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1. BACKGROUND

This Agreement sets out the terms and conditions upon which UoB has agreed to award the Grant to the Lead Applicant Institution.


2. [bookmark: 2._DEFINITIONS]DEFINITIONS

2.1. The following terms shall have the following meanings:


	“Author Accepted 
Manuscript (AAM)”
	means the version of a peer-reviewed journal article, containing original research and supported in whole or in part by the Grant, as accepted for publication and including all changes made during the peer review process;

	“Agreement”
	means the Application Form, the Award Letter, the Terms and Conditions and DHSC Terms (if 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;

	“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;

	“BactiVac Network”
	means the global bacterial vaccinology network which has been established by UoB to accelerate the development of vaccines against bacterial infections relevant to low and middle-income countries (LMICs) funded by Wellcome;

	
“CC-BY Public Copyright Licence”
	means the international, attribution only, public copyright licence approved and distributed by Creative Commons from time to time, which at the date of these Grant Conditions is CC BY International version 4.0;

	“Consolidated IP and Commercialisation Report”

	means the Wellcome form, completed by the Lead Applicant Institution, that reports on Wellcome-funded IP from all current and past research-related grants funded by Wellcome, including this Grant;

	“Europe PubMed Central”
	means a central repository for the open access outputs of Wellcome funded research (europepmc.org)

	“Final Expenditure Report”
	means a form completed by the Lead Applicant Institution that sets out:
1) a comparison of i) your actual expenditure on the Grant during the Grant Period and ii) the total amount awarded by UoB in respect of the Grant; and
2) any further information that we request from you;


	“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

	“Grant Conditions”
	means the conditions set out in this document

	“Grant Period”
	means the period of the Grant set out in the Award Letter, beginning on the start date as confirmed to UoB by you

	“Intellectual Property”
	means intellectual property that is, or has been, created, exemplified or developed (whether in whole or in part) from the Grant Activities. Unless specified otherwise in the Award Letter, IP funded through this Grant does not include the copyright in articles, scientific papers, lectures or audio or visual aids to the giving of lectures or teaching

	“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;

	“Organisation”
	means any university, institution, research council or other organisation (other than you) at which the Grant Activities are carried out and/or to which Grant monies are received;

	“Participant”



“Party or Parties”	
	means any person or third party working in any capacity on the Grant Activities or providing access to proprietary materials (including background IP);

    means a party to this Agreement;

	“Researchfish”
	means the third research reporting party platform used by Wellcome;

	“Proposed Start Date”
	means the date which the Lead Applicant presented within the Application Form;

	“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;

	“Terms and Conditions”
	means the terms and conditions on which the Grant is made, comprising these Grant Conditions, the Award Letter and Wellcome Grant funding policies as set out on the Wellcome website and updated from time to time (other than as modified by this Award Letter);

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

	“Wellcome” 
	means the Wellcome Trust (a charity registered in England with number 210183), acting through its trustee, The Wellcome Trust Limited (a company registered in England with number 2711000) which have provided funding for the BactiVac Network;

	“you/your”

	means the university, institution, research council or other organisation that has principal responsibility for administering the Grant, as identified in the Grant application and as specified in the Award Letter


[bookmark: 17._GENERAL]
3. HOW THESE GRANT CONDITIONS APPLY 

3.1. These Grant Conditions, together with the Award Letter and the Wellcome Grant funding policies (https://wellcome.org/research-funding/guidance/policies-grant-conditions), set out the Terms and Conditions on which UoB make the Grant to the Lead Applicant Institution, as the employer of the Lead Applicant.

3.2. The Lead Applicant Institution must ensure that the Grant Activities are carried out by you, the Lead Applicant and any Participants or Organisations in accordance with the Terms and Conditions.
3.3. If Lead Applicant Institution sub-awards any part of the Grant, you remain accountable to UoB for the conduct of the Grant Activities and the use and financial management of the Grant. The Lead Applicant Institution should carry out appropriate due diligence on, and put in place written terms and conditions with, the relevant sub-awardee to enable you to comply with your obligations under the Terms and Conditions.
4.  LEGAL COMPLIANCE, RESEARCH PRACTICE, AND GOVERNANCE

4.1. The Lead Applicant Institution must ensure that the Grant Activities are carried out in accordance with all relevant:
a) legislation and codes of practice, including but not limited to those relating to health and safety, data protection, modern slavery, safeguarding, bribery, tax evasion and relevant financial sanctions laws;
b) regulatory requirements; and
c) ethical guidelines and principles.

