
GCRF-BBR: THE TICK CELL BIOBANK: OUTPOSTS IN ASIA, AFRICA AND SOUTH AMERICA:  
COLLABORATION AGREEMENT  

     

THIS AGREEMENT dated 12th June 2018 is made BETWEEN: 

1) THE UNIVERSITY OF LIVERPOOL whose administrative offices are at The Foundation Building, 
765 Brownlow Hill, Liverpool, L69 7ZX, United Kingdom (hereinafter “Lead Party”); 

2) THE UNIVERSITY OF MALAYA whose administrative offices are at Jalan Universiti, 50603, Kuala 
Lumpur, Malaysia (hereinafter “TIDREC” or “Collaborating Organisation”); and 

3) INTERNATIONAL LIVESTOCK RESEARCH INSTITUTE whose administrative offices are at Nairobi, 
Kenya P.O Box 30709-00100 Uthiru, Old Naivasha Road and co-hosted by the Government of 
Ethiopia in Addis Ababa P.O Box 5689, Addis Ababa (hereinafter “ILRI” or “Collaborating 
Organisation” ); and 

4) FIOTEC – FUNDAÇÃO PARA O DESENVOLVIMENTO CIENTÍFICO E TECNOLÓGICO EM SAÚDE, 
authorized grant administrator for FIOCRUZ, whose administrative offices are at Avenida Brasil 
4036, Rio de Janeiro – RJ – Brazil, 21040-361 (hereinafter “FIOTEC” or “Collaborating 
Organisation”); and 

5) FEDERAL RURAL UNIVERSITY OF RIO DE JANEIRO whose administrative offices are at Rodovia 

BR 465, Km 07, s/n - Zona Rural, Seropédica - RJ, 23890-000, Brazil (hereinafter “UFRRJ” or 

“Collaborating Organisation”).  

each a “Party” and collectively “the Parties”. 

Parties 2 to 5 collectively referred to as the “Collaborating Organisations” 

WHEREAS 

A. The Lead Party was the lead applicant in a proposal to the Funding Body, for a project called 
“GCRF-BBR: The Tick Cell Biobank: outposts in Asia, Africa and South America” (“the Project”) 
as set out in Schedule 1; and 

B. The Funding Body has awarded a grant award to the Lead Party to carry out the Project and this 
is set out in Schedule 2 (“the Award”); and 

C. The Lead Party wishes the Collaborating Organisations to carry out a portion of the Project as 
envisaged in the proposal to the Funding Body. 

D. This Collaboration Agreement sets out the terms under which the Parties shall perform the 
Allocated Work. 

THE PARTIES NOW HEREBY AGREE as follows: 
 
1. DEFINITIONS 

1.1. The following expressions shall have the following meanings in this Collaboration Agreement 
including its recitals, unless the context requires otherwise: 



“Allocated Work” shall mean the work allocated to each Party, as defined 
in the Project at Schedule 1 

“Arising Intellectual Property” shall mean any Intellectual Property which is generated 
or first reduced to practice by any Party or Parties directly 
as a result of the work undertaken in accordance with this 
Collaboration Agreement 

“Background Intellectual Property” shall mean any Intellectual Property excluding Arising 
Intellectual Property owned or controlled by any Party 
prior to commencement of or developed independently 
from the Project, and which the owning Party contributes 
or uses in the course of performing the Project 

“Co-investigators” shall be Dr Lesley Bell-Sakyi at the Lead Party and 
Professor Sazaly AbuBakar, Dr Naftaly Githaka, Dr Flavio 
Alves Lara and Professor Adivaldo Fonseca at the 
Collaborating Organisations 

“Confidential Information” shall mean any Background Intellectual Property 
disclosed by one Party to the others for use in the Project 
and identified as confidential before or at the time of 
disclosure and any Arising Intellectual Property in which 
that Party owns the Intellectual Property 

“External Advisors”                              shall mean the external experts appointed to advise on the 
strategic direction of the Project as a whole, as further 
described at Schedule 4.  

“Funding Body” shall mean the Biotechnology and Biological Sciences 
Research Council. 

 “Intellectual Property” shall mean intellectual property of any description 
including but not limited to all inventions, designs, 
information, specifications, formulae, improvements, 
discoveries, know-how, data, processes, methods, 
techniques and the intellectual property rights therein, 
including but not limited to, patents, copyrights, 
database rights, design rights (registered and 
unregistered), trade marks, trade names and service 
marks, applications for any of the above 

“ODA” shall mean the UK’s Official Development Assistance  

 “Principal Investigator” shall be Dr Benjamin Makepeace at the Lead Party, or his 
successor as agreed by the Funding Body 

 “Project Manager” shall mean the person appointed by the Parties (acting by 
the Strategic Management Board) from time to time to 
project manage the Project and this Collaboration 
Agreement. As at the date of this Collaboration 
Agreement, the Project Manager shall be Dr Lesley Bell-
Sakyi 



“Project Period” shall be from 1st July 2017 to 30th June 2020; and 

“Strategic Management Board” shall mean a board to advise on the strategic direction of 
the Project as a whole, the terms of reference of which 
are as set out in Schedule 4. 

