaches are inclusive and victim-survivor centred. Consult people and communities, particularly vulnerable groups. Build on and strengthen existing community and national mechanisms when assessing SEAH risk and designing PSEAH approaches. Embed and prioritise the rights, safety, needs, wellbeing and dignity of victim-survivors and their communities. Embed SEAH principles as part of working culture. Always act with integrity and help create and maintain an environment which prevents, reports and responds to SEAH. Leaders and managers at all levels have particular responsibility to resource, develop, implement and support PSEAH systems to proactively identify, monitor and address SEAH risks and reports;

15.1.4. Respond appropriately to suspicions, reports and incidents of SEAH. In particular:

· Knowledge, concerns or suspicions of SEAH by HDP personnel, whether in the same organisation or not, must be reported in line with organisational policies, guidance and reporting mechanisms.

· Assistance and investigations should prioritise the rights, safety, needs, wellbeing and dignity of victim-survivors. Help victim-survivors who report an incident to access support, regardless of whether they participate in an investigation.

· Hold those found to have committed SEAH accountable and take appropriate action in line with relevant due process.

15.1.5. Respect confidentiality and protect against retaliation. Ensure reports can be made safely and confidentially. All those involved in an allegation should be protected against retaliation, have their confidentiality and dignity respected and receive appropriate support. This includes victim-survivors, complainants, witnesses, whistle-blowers, and the subject(s) of complaint. 

15.2. The Lead Applicant Institution will adhere to the CAPSEAH Minimum Recommended Actions[footnoteRef:3] and Practical Guidance[footnoteRef:4] in ways that are proportional and relevant to them. [3:  A Common Approach to Protection from Sexual Exploitation, Abuse and Harassment | CAPSEAH (safeguardingsupporthub.org)]  [4:  Practical Guidance | CAPSEAH (safeguardingsupporthub.org)] 


15.3. The Lead Applicant Institution will adhere to the following reporting requirements:

15.3.1. [bookmark: _Ref117867289]The Lead Applicant Institution will promptly report any allegation credible enough to warrant an investigation of SEAH related to this Grant through written notice to ODAsafeguardingconcerns@dhsc.gov.uk with a copy to the Bactivac team at bactivac@contacts.bham.ac.uk. 

15.3.2. The Lead Applicant Institution should also promptly report any allegation credible enough to warrant an investigation of SEAH that is not directly related to this Grant but would be of significant impact to the relationship with UoB and/or DHSC through written notice to ODAsafeguardingconcerns@dhsc.gov.uk and with a copy to bactivac@contacts.bham.ac.uk.

15.4. The report, as referred to in clause 15.3, will indicate: [agreement/ arrangement number], nature of the alleged misconduct, date of alleged misconduct, date of first report to Lead Applicant Institution, location [as/if specified by [donor]], involvement of implementing partner, state of affairs concerning the investigation and the action that will be taken by the Lead Applicant Institution, and whether the case is referred to law enforcement. The Lead Applicant Institution will provide updates on the status of the case. The written report will be delivered to ODAsafeguardingconcerns@dhsc.gov.uk.

15.5. It is understood and accepted that the Lead Applicant Institution’s agreement to report on SEAH is subject to not compromising the safety, security, privacy and due process rights of any concerned persons. 

15.6. When the Lead Applicant Institution becomes aware of reasonable suspicions, or complaints of SEAH, the Lead Applicant Institution will take reasonable, swift and appropriate action to stop harm occurring, investigate and report to relevant authorities (for criminal matters), as appropriate and when safe to do so, after considering the wishes of the survivor. 

15.7. UoB, or DHSC, or any of its duly authorised representatives may, at all times, carry out reviews or evaluations or other assessment measures to verify the Lead Applicant Institution’s zero tolerance for SEAH. The Lead Applicant Institution will fully cooperate with UoB and/or DHSC or any of its duly authorised representatives or agents to carry out such control measures. 

16. COMMUNICATIONS, BRANDING AND DISSEMNINATION OF WORK

16.1. The Lead Applicant Institution will explicitly acknowledge DHSC’s funding, in written and verbal communications about activities related to the funding, to the public or third parties, including in announcements, and through use, where appropriate, of UK Aid or updated “UK International Development – Partnership, Progress, Prosperity” logo (‘UK Dev logo'), upon approval by UoB, unless otherwise approved in advance by DHSC, and in all cases subject to security and safety considerations of the Lead Applicant Institution.

