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THIS AGREEMENT is made the

 day of 

 200
BETWEEN:

1. THE WELLCOME TRUST Limited, a company incorporated in England with registered number 2711000 whose registered office is at 215 Euston Road, London NW1 2BE, UK, as trustee of the Wellcome Trust, a charity registered in England with registered number 210183 (the “Trust”), and
2. [ORGANISATION] a [company] incorporated in England [by royal charter][with registered number (] whose [registered/administrative] office is at [address] (the “Organisation”). 
WHEREAS:

(A) The Trust has agreed in principle to make an award of £● (●pounds sterling) (the “Award Amount”) to the Organisation to support a study by [name] entitled “ ●” 
(B) The Parties have agreed that the Project (as defined below) shall be managed in accordance with the terms of this Agreement. 
IT IS HEREBY AGREED as follows:

1. INTERPRETATION 

In this Agreement:

1.1 “Agreement” means this agreement;

1.2 “Application” means the application made by the Organisation for a Wellcome Trust Translation award attached at Schedule 3;

1.3 “Background Intellectual Property” means:

a) any Intellectual Property created, devised or generated by the Organisation’s staff (including visiting researchers) working in the laboratory of the Principal Investigator  or collaborating with the Principal Investigator prior to the commencement of, or during the term of, the Project (other than the Project Intellectual Property), which is necessary or useful for undertaking the Project or the protection or exploitation of the Project Intellectual Property including without limitation [list any specific patents from the Application], and 
b) any other Intellectual Property owned by the Organisation or which the Organisation has rights to (other than the Project Intellectual Property) which is actually used in the performance of the Project;
1.4 “Commencement Date” means the date of the last signature of this Agreement;

1.5 “End of Award Report” means a report by the Organisation on the activities funded by the Award Amount;

1.6 “Grant Conditions” means the standard terms upon which the Trust awards grants (currently COND/01/10) as amended from time to time;

1.7 “Intellectual Property” means (i) patents, designs, trade marks and trade names (whether registered or unregistered), copyright and related rights, database rights, Know-how and confidential information; (ii) all other intellectual property rights and similar or equivalent rights anywhere in the world which currently exist or are recognised in the future; and (iii) applications, extensions and renewals in relation to any such rights;

1.8 “Know-How” means any technical and other information which is not in the public domain, including information comprising or relating to concepts, discoveries, data, designs, formulae, ideas, inventions, methods, models, assays, research plans, procedures, designs for experiments and tests and results of experimentation and testing (including results of research or development), processes (including manufacturing processes, specifications and techniques), laboratory records, chemical, pharmacological, toxicological, clinical, analytical and quality control data, trial data, case report forms, data analyses, reports, manufacturing data or summaries and information contained in submissions to and information from ethical committees and regulatory authorities and computer programs or algorithms;

1.9 “Milestones” means the milestones set out at Schedule 2 which must be met to the reasonable satisfaction of the Trust by the Milestone Dates in order for further tranches of the Award Amount to be released;
1.10 “Milestone Dates” means the dates set out at Schedule 2 for the achievement of the Milestones;

1.11 “Parties”
means the parties to this Agreement, or any of them, as the context may require and “Party” shall be interpreted accordingly;

1.12 “Policies and Positions” means the policies and positions of the Trust for grants from time to time, which are set out at http://www.wellcome.ac.uk/node3610.html ;

1.13 “Principal Investigator” means [name of researcher] of the Organisation;

1.14 “Project”
means the research entitled “[description]” (as more particularly detailed in the Application) to be undertaken by the Organisation and funded by the Trust under the terms of this Agreement;

1.15 “Project Intellectual Property” means any Intellectual Property created, devised or arising out of the Organisation’s undertaking and performance of the Project or any part of it; 
1.16  “Project Inventions” means any inventions arising from the Organisation’s undertaking and performance of the Project, and
1.17 “Project Start Date” means the date upon which the Organisation commences work on the Project, as agreed in writing between the Organisation and the Trust. 