1.2. In this Collaboration Agreement, references to Clauses and Schedules refer to Clauses and 
schedules of this Collaboration Agreement; and the singular form of any word includes the 
plural, and vice versa, as required by the context. 

1.3. In the event of any conflict between the terms of this Collaboration Agreement and the terms 
of the Award, then the terms of the Award will prevail. 

2. THE PROJECT 

2.1. The Parties will each use their reasonable endeavours to collaborate on the Project as described 
in Schedule 1 of this Collaboration Agreement including any modifications, deletions or 
expansions approved in writing by all Parties, and the Funding Body as appropriate but for the 
avoidance of doubt, no such modification shall be agreed between the Parties which would or 
might cause the Project no longer to be compliant with the ODA rules and regulations, further 
details of which are described at https://www.gov.uk/government/collections/official-
development-assistance-oda--2 and https://www.oecd.org/dac/stats/34086975.pdf. The 
Parties to this Collaboration Agreement shall be bound mutatis mutandis by and undertake to 
all other Parties to comply with the terms and conditions of the Award insofar as such terms 
are applicable to such Parties, which therefore are deemed to form part of this Collaboration 
Agreement save that terms and conditions of the Award that are specific to either the Lead 
Party and/or other Collaborating Organisations shall apply only to those Parties. 

2.2. The Project shall be performed by or under the direction and supervision of the Principal 
Investigator and Co-investigator(s) as listed in the original proposal to the Funding Body.  The 
Collaborating Organisations each warrant to the other Parties that their respective Co-
Investigators are their employees. The Co-Investigators at the Collaborating Organisations are 
the only permitted persons to make decisions regarding the Project on behalf of such 
Collaborating Organisations. Any changes to any of the Co-Investigators must be agreed in 
writing by the Lead Party.  

2.3. In respect of the Allocated Work, each Collaborating Organisation will provide the necessary 
infrastructure, materials, equipment and support staff to complete such work and to carry out 
that work diligently within the scope envisaged by its funding.  Although each Party will use its 
reasonable endeavours to perform the Project, no Party undertakes that work carried out under 
or pursuant to this Collaboration Agreement will lead to any particular result, nor is the success 
of such work guaranteed. 

2.4. The Parties shall establish a Strategic Management Board to oversee the running and direction 
of the Project.  In her co-ordination of the Project, the Project Manager shall be guided by and 
responsible to the Strategic Management Board.  The role and authorities of the Strategic 
Management Board are set out in Schedule 4. 

2.5. The Lead Party shall ensure that an agreement covering, among other things, confidentiality 
obligations, shall be signed by the External Advisors. The External Advisors shall be bound by 
obligations of confidentiality to each Collaborating Organisation in terms no less onerous than 
those contained herein. 

https://www.gov.uk/government/collections/official-development-assistance-oda--2
https://www.gov.uk/government/collections/official-development-assistance-oda--2
https://www.oecd.org/dac/stats/34086975.pdf


2.6. With respect to the exchange and use of any physical materials which are provided by one or 
more Parties to any other Parties, nothing in this Collaboration Agreement purports to permit 
any recipient Party to reverse engineer or otherwise analyse any of such materials provided to 
it under this Collaboration Agreement except as specifically set out herein, as provided for in 
the Project proposal or as may be separately agreed in writing between the receiving party and 
the sender of those materials. 

2.7. With respect to the transfer of biological material between any of the Parties, the Parties 
acknowledge that any such transfer must be formally recorded by way of Material Transfer 
Agreement. 

3. PAYMENT 

3.1. The Funding Body has undertaken to provide funding for the Project and the Lead Party shall act 
as recipient of the funding for the Parties.  The sole financial obligation of the Lead Party under this 
Collaboration Agreement shall be to forward the payments allocated to the other Parties, in 
accordance with Schedule 3 of this Collaboration Agreement. The Lead Party may undertake an 
audit of any Collaborating Organisation’s records and statements for this purpose from time to 
time upon reasonable notice during the Project Period.  The Lead Party confirms to the other 
Parties that it is subject to the same right of audit by the Funding Body, which has the right to 
undertake such audits from time to time.    

3.2. Where the Parties have agreed that a Collaborating Organisation will receive funding from the Lead 
Party on behalf of another Party, that Collaborating Organisation (a “Collaborating Financial 
Distributor”) shall be responsible for making payments to the other Party (ies) in accordance with 
Schedule 3. 