4.2. You must ensure you have a relevant policy to prevent and address any claims or actual instances of bullying, harassment or harm. You will investigate allegations of bullying, harassment or harm made in relation to the Grant Activities in a fair, impartial and timely manner in a way that protects the rights of those involved. You will report any open investigations to the responsible person at UoB who may in turn inform Wellcome subject to protecting the rights and safety of any persons involved in the investigation.
 
4.3. The Lead Applicant Institution must ensure that all necessary licences and approvals have been obtained and are in place at all times during the Grant Period.

4.4. The Lead Applicant Institution must ensure that any element of the Grant Activities that involves the use of animals and that is conducted outside the United Kingdom is, as a minimum standard, carried out in accordance with the principles of UK legislation (for further information, consult the UK Government Home Office website, in particular the Animals (Scientific Procedures) Act 1986).

5. EMPLOYMENT 

5.1. UoB and Wellcome do not employ the Lead Applicant or any of the Participants. It is the responsibility of the Lead Applicant Institution to issue any necessary contracts of employment in relation to the Grant, and to comply with any relevant employment law and regulation, including your duty of care as an employer.

6. MANAGEMENT OF THE GRANT AND REPORTING

6.1. UoB will only release Grant instalments in pound sterling: 
a) in accordance with the timetable set out in the Award Letter; and
b) following its receipt of a valid invoice from the Lead Applicant Institution; and
c) if the conditions set out in the Award Letter have been satisfied.

6.2. The Research shall commence on the Proposed Start Date and, subject to clause 6.3 or earlier termination, shall continue in full force until the end of the Duration.

6.3. It is expected that the Research will start on the Proposed Start Date and if delayed, no later than 1 month of the Proposed Start Date. The Lead Applicant Institution must inform UoB if any delays or interruptions to the Research and produce a revised timescale for completion. The Grant may be withdrawn if UoB considers the delays or revised timescale unacceptable.

6.4. The Lead Applicant Institution must ensure that:
a) the Grant is used only for the Grant Activities; and
b) the Grant Activities are supported by adequate and appropriate resources and facilities throughout the Grant Period).

6.5. The Lead Applicant Institution must tell UoB at once if you anticipate a significant change to the scope or management of the Grant Activities, or if there are any factors that may adversely affect the Grant Activities or compliance with the Terms and Conditions. This includes:
a) suspicion of or actual fraud, corruption, breach of relevant financial sanctions laws or financial impropriety;
b) any change to your or the Lead Applicant’s status, or the status of any other Participant (if you have been informed), including suspension from duty or dismissal due to research misconduct, bullying or harassment;
c) if the Lead Applicant moves organisation during the Grant Period;
d) any significant increase in the number of animals used, where relevant.

6.6. The Lead Applicant Institution and the Lead Applicant are responsible for ensuring that UoB are sent progress reports annually, an end of grant report and two and five years after the end of the Grant Period. Beyond this any development or commercialisation of funded IP may be captured under commercialisation reporting as described in 10.3 below.

6.7. Wellcome reserves the right to request and receive the progress reports received by UoB from the Lead Applicant and Lead Applicant Institution. 

6.8. If UoB or Wellcome require additional progress or impact reports, the Lead Applicants must provide updates on the outcomes of the Grant, as requested, for up to five years after the end of the Grant Period.

6.9. The Lead Applicant Institution must send UoB financial reports as set out in the Award Letter or as we request, and the Final Expenditure Report within three months of the Grant end date. 


7. AUDIT AND FINANCIAL ADMINISTRATION

7.1. The Lead Applicant Institution must ensure that you have in place appropriate policies and procedures, and audit and control arrangements, including those for monitoring and preventing fraud, tax evasion, bribery, breach of relevant financial sanctions laws, or any other improper practices, and that the Grant expenditure is controlled in accordance with these arrangements.

7.2. The Lead Applicant Institution must account for all income and expenditure related to the Grant through a separate cost centre.