16.2. For peer-reviewed research articles the Lead Applicant Institution and Downstream Partners will ensure that articles are Open Access via appropriate online repositories. All articles must have a ‘CC BY’ copyright licence, which allows the article to be freely shared, read and reused.

16.3. The Lead Applicant Institution may use the UK Aid or updated UK Dev logo in conjunction with other donor logos, and where the number of donors to a project is such as to make co-branding
impractical, acknowledgement of funding from DHSC should be equal to that of other codonors
making contributions of equivalent amounts to the Research upon approval from UoB.

16.4. As part of the government’s efficiency and reform programme, public funding for marketing, advertising, communications and consultancy is closely controlled. The Lead Applicant Institution must seek permission from UoB and the Authority prior to any proposed expenditure in these areas, either in connection with, or using the Grant, under this Agreement. A complete list of the controlled activities can be found at https://www.gov.uk/government/publications/cabinet-office-controls. 

16.5. The Lead Applicant Institution should provide evidence that any marketing, advertising, communications and consultancy expenditure carried out in connection with, or using the Grant will deliver measurable outcomes that meet government objectives and can secure value for money. 

16.6. The Lead Applicant Institution will acknowledge the support of DHSC in any materials that refer to the Grant Activities and in any written or spoken public presentations about the Grant Activities. Such acknowledgements will include a name and logo agreed by DHSC and provided by UoB, using the templates provided by DHSC.

16.7. Subject to clause 16.1 any publicity material for the Grant Activities must refer to the programme under which the Grant was awarded, DHSC and UK aid.

16.8. In using DHSC’s and the programme’s name and logo, the Lead Applicant Institution will comply with all reasonable branding guidelines issued by DHSC from time to time and must first seek permissions from UoB. 

16.9. The Lead Applicant Institution will comply with all reasonable requests from UoB to facilitate visits, provide reports, statistics, photographs and case studies that will assist and/or DHSC in its promotional and fundraising activities relating to the Grant Activities.

16.10. The Lead Applicant Institution and Lead Applicant will not publish any official documents referring to the funded Research or the Authority without the prior written agreement of UoB or the Authority, except for those referred to in clause 19.5.

17. LOSSES, GIFTS, SPECIAL PAYMENTS AND BORROWING

17.1. In connection with this Agreement, the Lead Applicant Institution must obtain prior written consent from UoB before: 

17.1.1. writing off any debts or liabilities; 

17.1.2. offering to make any special payments; and 

17.1.3. giving any gifts. 

17.2. The Lead Applicant Institution will keep a record of all gifts, both given and received, in connection with the Grant or the Research. 

17.3. The Lead Applicant Institution must obtain prior written consent from UoB before 

17.3.1. borrowing or lending money from any source; 

17.3.2. charging or agreeing any security over any Asset; and/or

17.3.3. giving any guarantee, indemnities or letters of comfort 

	that relate to any of the conditions of the Agreement or have any impact on the Lead Applicant Institution’s ability to deliver the Research set out in the Agreement. 

18. CONFIDENTIALITY AND FREEDOM OF INFORMATION

18.1. Each Party acknowledges that, as a result of this Agreement, it may acquire confidential information relating to another Party that is not connected to the Grant and the Research. Subject to the express terms of this Agreement, each Party agrees that it shall keep such information confidential to the extent that such information is not available in the public domain unless required to disclose it by applicable law or regulation.

18.2. Information relating specifically to the Grant and the Research shall be kept confidential save as set out in this Agreement or expressly agreed by the parties in writing.

18.3. The Parties acknowledge that the Lead Applicant Institution may be subject to the Freedom of
Information Act 2002 (or equivalent legislation in other jurisdictions (“FOIA”)). If the Lead Applicant Institution receives a request for information under the FOIA in connection with the Research, it will promptly notify UoB and comply with any reasonable request made by UoB in connection with its response to such request.

19. OFFICIAL DEVELOPMENT ASSISTANCE (ODA) AND ODA TRANSPARENCY 

19.1. The Lead Applicant Institution shall undertake reasonable endeavours to ensure that all monies paid to the Lead Applicant Institution can properly be categorised as ODA by the OECD. 

19.2. The Lead Applicant Institution shall notify UoB of any concern it has that monies paid to the Lead Applicant Institution cannot or may not be properly categorised as ODA by the OECD as soon as reasonably practical.

19.3. If, as a consequence of breach or negligent performance or non-performance of this Agreement, monies provided to the Lead Applicant Institution are not classified as ODA by OECD, the Lead Applicant Institution shall repay to UoB a sum equal to the amount which the OECD determines is not ODA. 