3.3. In the event that the Funding Body requires the reimbursement by the Lead Party of any sums 
paid under this Collaboration Agreement, then to the extent that such requirement arises from 
the acts or omissions of a Collaborating Organisation (or of any person undertaking part of the 
Allocated Work on behalf of such Collaborating Organisation), the Collaborating Organisation 
hereby agrees to reimburse the Lead Party the sum so claimed back by the Funding Body 
together with any interest charged thereon. 

3.4. Each Party shall use all funds received under this Collaboration Agreement in such a manner as 
to best carry out the Project and for the avoidance of doubt shall use the funds only as explicitly 
outlined in the Justification of Resources set out in the proposal to the Funding Body, 
incorporated into this Collaboration Agreement at Schedule 1. In the event that the Lead Party 
discovers any misuse of funds by a Collaborating Organisation, the offending Collaborating 
Organisation shall, upon request of the Lead Party, repay to the Lead Party all funds that it has 
received under this Agreement. 

3.5. The Parties acknowledge that each is responsible for the conduct and administration of each of 
their funding allocations, is accountable for the use of public funds and that each must ensure 
that all expenditure is subject to robust controls.  Each Collaborating Organisation must 
therefore provide full evidence of expenditure and any information requested by the Lead Party 
to enable it to comply with this Clause 3.5 and any obligations in the Award, including evidence 
that funds have been spent on the costs identified in the Justification of Resources within 
Schedule 1.  For the avoidance of doubt, each Party shall maintain full and accurate records of 
all expenditure incurred in connection with the Project.  



3.6. Each Collaborating Organisation shall co-operate fully with the Lead Party, and any 
Collaborating Financial Distributor where specifically instructed by the Lead Party, in the 
undertaking of such due diligence checks as may reasonably be required by the Lead Party, the 
Collaborating Financial Distributor or the Funding Body (“Due Diligence Checks”) pursuant to 
the terms of the Award and the Collaborating Organisation’s participation in the Project. 

3.7. Each Party agrees that the Due Diligence Checks may be refreshed or re-undertaken by the Lead 
Party or any Collaborating Financial Distributor from time to time during the Project Period and 
that the Conduct Requirements may be varied, superseded or replaced or otherwise modified 
in any way by a decision of the Lead Party (having consulted with, and taken account of the 
advice of, the Funding Body). 

3.8. Each Party agrees to co-operate with the Lead Party, the Collaborating Financial Distributor or 
the Funding Body in any exercise by or on behalf of the Funding Body of any rights of inspection 
of records and financial procedures and in the meeting of any Conduct Requirements applicable 
to any Party. 

4. PUBLICATION AND CONFIDENTIALITY PROCEDURES 

Confidentiality: 

4.1. Subject to Clauses Erro! Fonte de referência não encontrada. and 4.3, each Party will use all 
reasonable endeavours not to disclose to any third party or use for any purpose except as 
expressly permitted by this Collaboration Agreement any Confidential Information of another 
Party. 

4.2. No Party shall incur any obligation under Clause 4.1 with respect to information which: 

4.2.1. is known to the Party receiving such Confidential Information (in this Clause 4, referred 
to as the “Receiving Party”) before the start of the Project Period, and not impressed 
already with any obligation of confidentiality to the Party disclosing such Confidential 
Information (referred to in this Clause 4 as the “Disclosing Party”); or 

4.2.2. is or becomes publicly known without the fault of the Receiving Party; or 

4.2.3. is obtained by the Receiving Party from a third party in circumstances where the 
Receiving Party has no reason to believe that there has been a breach of an obligation 
of confidentiality owed to the Disclosing Party; or 

4.2.4. is independently developed by the Receiving Party; or 

4.2.5. is approved for release in writing by an authorised representative of the Disclosing 
Party; or 

4.2.6. the Receiving Party is specifically required to disclose in order to fulfil an order of any 
Court of competent jurisdiction provided that, in the case of a disclosure under the 
Freedom of Information Act 2000, none of the exemptions in that Act applies to the 
Confidential Information. 

4.2.7. is required to be disclosed by law or regulation (including any requests under the 
Freedom of Information Act 2000 or the Freedom of Information (Scotland) Act 2002 
or Environmental Information Regulations (2004) and the INSPIRE Regulations 2009 
and INSPIRE Regulations (Scotland) 2009 by order of a competent authority (including 



any regulatory or governmental body or securities exchange), provided that the other 
Disclosing Party is given as much advance notice of the intended disclosure by the 
Receiving Party as is reasonably practicable in the circumstances and the Receiving 
Party consults with the Disclosing Party and gives due consideration to the Disclosing 
Party’s comments.  In the case of any Freedom of Information Act request made of a 
Receiving Party, the Disclosing Party undertakes to respond to the Receiving Party 
within 5 (five) working days after receiving notice from the Receiving Party if the 
notice requests assistance in determining whether or not an exemption in that Act 
applies. 