2. use of FUNDING

2.1 The Trust and the Organisation agree that the Project will be carried out in accordance with this Agreement in addition to the Grant Conditions and the Policies and Positions. If there is any conflict between the provisions of this Agreement and the Grant Conditions or the Policies and Positions, then the provisions of this Agreement shall prevail. 

2.2 The Organisation undertakes to use any Award Amount solely for the purposes of the Project. The Organisation shall obtain the Trust’s prior written consent to any other proposed use of the Award Amount or any amendment to the Project. 
2.3 The Trust shall have the right, at its discretion and expense, to audit (either directly or via third parties engaged by it) any expenditure of the Award Amount. The Organisation shall provide access during business hours to accounting and other financial and corporate records relating to this Agreement for auditors and other personnel from or appointed by the Trust (at the Trust’s expense), if requested at any time. Such access shall include the right to inspect any equipment acquired under the Award Amount. Where elements of expenditure under this Agreement have been subcontracted, the Organisation shall ensure that the right of access extends to the accounts and records of any such subcontractor.
2.4 The Organisation shall complete and submit an End of Award Report on the prescribed form to the Trust within two months after completion of the Project or at such other time as may be agreed with the Trust. The Trust will evaluate the End of Award Report and will notify the Organisation within 20 Business Days of receipt whether the report is acceptable to the Trust. If the End of Award Report is not acceptable to the Trust, it shall notify the Organisation of its reasons at the same time, which may include (without limitation), that the report is incomplete or insufficiently detailed.
2.5 Within three months following completion of the Project, the Organisation shall complete and submit an End of Grant Spend Report to the Trust in the form to be found at the following link: http://www.wellcome.ac.uk/Managing-a-grant/End-of-a-grant/wtx022110.htm . For the avoidance of doubt, it is a requirement that the financial information in this report must be presented with reference only to the currency (or currencies, if applicable), in which the Award Amount was advanced by the Trust. 
2.6 Any research under the Project that involves animals that is undertaken by the Organisation, its collaborators or service providers (whether in the UK or internationally) shall comply with both the Trust's policy on the use of animals in research and the principles set out in the document “Responsibility in the use of animals in bioscience research: Expectations of the major research council and charitable funding bodies" (http://www.wellcome.ac.uk/About-us/Policy/Policy-and-position-statements/WTD040129.htm). If procedures regulated under the UK Animals (Scientific Procedures) Act 1986 will be used, the research shall comply with such Act, be approved by the local ethical review process and be conducted with due consideration for the 3Rs (replacement, reduction and refinement of the use of animals in research).
3. MILESTONE payments

3.1 The Award Amount will be payable in tranches as follows: 
	Tranche


	Amount of Advance
	Payable:

	1
	£●
	Within 20 Business Days of the Commencement Date

	2
	£●
	On achievement of Milestone One in accordance with Clause 3.3

	3
	£●
	On achievement of Milestone Two in accordance with Clause 3.3

	4
	£●
	Within 20 Business Days of  acceptance of an End of Award Report by the Trust in accordance with Clause 2.4


3.2 The Trust shall pay the first tranche of the Award Amount to the Organisation within 20 Business Days of the Commencement Date. The Project shall be commenced within [6] months of the Commencement Date. 
3.3 When the Organisation considers that any of the Milestones have been achieved by the relevant Milestone Date:

a)
The Organisation shall as soon as reasonably practicable send a detailed report (the “Milestone Report”) to the Trust evidencing how the relevant Milestone has been achieved and requesting payment of the next tranche of the Award Amount;
b)
The Trust shall confirm to the Organisation in writing, within twenty (20) Business Days of receipt by the Trust of the Milestone Report that:
i)
the Milestone has been achieved by the Milestone Date to the Trust’s reasonable satisfaction, in which case, the Trust shall make payment of the next tranche of the Award Amount within twenty (20) Business Days of the date of such written confirmation in the amounts set out in this Agreement; or

ii)
the Milestone has not been achieved to the Trust’s reasonable satisfaction by the relevant Milestone Date and that the payment shall not take place, in which case the Trust shall provide the Organisation with reasonable details of the grounds on which it has reached this decision. 