19.4. The Lead Applicant Institution and Lead Applicant acknowledges that the DHSC supports the requirements of the International Aid Transparency Initiative (IATI) Standard and shall, at UoB’s reasonable request, provide all necessary assistance to enable UoB to meet the IATI Standard which shall include the provision of all information and data necessary for the transparent, accurate, timely and comprehensive publishing of all data on all activities related to the delivery of development co-operation and humanitarian aid. 

19.5. The Lead Applicant Institution and Lead Applicant will also publish to the International Aid Transparency Initiative (IATI) standard on all its ODA funding within 6 months of the start of this Agreement. The intention of this commitment is to allow traceability throughout the delivery chain. For more details on IATI standards see: International Aid Transparency Initiative - iatistandard.org and for information and support on how to publish IATI data see Guidance and support - iatistandard.org

20. INTELLECTUAL PROPERTY 

20.1. Save as expressly granted elsewhere in this Agreement, the Lead Applicant Institution will retain under DHSC funded activities:

20.1.1. its Pre-existing IPR; and
20.1.2. [bookmark: _Hlk145956029]Foreground IPR created by it during the period of the Grant.

20.2. UoB will retain:

20.2.1. its Pre-existing IPR; and
20.2.2. Foreground IPR created by it during the BactiVac Programme.

20.3. DHSC will retain:

20.3.1. its Pre-existing IPR; and
20.3.2. DHSC Reports.

20.4. The Lead Applicant Institution grants to UoB and the Authority a perpetual, non-exclusive, royalty-free, irrevocable licence to use the Foreground IPR for non-commercial purposes including to publicise and report on the activities in connection with the award of the Grant and the delivery of BactiVac.

20.5. To the extent that any of the Pre-existing IPR is required for UoB or the Authority to exercise its rights under clause 12.4, the Lead Applicant Institution shall grant to UoB and the Authority a perpetual, non-exclusive, royalty-free, irrevocable licence to use such Pre-existing IPR.

20.6. Ownership of third-party software or other IPR necessary to deliver Grant shall remain with the relevant third party.

20.7. The Lead Applicant Institution shall obtain the relevant agreement of any applicable third-party proprietors before any additions or variations are made to the standard ‘off-the-shelf’ versions of any third-party software and other IPR. The Lead Applicant Institution will obtain and maintain appropriate licences to use the third-party software and other IPR.

20.8. Other than as expressly set out in this Agreement, no Party will have any right to use any of the other Party's or DHSC’s names, logos or trademarks on any of its products or services without the other Party's prior written consent.

21. CONFIDENTIALITY AND FREEDOM OF INFORMATION

21.1. Each Party acknowledges that, as a result of this Agreement, it may acquire confidential information relating to another Party that is not connected to the Grant and the Research. Subject to the express terms of this Agreement, each Party agrees that it shall keep such information confidential to the extent that such information is not available in the public domain unless required to disclose it by applicable law or regulation.

21.2. Information relating specifically to the Grant and the Research shall be kept confidential save as set out in this Agreement or expressly agreed by the parties in writing.

21.3. The Parties acknowledge that they may be subject to the Freedom of Information Act 2002 (or equivalent legislation in other jurisdictions (“FOIA”)). If a Party receives a request for information under the FOIA in connection with the Research, it will promptly notify the other Party and comply with any reasonable request made by the other Party in connection with its response to such request. 

22. DATA PROTECTION

22.1. The personal information that is supplied to UoB in connection with the Research will be stored by UoB, in accordance with the General Data Protection Regulation and the Data Protection Act 2018. UoB will be the data controller in respect of the Lead Applicant and Lead Applicant Institution’s personal information. The personal information we hold includes the information you complete in the Application Form and details of correspondence between us. 

22.2. UoB will use your personal information in order to: 

22.2.1. process your Application Form for the Research; 

22.2.2. manage and administer the Grant should your Application Form be successful; and 

22.2.3. communicate with you in connection with the Research and the BactiVac Network. 

22.3. UoB will rely in certain circumstances on its own legitimate interests, or the legitimate interests of a third party, when using your personal information. When UoB relies on legitimate interests, you have a right (along with other personal data protection rights) to object to the UoB's use of your personal information. For a more detailed summary of the purposes for which we use your personal information, the legal bases on which we rely, and your rights in relation to your personal information, please see our privacy notice which can be found at https://www.birmingham.ac.uk/privacy/index.aspx. 