Publications:  

4.3. The Project will form part of the actual carrying out of a primary charitable purpose of some or 
all of the Parties; that is, the advancement of education through teaching and research.  
Accordingly, certain Parties are obliged to ensure that there must be elements of public benefit 
arising from the Project, and these obligations are secured through the remaining Clauses in 
this Clause 4. 

4.4. This Collaboration Agreement shall not prevent or hinder registered students of any Party from 
submitting for degrees of that Party theses based on results obtained during the course of work 
undertaken as part of the Project; or from following that Party’s procedures for examinations 
and for admission to postgraduate degree status. 

4.5. In accordance with normal academic practice, all employees, students, agents or appointees of 
the Parties (including those who work on the Project) shall be permitted: 

4.5.1.1. following the procedures laid down in Clause 4.6, to publish results, jointly where 
applicable, obtained during the course of work undertaken as part of the Project; and 

4.5.1.2. in pursuance of the Parties’ academic functions, to discuss work undertaken as part of 
the Project in internal seminars and to give instruction within their organisation on 
questions related to such work. 

4.6. Each Party will use all reasonable endeavours to submit material intended for publication to the 
other Parties in writing not less than 30 (thirty) days in advance of the submission for 
publication.  The publishing Party may be required to delay submission for publication if in any 
other Party’s opinion such delay is necessary in order for that other Party to seek patent or 
similar protection for material in respect of which it is entitled to seek protection, or to modify 
the publication in order to protect Confidential Information.  A delay imposed on submission 
for publication as a result of a requirement made by the other Party shall not last longer than is 
absolutely necessary to seek the required protection; and therefore shall not exceed 3 (three) 
months from the date of receipt of the material by such Party, although the publishing Party 
will not unreasonably refuse a request from the other Party for additional delay in the event 
that property rights would otherwise be lost.  Notification of the requirement for delay in 
submission for publication must be received by the publishing Party within 30 (thirty) days after 
the receipt of the material by the other Party, failing which the publishing Party shall be free to 
assume that the other Party has no objection to the proposed publication. 

4.7. The provisions of Clauses 4.1 and 4.2 shall survive for a period of 3 (three) years from the date 
of termination of this Collaboration Agreement.  The provisions of Clause 4.6 shall survive for a 
period of 1 (one) year from the date of termination of this Collaboration Agreement. 



5. INTELLECTUAL PROPERTY RIGHTS 

5.1. For the avoidance of doubt all Background Intellectual Property used in connection with the 
Project shall remain the property of the Party introducing the same.  No Party will make any 
representation or do any act which may be taken to indicate that it has any right, title or interest 
in or to the ownership or use of any of the Background Intellectual Property of the other Parties 
except under the terms of this Collaboration Agreement.  Each Party acknowledges and 
confirms that nothing contained in this Collaboration Agreement shall give it any right, title or 
interest in or to the Background Intellectual Property of any other Party save as granted by this 
Collaboration Agreement. The Parties agree that any improvements or modifications to a 
Party’s Background Intellectual Property arising from the Project which are not severable from 
that Background Intellectual Property will be deemed to form part of that Party’s Background 
Intellectual Property. 

5.2. Each Party grants the others a royalty-free, non-exclusive licence for the duration of the Project 
to use its Background and Arising Intellectual Property for the sole purpose of carrying out the 
Project.  No Party may grant any sub-licence over or in respect of the other’s Background and 
Arising Intellectual Property. 

5.3. Each Party shall own the Arising Intellectual Property generated by its employees, students and/or 
agents under the Project and shall ensure that it secures ownership of such Arising Intellectual 
Property from its employees, students and agents.  Subject to the terms of the Award, the Party 
owning any Arising Intellectual Property shall be entitled to use and exploit such Arising Intellectual 
Property as that Party sees fit, and subject always to Clauses 5.5 and 5.6 

5.4. Each Party shall promptly disclose to the other(s) all Arising Intellectual Property generated by it 
and each Party shall co-operate, where required, in relation to the preparation and prosecution of 
patent applications and any other applications relating to Arising Intellectual Property. 

5.5. Where any Arising Intellectual Property is created or generated by two or more Parties jointly 
(“Joint Intellectual Property”), the joint creators will jointly own the same and those Parties 
shall apportion such ownership amongst themselves according to respective inventive 
contributions.  The joint owners undertake to conclude detailed arrangements under a separate 
written agreement between them in respect of any Joint Intellectual Property for, inter alia, the 
handling of protection, prosecution and exploitation arrangements for Joint Intellectual 
Property;, cost sharing in relation to the internal and external costs (including, without 
limitation, official fees) for the drafting, filing, prosecuting and maintenance of such Joint 
Intellectual Property; which Party shall be named as applicant or co-applicant; the strategy for 
registration or protective applications, maintenance and renewal of any such registrations or 
applications; the territories in which applications for protection will be made; and co-operation 
obligations in respect of the Joint Intellectual Property.  Each such joint owner or joint applicant 
shall have the right to use Joint Intellectual Property by itself solely for non-commercial internal 
research and development and teaching purposes only, without recourse to the other joint 
owning Party or Parties. 