3.4 The Trust may, at its sole discretion, grant the Organisation a reasonable period of time (“Milestone Extension”), in order to address the reasons why the Trust has judged that a particular Milestone has not been met. Upon the expiry of a Milestone Extension, the Trust shall, at its sole discretion, decide whether or not to permit full or partial payment of the relevant tranche of funding to the Organisation.

3.5 The final tranche of the Award Amount will be paid within twenty (20) Business Days of receipt by the Organisation of the Trust’s acceptance of the End of Award Report in accordance with Clause 2.4 above. 
3.6 All payments due to the Organisation under this Agreement shall be made in [select appropriate currency]. The Organisation shall ensure that it holds a bank account in the currency in which the Award Amount shall be advanced. Payment shall be made by electronic wire transfer of immediately available funds directly to the Organisation’s account designated below or to any other account which the Organisation may specify by written notice.
Bank Account for the Organisation:


Account Name:
[                               ]
Account No.:
[                               ]
Bank:
[                               ]
Sort code:
[                               ]
SWIFT code:
[                               ]
Branch:
[                               ]
3.7 The Trust shall not be under any obligation to pay any part of the Award Amount to the Organisation unless the Organisation operates a treasury policy that is approved by the Trust (such policy to include provisions ensuring maintenance of the Project funds in banks with at least the minimum credit rating (e.g. Standard & Poor’s) required by the Trust from time to time).
4. REPORTING AND NOTIFICATION OF PROJECT INVENTIONS 
4.1 The Organisation shall procure that the Principal Investigator monitors the work carried out under the Project for material that may be the subject of Project Inventions and shall promptly notify the Trust of any such Project Invention. 

4.2 The Organisation shall make reports on work being carried out under the Project to the Trust each quarter or from time to time as the Trust may reasonably request. 
5. INTELLECTUAL PROPERTY

5.1 In accordance with paragraph 7 of the Grant Conditions, the Organisation shall be responsible for the identification, protection, management and exploitation of the Project Intellectual Property to achieve public benefit. If the Organisation fails to do so, the Trust shall have the right but not the obligation to do so. 

5.2 In accordance with paragraph 7 of the Grant Conditions, the Organisation shall seek the prior written consent of the Trust (not to be unreasonably withheld) to any commercial use of, or granting to any third party any exploitation rights over Project Intellectual Property. Such consent shall be sought by completing the consent application form at http://www.wellcome.ac.uk/stellent/groups/corporatesite/@technology_transfer/documents/web_document/wtd003535.doc. As a condition of granting consent, the Trust will require the Organisation to accept the standard revenue- and equity- sharing terms of the Trust that are in place at that time. 
5.3 The Organisation shall make the Background Intellectual Property available for use in the Project and for the protection or exploitation of the Project Intellectual Property. Unless otherwise agreed in writing, the Organisation shall retain responsibility for filing, prosecuting, maintaining, defending and enforcing protection for the Background Intellectual Property at its own cost. If the Organisation wishes to cease doing so in relation to any of the Background Intellectual Property, it shall notify the Trust and the Trust shall have the right but not the obligation to take over responsibility for the Background Intellectual Property. The Organisation shall not grant any rights to any third parties over the Background Intellectual Property without the prior written consent of the Trust. 
6. DURATION AND TERMINATION 
6.1 In addition to the termination rights under the Grant Conditions, either Party shall have the right to terminate this Agreement forthwith at any time by giving written notice of termination to the other Party (“Defaulting Party”), upon the occurrence of any of the following events:

a) the Defaulting Party commits a breach of a material obligation set out in this Agreement which is not capable of remedy;

b) the Defaulting Party commits a breach of a material obligation set out in this Agreement which is capable of remedy but has not been remedied within sixty (60) days of the receipt by it of a notice from the other Party identifying the breach and requiring its remedy;
6.2 Termination of this Agreement howsoever arising shall be without prejudice to the rights and duties of any Party accrued prior to termination. The clauses in this Agreement which expressly or impliedly have effect after or notwithstanding termination (including without limitation clauses 1, 2, 5, 6 and 7.8) shall continue to be enforceable notwithstanding termination.