22.4. The BactiVac Network is administered by UoB. The Grant is funded by DHSC. Your personal information and details of your Application Form (including your institution, project title, lay and scientific summary) may be disclosed by UoB to DHSC for the purposes set out above. DHSC may also publish basic details of Grants awarded (e.g. on their website or in their annual reports) and/or anonymise your personal information for research and statistical purposes. 

22.5. UoB and DHSC may also release details of successful Grants (including your name and institution, project title and lay summaries of your outputs) into the public domain (e.g. via the internet or via publicly accessible databases). 

22.6. The BactiVac Network may contact you about other initiatives which may be of interest to you, in accordance with any marketing preferences you have indicated. DHSC or their chosen third-party evaluation contractor may also contact you as part of their evaluation of the Grant. 

23. TERMINATION

23.1. UoB may by written notice to the Lead Applicant Institution terminate this Agreement with immediate effect if any of the following events occur:

23.1.1. [bookmark: _Ref481069547]The Lead Applicant Institution intends to use, has used in the past, or uses the Grant for purposes other than those for which they have been awarded;

23.1.2. the Lead Applicant Institution is, in the reasonable opinion of UoB, delivering the Grant Activities in a negligent manner;

23.1.3. the Lead Applicant Institution obtains duplicate funding from a third party for the Grant Activities;

23.1.4. the Lead Applicant Institution obtains funding from a third party which, in the reasonable opinion of UoB, undertakes activities that are likely to bring the reputation of the Grant Activities or UoB or DHSC into disrepute;

23.1.5. the Grant Recipient provides UoB with any materially misleading or inaccurate information;

23.1.6. the Grant Recipient commits or committed a Prohibited Act;

23.1.7. UoB determines (acting reasonably) that any director or employee of the Lead Applicant Institution has:

a. acted dishonestly or negligently at any time during the term of this Agreement and to the detriment of UoB and/or DHSC; or 

b. taken any actions which unfairly bring or are likely to unfairly bring UoB’s or DHSC’s name or reputation and/or UoB or DHSC into disrepute;

23.1.8. the Lead Applicant Institution transfers, assigns or novates to any third party, or encumbers in any way, the Grant without UoB’s consent;

23.1.9. the Lead Applicant Institution ceases to operate for any reason, or it passes a resolution (or any court of competent jurisdiction makes an order) that it be wound up or dissolved (other than for the purpose of a bona fide and solvent reconstruction or amalgamation);

23.1.10. the Lead Applicant Institution becomes insolvent, or it is declared bankrupt, or it is placed into receivership, administration or liquidation, or a petition has been presented for its winding up, or it enters into any agreement or composition for the benefit of its creditors, or it is unable to pay its debts as they fall due; 

23.1.11. a court, tribunal or independent body or authority of competent jurisdiction requires the Grant to be recovered by reason of breach of the UK’s obligations under the UK-EU Trade and Cooperation Agreement or the terms of any UK subsidy control legislation; 

23.1.12. the Lead Applicant Institution commits a Material Breach of the Agreement;

23.1.13. in the event of actual or suspected Financial Irregularity or Aid Diversion; or

23.1.14. in the event of actual or suspected sexual exploitation, abuse or harassment.

23.2. In the event of a Breach (other than a Material Breach), UoB may serve a notice on the Lead Applicant Institution requiring remedial action to be taken within a period as specified by UoB (such period not more than 20 Working Days). If the Breach is not remedied within the period specified by UoB, the failure to remedy the Breach will amount to a Material Breach.

23.3. In the event a change of government or in policy direction, this Agreement may be terminated by UoB with immediate effect by notice in writing (such notice period as UoB determines will be reasonable in all the circumstances).

24. [bookmark: _Toc518382287][bookmark: _Toc708176017]AMENDMENT OR VARIATION OF THE AGREEMENT

No amendment or variation to this Agreement will be effective unless it is in writing, agreed and signed by the representatives on behalf of each of the Parties. 

25. [bookmark: _Toc518382288][bookmark: _Toc1086774346][bookmark: _Ref222408616]CONSEQUENCES OF TERMINATION AND SUPPORT FOR TRANSFER OF RESPONSIBILITY 

25.1. Nothing in this Agreement will affect any provision of this Grant which is expressly or by implication intended to apply or continue to apply following termination of this Agreement, for any reason.