5.6. Any Party shall have the right (but not the obligation) to request to commercially exploit any 
Arising Intellectual Property or Joint Intellectual Property vested in another Party or Parties 
where such Arising Intellectual Property or Joint Intellectual Property is specifically applicable 
to the requesting Party’s commercial area of interest or in order to exploit the requesting Party’s 
Arising Intellectual Property (the “Option”) within 3 months of the end of the Project Period 
(the “Option Period”).  The Option Period shall be extendable only by written agreement as 
between the requesting Party and the owning Party (ies) and the exercise of such Option shall 



be subject to Clause 5.7.  However, should the requesting Party decide not to exercise such 
Option or fail to successfully conclude the negotiations referred to in Clause 5.7 within the 
Option Period, the Option shall lapse and the owning Party (ies) shall be free to dispose of their 
Arising Intellectual Property as they may so decide with no further recourse to the requesting 
Party. 

5.7. Should any Party wish to exercise its Option, that Party must serve written notice within the 
Option Period on the other relevant Party (ies) to that effect.  The relevant Parties shall then 
together use reasonable endeavours to negotiate in good faith the terms of a separate specific 
written agreement between the applicable negotiating Parties which shall include reasonable 
commercial terms (to include the payment of royalties or other forms of reward) for the type 
of rights involved, taking into account (inter alia) the respective Parties’ respective financial and 
non-financial contributions under this Collaboration Agreement and their respective 
contributions of the Parties to such exploitation determined on a case-by-case basis. 

5.8. Any Party may request access rights to another Party’s Background Intellectual Property.  The 
Party owning such Background Intellectual Property shall not be unreasonably refuse, condition 
or delay such access but such access may be restricted to the extent to which such access is 
legally permitted by the owning Party and such access rights shall be subject to the same access 
rights as are described in Clauses 5.6 and 5.7, save that the Option Period shall end after 3 
months following the Project Period. 

5.9. Each Party hereby grants to each other Party an irrevocable, non-transferable, royalty-free right 
to use all Arising Intellectual Property generated in the course of the Project for academic and 
research purposes, including research involving projects funded by third parties provided that 
those parties gain or claim no commercial or exploitable rights to such Arising Intellectual 
Property. 

6. ASSIGNMENT 

6.1. The Lead Party shall not assign this Collaboration Agreement without the consent of the Funding 
Body.  No other Party will assign this Collaboration Agreement or subcontract any part of its 
Allocated Work without the prior written consent of the Lead Party, such consent not to be 
unreasonably withheld, denied or delayed. 

6.2. Where the Lead Party approves a request for another Party to subcontract or assign any part of 
that Party’s Allocated Work or other tasks or duties arising pursuant to this Collaboration 
Agreement, that other Party must ensure that the assignee or subcontractor (and any person to 
whom the assignee or subcontractor may assign or subcontract part of those tasks or duties) agrees 
to be bound by the provisions of this Collaboration Agreement as if it were a direct party to this 
Collaboration Agreement and in such fashion that the Lead Party can enforce the provisions of this 
Collaboration Agreement against any such assignee or subcontractor.  

7. WITHDRAWAL 

7.1. Any Party (the “Withdrawing Party”) may withdraw from the Project upon 6 (six) months prior 
written notice to the Lead Party, where it considers withdrawal justified on the grounds that no 
further purpose to the Project would be served by the Withdrawing Party continuing in the 
Project.  Withdrawal by the Withdrawing Party will only take place after discussions in the 
Strategic Management Board and the Strategic Management Board shall meet within 3 (three) 
months of submission by the Withdrawing Party of notice to withdraw, after which meeting the 
Parties will confirm to the Withdrawing Party any reasonable conditions to be imposed on the 



Withdrawing Party as agreed by the Strategic Management Board and the official date of 
withdrawal (“Date of Withdrawal”). 

7.2. In the event of withdrawal of a Party, the Strategic Management Board will make all reasonable 
attempts to reallocate the obligations of the Withdrawing Party (including the re-allocation of 
the Withdrawing Party’s Allocated Work) under this Collaboration Agreement to another 
existing Party or a new Party acceptable to the remaining Parties to this Collaboration 
Agreement and the Funding Body provided that such Party agrees to be bound by the terms of 
this Collaboration Agreement.  If the reason for withdrawal is that the Withdrawing Party’s 
Allocated Work is no longer viable, the Lead Party shall discuss with the Funding Body the re-
allocation or reimbursement of funds in accordance with the Award. 