7.3. The Lead Applicant Institution must hold a bank account in the currency specified in the Award Letter with a bank that is acceptable to UoB, and tell us of any changes to these details during the Grant Period.

7.4. The Lead Applicant Institution must allow UoB or Wellcome, at our expense and on reasonable notice, to audit your accounts, records, systems and facilities in relation to the Grant.

7.5. The Lead Applicant Institution must give reasonable assistance to UoB in complying with our legal requirements relating to accounts, audit or examination of accounts, annual reports and annual returns.

7.6. The Lead Applicant Institution must keep all invoices, receipts, accounts and other relevant documents relating to the Grant in accordance with your data retention policy, and at a minimum for three years after the Grant end date, and provide these to UoB if we ask you for them.

7.7. The Lead Applicant Institution must ensure that you are able to audit the Grant Activities of any Participant or Organisation in such a way that you are able to comply with your obligations to us.

7.8. UoB will hold back 10% of the Grant until we have received: 
a) the Final Expenditure Report; and 
b) the completed end of grant report form (if required). 

7.9. The Lead Applicant Institution must repay to UoB: 
a) any part of the Grant that has not been spent when the Grant Activities have been completed; and 
b) any part of the Grant used in breach of the Terms and Conditions. 

7.10. The Lead Applicant Institution will be responsible for: 
a) any expenditure on the Grant Activities which exceeds the amount of the Grant; 
b) any costs arising from any organisational restructuring carried out by you which affects the Grant Activities. 

8. EQUIPMENT

8.1. The Lead Applicant Institution must ensure that any equipment funded by the Grant is purchased in accordance with your procurement procedures in a manner that delivers value for money, is used for the Grant Activities, and is adequately maintained and insured for all appropriate risks.

8.2. The Lead Applicant Institution must ask for UoB’s written permission to use the equipment for any other purpose. Additionally, if you wish to charge for, hire out, lend, sell or gift equipment purchased in part or fully from Wellcome funds, you must ask for UoB’s written permission if it has (i) a useful remaining life of more than one year at that point; and (ii) a purchase price in excess of £100,000 or equivalent in local currency.

9. PUBLICATION AND PUBLICITY

9.1. The outcomes of the Grant must be published or otherwise disseminated in an appropriate form, although publication or release of findings funded by the Grant may be delayed for a reasonable period to allow for protection and commercialisation of intellectual property in accordance with the Wellcome Intellectual Property policy (https://wellcome.org/grant-funding/guidance/policy-intellectual-property) and clause 10 below.

9.2. All publications relating to the Grant must acknowledge the contribution of Wellcome, in accordance with the Wellcome Research Publication Acknowledgement (https://wellcome.org/research-funding/guidance/ending-a-grant/how-to-acknowledge-wellcome-funding-in-research-outputs) requirements and must include the Wellcome grant reference number (226684/Z/22/Z). The support of the BactiVac Network should also be appropriately included in all publications and published material.

9.3. All original research supported in whole or in part by the Grant must be made available from Europe PubMed Central as follows:
a) peer-reviewed journal articles - immediately upon final publication
b) scholarly monographs and book chapters

Please refer to the Wellcome Open Access policy (https://wellcome.org/research-funding/guidance/ending-a-grant/open-access-guidance/open-access-policy) for more details.

9.4. The Lead Applicant Institution hereby grant a CC-BY Public Copyright Licence to all future Author Accepted Manuscripts (AAMs). If you allow others to own copyright in AAMs, you must ensure they grant such a licence.

9.5. All submissions of original research to peer-reviewed journals must contain the following statement:

“This research was funded in whole or in part by the Wellcome Trust [226684/Z/22/Z]. For the purpose of open access, the author has applied a CC-BY public copyright licence to any author accepted manuscript version arising from this submission.”

9.6. The Wellcome Media Office and UoB must be consulted before release of any press statement about the Grant. All research results and achievements should also be communicated to UoB before publication at bactivac@contacts.bham.ac.uk. 

9.7. The Lead Applicant Institution must also contact UoB and the Wellcome Media Office immediately if you become aware of anything related to the Grant that may have an adverse reputational impact on you, UoB, Wellcome, the Lead Applicant, a Participant, or an Organisation.