25.2. If UoB terminates this Grant Funding Agreement in accordance with clause 23.1 UoB may pay the Lead Applicant Institution’s reasonable costs in respect of the delivery of the Grant Activities performed up to the termination date. Reasonable costs will be identified by the Lead Applicant Institution and will be subject to the Lead Applicant Institution demonstrating that they have taken adequate steps to mitigate their costs. For the avoidance of doubt, the amount of reasonable costs payable or whether they are even payable altogether will be determined solely by UoB. 

25.3. UoB will not be liable to pay any of the Lead Applicant Institution’s costs or those of any contractor/supplier of the Lead Applicant Institution related to any transfer or termination of the employment of any employees engaged in the provision of the Grant Activities prior to the date of termination.

25.4. The Lead Applicant Institution will repay any unspent or outstanding Grant to UoB within 10 Working Days of the termination or expiry of this Agreement.

26. [bookmark: _Toc518382289][bookmark: _Toc640227679]DISPUTE RESOLUTION 

26.1. The Parties will use all reasonable endeavours to negotiate in good faith, and settle amicably, any dispute that arises during the continuance of the Agreement.

26.2. All disputes and complaints (except for those which relate to UoB’s right to withhold funds or terminate this Agreement) shall be referred in the first instance to the Parties representatives.

26.3. If the dispute cannot be resolved between the authorised points of contact within a maximum of 60 days, then the matter will be escalated to formal meeting between the senior executive representatives.

27. NO PARTNERSHIP OR AGENCY 

This Agreement shall not create any partnership or joint venture between UoB and the Lead Applicant Institution, nor any relationship of principal and agent, nor authorise any Party to make or enter into any commitments for or on behalf of the other Party.

28. JOINT AND SEVERAL LIABILITY

28.1. Where the Lead Applicant Institution is neither a company nor an incorporated entity with a distinct legal personality of its own, the individuals who enter into and sign this Agreement on behalf of the Lead Applicant Institution shall be jointly and severally liable for the Lead Applicant's obligations and liabilities arising under this Agreement.

29. EXPORT LAW

The Parties shall comply with all sanctions and export control laws to which they are subject and which are applicable to any items, including but not restricted to goods, materials, biological agents, software, data, know how or any other information or assistance transferred between them. In addition, the Parties hereby agree that no applicable items furnished by a Party pursuant to this Agreement, or any product or revision thereof, that is subject to export control, shall be re-exported or otherwise used by another Party or its authorized transferees outside of that Party’s principal domiciliary country, without first applying for, and obtaining, if necessary, the appropriate export licence. Each Party may terminate this Agreement immediately, without incurring any liability, if it reasonably apprehends that continuing to service this Agreement would be in breach of any applicable sanctions or export control laws.

30. NSI ACT

30.1. The Parties shall comply with the notification requirements of the National Security and Investment Act 2021 (“NSI Act”), as applicable. If at any point the UK Government calls- in the Agreement for a national security assessment under the NSI Act (the “Trigger Event”), then each Party shall cooperate in a prompt and timely manner and bear their own costs and expenses incurred, except that where a Party has failed to make a mandatory notification, that party shall bear the other Party’s costs and expenses, including if the agreement has to terminate. If the UK Government imposes certain conditions, either Party may by giving the other Party not less than 14 days’ written notice:

30.1.1. require the other Party to negotiate in good faith an amendment to this agreement that reflects the conditions imposed by the UK Government; and

30.1.2. if no such amendment is agreed and made within 45 days of such request, terminate this agreement by giving the other Party not less than 14 days’ written notice. If, following a Trigger Event, the UK Government blocks the agreement and declares it void, this Agreement shall automatically terminate.

31. [bookmark: _Toc2121754766]CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
31.1. This Agreement does not and is not intended to create contractual relations between the Parties.

31.2. This Agreement does not and is not intended to confer any contractual benefit on any other person not Party to it pursuant to the terms of the Contracts (Rights of Third Parties) Act 1999 but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. 

32. [bookmark: _Toc1370389988]NOTICES 

All notices and other communications in relation to this Agreement shall be in writing and shall be deemed to have been duly given if personally delivered, e-mailed, or mailed (first class postage prepaid) to the address of the relevant party, as referred to above or otherwise notified in writing. If personally delivered or if e-mailed all such communications shall be deemed to have been given when received (except that if received on a non-working day or after 5.00 pm on any Working Day they shall be deemed received on the next Working Day) and if mailed all such communications shall be deemed to have been given and received on the second Working Day following such mailing.

33. [bookmark: _Toc2041978923]GOVERNING LAW 

This Agreement will be governed by and construed in accordance with the law of England and the parties irrevocably submit to the exclusive jurisdiction of the English courts.
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