7.3. The Withdrawing Party shall not be entitled to recover any of its costs incurred in connection 
with the Allocated Work from the Date of Withdrawal and shall, from the Date of Withdrawal, 
comply with any conditions that may be imposed pursuant to Clause 7.1 which shall include 
(without limitation): 

7.3.1. rights granted to the other Parties in respect of the Withdrawing Party’s Background 
Intellectual Property shall continue for the duration of the Project solely for the 
purposes of carrying out the Project, subject to the restrictions contained in this 
Collaboration Agreement; 

7.3.2. to the extent that exploitation of any other Party’s Arising Intellectual Property or any 
Joint Intellectual Property is dependent upon the Withdrawing Party’s Background 
Intellectual Property, Arising Intellectual Property or Joint Intellectual Property, then 
the Withdrawing Party shall, to the extent that it is legally able to do so, grant to the 
relevant other Party(ies) a non-exclusive licence to such Intellectual Property on fair 
and reasonable terms to be agreed.  Each Party shall have an Option to obtain access 
rights to the Withdrawing Party’s Intellectual Property on the same terms as are 
provided for in Clauses 5.6, 5.7 and 5.8; 

7.3.3. the Withdrawing Party shall grant to the other Parties a non-exclusive, royalty-free 
licence to use the Withdrawing Party’s Arising Intellectual Property for the purposes 
of carrying out the Project and for the Project Period; 

7.3.4. all rights acquired by the Withdrawing Party to the Background Intellectual Property 
and Arising Intellectual Property of the other Parties shall cease immediately other 
than in respect of the Withdrawing Party's interest in any Joint Intellectual Property 
under Clause 5.5. 

8. TERMINATION 

8.1. A Party (the “Terminating Party”) may terminate its involvement in this Collaboration 
Agreement by giving 90 (ninety) days prior written notice to the Lead Party of its intention to 
terminate if another Party (the “Party in Breach”) commits a material breach of the terms of 
this Collaboration Agreement, or is persistently in breach of this Collaboration Agreement in 
such a manner that the Terminating Party is hindered in its ability to carry out its obligations in 
the Project.  The notice shall include a detailed statement describing the breach by the Party in 
Breach.  If the breach is capable of being remedied and is remedied by the Party in Breach within 
the 90 (ninety) day notice period, then the termination shall not take effect.  If the breach is of 
a nature such that it can be fully remedied but not within the 90 (ninety) day notice period, then 
termination shall also not be effective if the by the Party in Breach begins to remedy the breach 



within that period, and then continues diligently to remedy the breach until it is remedied fully.  
If the breach is incapable of remedy, or is a persistent breach, then the termination shall take 
effect at the end of the 90 (ninety) day notice period in any event and the Terminating Party 
shall be treated as having been removed from this Collaboration Agreement with effect from 
such date. The Collaboration Agreement shall continue to bind all other Parties notwithstanding 
termination of the Collaboration Agreement vis-à-vis the Terminating Party. 

8.2. All rights acquired by the Terminating Party to Background Intellectual Property and Arising 
Intellectual Property of the other Parties shall cease immediately other than in respect of the 
Terminating Party's interest in any Jointly Intellectual Property; the Terminating Party shall, 
however, continue to comply with and be bound by the provisions of Clause 7.3. 

8.3. The Collaborating Organisations agrees to notify the Lead Party in writing promptly if at any 
time their Co-Investigator is unable or unwilling to continue the direction and supervision of the 
relevant Allocated Work (“Stop Notice”).  Within 60 (sixty) days after service of the Stop Notice 
that Party (“Stopping Party”) shall nominate a successor to replace their Co-Investigator. The 
Lead Party (in consultation with the Strategic Management Board) will not decline unreasonably 
to accept the nominated successor.  If the successor is not, however, acceptable on reasonable 
and substantial grounds, then either: 

8.3.1. the Stopping Party will be asked to withdraw from the Project in accordance with 
Clause 7.2; or 

8.3.2. this Collaboration Agreement may be terminated by the Stopping Party giving 90 
(ninety) days’ written notice to the other Parties or the Strategic Management Board 
giving 90 (ninety) days’ written notice to the Stopping Parties. 

8.4. The Lead Party agrees to notify the Collaborating Organisations promptly in writing if at any time 
the Project Manager is unable or unwilling to continue the direction and supervision of the 
Project.  Within 60 (sixty) days after such incapacity or expression of unwillingness the Lead 
Party (in consultation with the Strategic Management Board) shall nominate a successor to 
replace the Project Manager.  The Collaborating Organisations will not decline unreasonably to 
accept the nominated successor. However, if the successor is not acceptable to the 
Collaborating Organisation(s) on reasonable and substantial grounds, then the Lead Party may 
terminate this Collaboration Agreement absolutely by giving 90 (ninety) days’ written notice to 
the other Collaborating Organisations. 

8.5. The expiry of the Project Period or the termination of this Collaboration Agreement under 
Clauses 8.1, 8.3 or 8.4 shall cause the termination of this Collaboration Agreement with effect 
from the applicable date of expiry or termination of the obligations imposed on the Parties 
under Clause 2, save as otherwise expressly set out in this Collaboration Agreement. 