10. INTELLECTUAL PROPERTY (IP) AND ITS COMMERCIALISATION

10.1. The Lead Applicant Institution must follow reasonable procedures for the identification, protection, management and commercialisation of IP in line with the Wellcome Intellectual Property policy (https://wellcome.org/research-funding/guidance/policies-grant-conditions/intellectual-property-policy), particularly where the Grant Activities involve collaboration with, or the contribution(s) of, third parties. The Lead Applicant Institution must also ensure (subject to clause 10.2 below) that all Participants assign all IP to you.

10.2. The Lead Applicant Institution may allow those Participants who provide access to proprietary materials (including background IP) essential to the conduct of the Grant Activities and which cannot reasonably be obtained from another source to own, co-own or have rights to use the specific IP arising directly from the use of such materials. The Lead Applicant Institution must ensure that the arrangements put in place with these Participants only grant rights which are reasonably proportionate to their contribution, do not unreasonably restrict or delay the publication of the outcomes of the Grant, and allow the commercialisation of IP in line with the Wellcome Intellectual Property policy.

10.3. When commercialising IP the Lead Applicant Institution must prioritise the delivery of public benefit, with no excessive private or personal benefit(s). Advice on how to achieve this objective is available in Wellcome guidance on key areas to address in commercialization agreements (How to comply with our Intellectual Property policy | Funding Guidance | Wellcome) The Lead Applicant Institution must also:
a) obtain the written consent from UoB (not to be unreasonably withheld) before you begin commercialisation;
b) report annually to UoB any commercialisation activities in relation to IP generated or exemplified from the Grant Activities including details of:  
	i) any agreements such as licences, assignments, material transfer agreements over £10,000 	(excluding VAT), evaluation agreements and spin-out companies;
	ii) any patents filed or granted on the IP generated or exemplified by the Grant Activities; and
	iii) any equity, warrants or options in a company, owned by the Lead Applicant Institution in return for the funded IP;
c) if requested, provide to Wellcome copies of any agreements reported under 10.3b)i); and
d) enter into our revenue and equity sharing agreement in place at that time as consideration for our consenting to commercialisation.

10.4. If The Lead Applicant Institution does not protect, manage or commercialise any IP to UoB’s reasonable satisfaction, then UoB or Wellcome will have the right by giving you six months’ written notice to protect, manage and commercialise the IP on your behalf. UoB or Wellcome may exercise this right sooner where they reasonably consider that the opportunity to protect, manage or commercialise the IP for the public benefit could be lost if more immediate action is not taken. You agree to do, and will ensure that the Lead Applicant and any Participants and Organisations do, all acts required to assist UoB or Wellcome in such protection, management and commercialisation.

10.5. The Lead Applicant Institution must obtain our prior written approval before using any third party not wholly owned or controlled by you to carry out your obligations under this clause 10.

11. INSURANCE 

11.1. The Lead Applicant Institution will during the term of the Agreement and for 6 years after termination or expiry of this Agreement, ensure that it has and maintains, at all times adequate insurance with an insurer of good repute to cover claims under this 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 this Agreement.

11.2. 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. LIABILITY 

12.1. Nothing in this Agreement shall exclude or restrict the liability of either Party to the other for death or personal injury resulting from negligence or for fraudulent misrepresentation or in any other circumstances where liability may not be limited under any applicable law.

12.2. Subject to clause 12.1, UoB’s total liability to the Lead Applicant Institution in respect of all other losses arising under or in connection with this Agreement, whether in contract, tort, breach of statutory duty, or otherwise, shall not exceed the amount of the Grant.
12.3. Provided that UoB has paid the Grant to the Lead Applicant Institution in accordance with this Agreement, the Lead Applicant Institution shall be responsible for all claims, costs, expenses, losses and liabilities howsoever arising in connection with the Research and the receipt and use of the Grant and the Lead Applicant Institution shall indemnify and hold UoB harmless from and against all such claims, costs, expenses, losses and liabilities.

12.4. The provisions of this clause 12 shall survive termination of the Agreement, however arising.

13. VARIATION AND TERMINATION 

13.1. UoB reserves the right to amend these Grant Conditions, the Grant funding policies, and the terms of the Award Letter at any time. Wellcome reserve the right to change their Grant funding policies, and they will publish on their website any changes to these Grant funding policies. Once published, any changes will apply to the Grant. 