6.3 Upon termination prior to the end of the Project, the Organisation shall return any part of the Award Amount received from the Trust under this Agreement which is unspent at the date of termination (after deduction of costs and non-cancellable commitments incurred prior to the date of termination).

7. GENERAL 
7.1 This Agreement shall include its Schedules, which are incorporated into and form part of this Agreement.

7.2 The Parties shall not make any press or other public announcement concerning any aspect of this Agreement without first obtaining the agreement of the other Party to the text of that announcement, such agreement not to be unreasonably withheld or delayed, save that the Trust shall be permitted to publish summary details of the Project including the name of the Principal Investigator, the name of the Organisation, the title of the Project, the Award Amount and the following description of the Project:
[insert web paragraph here]
7.3 All notices and communications shall be in writing and addressed to the Parties at the relevant address stated at the beginning of this Agreement (or such other address as may be notified from time to time), for the attention of as follows:

a) the Trust: Head of Business Development, Technology Transfer 


b) the Organisation: (please insert title)
7.4 All notices and communications shall be deemed to have been duly served:

a) if delivered by hand, when left at the proper address for service;

b) if given by prepaid first class post, 48 hours after posting (excluding Saturdays, Sundays and public holidays); 

c) if given by fax, at the time of transmission provided that a confirming copy is sent by post or hand as provided herein within 24 hours after transmission.

7.5 No waiver of any breach or default under this Agreement or any of the terms herein shall be effective unless such waiver is in writing and has been signed by the Parties. No waiver of any such breach or default shall constitute a waiver of any other or subsequent breach or default.

7.6 If any provisions of this Agreement are held to be invalid, illegal or unenforceable (in whole or in part) such provisions or parts shall to that extent be deemed not to form part of this Agreement but the remainder of this Agreement shall continue in full force and effect.

7.7 Each Party shall do and execute or arrange for the doing or executing of all acts, documents and things as may be necessary in order to implement this Agreement.

7.8 This Agreement shall be governed by English law and the Parties agree to submit to the exclusive jurisdiction of the English courts 

IN WITNESS whereof the Parties or their duly authorised representatives have executed this Agreement on the date hereinbefore written.

SCHEDULE 1

COSTS SCHEDULE
SCHEDULE 2

MILESTONES

	Milestone
	Description of Milestone
	Milestone Date

	1
	
	[x] months from the Project Start Date

	2
	
	[x] months from the Project Start Date

	3
	
	[x] months from the Project Start Date


SCHEDULE 3

THE APPLICATION

	Signed for and on behalf of

[Organisation] by its duly authorised representative:
	
	
Signed for and on behalf of

[Organisation] by its duly authorised representative:

	Signature:
	
	
	Signature:
	

	Name:
	
	
	Name:
	

	Title:
	
	
	Title:
	

	Date:
	
	
	Date:
	

	
	
	

	Signed for and on behalf of

THE WELLCOME TRUST LIMITED
as trustee of the Wellcome Trust by its duly authorised representative:
	
	Signed for and on behalf of

THE WELLCOME TRUST LIMITED
as trustee of the Wellcome Trust by its duly authorised representative:

	Signature:
	
	
	Signature:
	

	Name:
	
	
	Name:
	

	Title:
	
	
	Title:
	

	Date:
	
	
	Date:
	


� Delete second signature block if not required by Organisation
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