8.6. In addition to the implications and consequences contained in Clause 7 (Withdrawals), in the 
event that any Party shall commit any material breach of or default in complying with any terms 
or conditions of this Collaboration Agreement, the Strategic Management Board may decide by 
unanimous vote of the non-defaulting Parties to instruct the chairman of the Strategic 
Management Board to serve written notice of such breach (“Remedy Notice”) on a Party in 
Breach and in the event that the Party in Breach fails to remedy such breach within 90 (ninety) 
days after receipt of the Remedy Notice (where such breach is remediable) or immediately 
where the breach is not capable of being remedied, the Parties may collectively at their option 
and with the approval of the Funding Body, serve a further written notice (“Termination 
Notice”) to remove the Party in Breach and continue with the Collaboration Agreement without 



the further participation of the Party in Breach or terminate all other Parties’ involvement in 
this Collaboration Agreement by sending a Termination Notice to all other Parties.  Such 
termination in respect of a Party in Breach shall be in addition to any other remedies which the 
Parties may have at law or in equity.  In respect of a breach incapable of remedy, removal of 
the Party in Breach shall be effective as of the date of the receipt of the Termination Notice.  In 
all cases, the provisions of Clause 7.3 shall apply mutatis mutandis to the Party in Breach from 
the date of termination. 

8.7. If:  

8.7.1. a court of competent jurisdiction: 

8.7.1.1. makes an order for a Party’s winding-up or dissolution; or 

8.7.1.2. makes an administration order in relation to that Party; or 

8.7.2. any Party: 

8.7.2.1. passes a resolution for its winding-up; or  

8.7.2.2. appoints a receiver over, or an encumbrancer takes possession of or sells an 
asset of, that Party; or 

8.7.2.3. makes an arrangement or composition with its creditors generally; or 

8.7.2.4. makes an application to a court of competent jurisdiction for protection 
from its creditors generally, 

(and any Party subject to Clauses 8.7.1 or 8.7.2 is referred to as the “Insolvent Party”) the 
members of the Strategic Management Board not representing the Insolvent Party shall meet 
to either suspend or terminate the Insolvent Party’s involvement in the Strategic Management 
Board and the Project.  Any removal of the defaulting Party shall be immediately effective as of 
the date of the receipt of such notice whereupon the provisions of Clause 7.3 shall apply mutatis 
mutandis to the Insolvent Party. 

8.8. In the event that it is agreed by all the Parties that there are no longer valid reasons for 
continuing with the Project the Strategic Management Board may decide by unanimous vote to 
terminate this Collaboration Agreement with the agreement of the Funding Body.  In the event 
of such termination each Party shall be reimbursed for all costs properly charged in accordance 
with this Collaboration Agreement and incurred or committed up to the date of termination, 
providing that such funds have been or are able to be recovered from the Funding Body.  For 
the avoidance of doubt, no Party shall be required to contribute to any losses suffered by 
another Party in circumstances where costs have not been recovered from the Funding Body. 

8.9. Each Collaborating Organisation agrees that because it is receiving payment of its allocated 
budget on an upfront basis, the Lead Party shall be permitted to request repayment from each 
Collaborating Organisation of any of its budget that is unused at the time of termination of the 
Project or this Collaboration Agreement. 

9. LIMITATION OF LIABILITY 

9.1. No Party makes any representation or warranty that advice or information given by any of its 
employees, students, agents or appointees who work on the Project, or the content or use of 



any materials, works or information provided in connection with the Project, will not constitute 
or result in infringement of third-party rights. 

9.2. No Party accepts any responsibility for any use which may be made of any work carried out 
under or pursuant to this Collaboration Agreement, or of the results of the Project, nor for any 
reliance which may be placed on such work or results, nor for advice or information given in 
connection with them. 

9.3. The Parties undertake to make no claim in connection with this Collaboration Agreement or its 
subject matter against any individual employees, students, agents or appointees of the other 
Parties (apart from claims based on fraud or wilful misconduct).  This undertaking is intended to 
give protection to individual researchers: it does not prejudice any right which a Party might 
have to claim against any other Party. 

9.4. The liability of any Party for any breach of this Collaboration Agreement, or arising in any other 
way out of the subject-matter of this Collaboration Agreement, will not extend to loss of 
business or profit, or to any indirect or consequential damages or losses. 

9.5. In any event, the maximum liability of any Party under or otherwise in connection with this 
Collaboration Agreement or its subject matter shall not exceed the monies received by that 
Party, or if no monies are received, the equivalent monetary value of their contribution under 
this Collaboration Agreement as detailed in the application for the Award. 

9.6. Nothing in this Collaboration Agreement limits or excludes either Party’s liability for: 

9.6.1. death or personal injury resulting from negligence; or 

9.6.2. any fraud or for any sort of other liability which, by law, cannot be limited or excluded. 