13.2. Where there is any conflict between these Grant Conditions and the Award Letter, the provisions of the Award Letter will take precedence.

13.3. UoB reserves the right to terminate the Grant at any time. If we do this, we will set out our reasons to the Lead Applicant and Lead Applicant Institution in writing in a reasonable timeframe.

14. CONFIDENTIALITY AND FREEDOM OF INFORMATION

14.1. 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.
14.2. 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.

14.3. 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.

15. DATA PROTECTION
15.1. The Parties will fully comply with the provisions of the Data Protection Act 2018, the General Data Protection Regulation (EU) 2016/679 and all legislation, directives and guidance relating to data protection.
15.2. 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.

15.3. UoB will use your personal information in order to:
15.3.1. process your Application Form for the Research;
15.3.2. manage and administer the Grant should your Application Form be successful; and

15.3.3. communicate with you in connection with the Research and the BactiVac Network.
15.4. 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.

15.5. The BactiVac Network is administered by UoB. The Grant is funded by Wellcome. The Lead Applicant information and details of the Application Form (including your name, Lead Applicant Institution, project title, project description/synopsis, award date, start date, end date and value of award) will be disclosed by UoB to Wellcome after the Grant is awarded. 
15.6. UoB and Wellcome 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).
15.7. The BactiVac Network may contact The Lead Applicant and Lead Applicant Institution about other initiatives which may be of interest to you, in accordance with any marketing preferences you have indicated.

16. GOVERNING LAW AND JURISDICTION

16.1. These Grant Conditions shall be governed by and interpreted in accordance with the law of England and Wales and any disputes in connection with these Grant Conditions shall be governed exclusively by the courts of England and Wales.

17. GENERAL 
17.1. Precedence - To the extent that there is any conflict between the terms of these Terms and Conditions, the Award Letter and any additional terms and conditions as may be applicable, the terms set out in the Award Letter shall take precedence.

17.2. Use of Logo – The Lead Applicant Institution and the Lead Applicant shall not use the logo of UoB or Wellcome without the prior written permission of UoB or Wellcome.

17.3. Third Party Rights - Nothing in this Agreement shall grant any rights to any third party under the Contracts (Rights of Third Parties) Act 1999 (as amended).
17.4. Whole Agreement - The Agreement sets out the entire agreement of the Parties in relation to the Research. The Parties acknowledge that, in entering into this Agreement, they have not relied on any statements, representations or warranties save those set out in the Agreement.

17.5. No Partnership or Agency - This Agreement shall not create any partnership or joint venture between the UoB or 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.

17.6. Joint and Several Liability - 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 shall be jointly and severally liable for the Lead Applicant's obligations and liabilities arising under this Agreement.

17.7. Assignment - The Lead Applicant and 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, requiring the Lead Applicant Institution to work with another organisation in delivering the Research.

17.8. Force Majeure - In the event that either Party is delayed in performing its obligations under the Agreement by reason of circumstances beyond its reasonable control or anticipation, it shall be excused from performance of such obligations for the period for which such delaying circumstances continue in force, provided it promptly notifies the other Party of such circumstances and the expected duration of the delay. The affected party shall take all reasonable steps to minimise the delaying circumstances. If the delay continues for a period of six weeks, the unaffected party may elect to terminate the Agreement by written notice to the affected party. If the Lead Applicant Institution is the party effected by delaying circumstances, UoB shall not be required to pay any further instalments of the Grant (even if such payment is due) until the delaying circumstances have come to an end.
17.9. Interpretation - Any phrase introduced by terms such as ‘including’, ‘for example’ and/or ‘in particular’ shall be construed as illustrative and shall not limit the sense of the words preceding those terms. Any reference to legislation, regulation or policy shall be deemed to include any sub- ordinate legislation or regulation, and to refer to such legislation, regulation or policy as amended from time to time. The expressions ‘in writing’ or ‘written’ shall include email and documents transmitted electronically.

17.10. 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 contract immediately, without incurring any liability, if it reasonably apprehends that continuing to service this contract would be in breach of any applicable sanctions or export control laws.
17.11. NSI Act - 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:

17.11.1. 	require the other Party to negotiate in good faith an amendment to this agreement that reflects the conditions imposed by the UK Government; and
17.11.2. 	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.
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