9.7. If any sub-Clause of this Clause 9 is held to be invalid or unenforceable under any applicable 
statute or rule of law then it shall be deemed to be omitted, and if as a result any Party becomes 
liable for loss or damage which would otherwise have been excluded then such liability shall be 
subject to the remaining sub-Clauses of this Clause 9. 

10. NOTICES 

10.1. The Lead Party’s representative for the purpose of receiving reports and other notices shall until 
further notice be: Dr Benjamin Makepeace, Department of Infection Biology, Institute of Infection 
and Global Health, University of Liverpool, Liverpool Science Park IC2, 146 Brownlow Hill, Liverpool, 
L3 5RF, United Kingdom. 

10.2. TIDREC’s representative for the purpose of receiving reports and other notices shall until further 
notice be: Professor Sazaly AbuBakar, Tropical Infectious Diseases Research & Education Centre 
(TIDREC), Level 4, Block N & O, Faculty of Medicine, University of Malaya, 50603, Kuala Lumpur, 
Malaysia. 

10.3. ILRI’s representative for the purpose of receiving reports and other notices shall until further notice 
be: Dr Naftaly Githaka, P.O. Box 30709, Nairobi 00100, Kenya. 

10.4. FIOTEC’s ’s representative for the purposes of receiving reports and other notices shall until further 
notice be: Hayne Felipe da Silva from Fiotec – Fundação para o Desenvolvimento Científico e 
Tecnológico em Saúde, located at Avenida Brasil 4036, Rio de Janeiro – RJ – Brazil, 21040-361, 



with a copy to Dr Flavio Alves Lara of FIOCRUZ, Av Brazil 4365, Manguinhos, Rio de Janeiro, RJ, 
CEP: 21040-900, Brazil. 

10.5. UFRRJ’s representative for the purpose of receiving reports and other notices shall until further 
notice be: Professor Adivaldo Fonseca, Rodovia BR 465, Km 07, s/n - Zona Rural, Seropédica - 

RJ, 23890-000, Brazil. 

11. FORCE MAJEURE 

11.1. A Party shall not be liable for failure to perform its obligations under this Collaboration 
Agreement, nor be liable to any other Party for any claim for compensation or damage, nor be 
deemed to be in breach of this Collaboration Agreement, if such failure arises from an 
occurrence (excluding an obligation to make payment) or circumstances beyond the reasonable 
control of that Party. 

11.2. If a Party affected by such an occurrence causes a delay of 3 (three) months or more, and if such 
delay may reasonably be anticipated to continue, then the Parties shall, in consultation with the 
Funding Body, discuss whether continuation of the Project is viable, or whether the Project and 
this Collaboration Agreement should be terminated. 

12. ANTI-CORRUPTION AND BRIBERY 

12.1    The Collaborating Organisations acknowledge receipt of the Anti-Corruption and Bribery Policy of 
the Lead Party (Schedule 6) and agree to perform their obligations under this Collaboration 
Agreement in accordance with the principles set out therein. 
 

12.2    Each Collaboration Organisation shall comply fully at all times with applicable laws and regulations, 
including but not limited to applicable anti-corruption laws of the territory in which the 
Collaborating Organisation conducts its Allocated Work. 

13. GENERAL 

13.1. Clause headings are inserted in this Collaboration Agreement for convenience only, and they 
shall not be taken into account in the interpretation of this Collaboration Agreement. 

13.2. Save as expressly provided for in this Collaboration Agreement, nothing herein shall be deemed 
or construed to constitute a partnership or joint venture between the Parties, nor to constitute 
a Party as the agent or the legal representative of another Party for any reason whatsoever.  
Save as expressly provided for in this Collaboration Agreement, no Party is granted any right or 
authority to act for, or to incur, assume or create any obligation, responsibility or liability, 
express or implied, in the name of or on behalf of another Party or to bind another Party in any 
manner whatsoever. 

13.3. Each Party (“First Party”) warrants to the others that its participation in the Project shall not 
give rise to a transfer of any of its employees or those of any third party to another Party 
pursuant to the Transfer of Undertakings (Protection of Employment) Regulations 2006 as 
amended or replaced from time to time (“TUPE”).  Accordingly, the First Party shall indemnify, 
and shall keep indemnified, all other Parties in full against all costs, expenses, damages and 
losses (whether direct or indirect), including any interest, fines, legal and other professional fees 
and expenses awarded against or incurred or paid by those other Parties as a result of or in 
connection with any transfer or purported or alleged transfer of any employees or workers 
pursuant to the operation of TUPE. 



13.4. Each Party which is undertaking research activities as part of the Project shall ensure that it has 
well defined arrangements for investigating and resolving allegations of research misconduct.  
Where an allegation of research misconduct arises in respect of an individual Party’s 
participation in the Project and leads to a subsequent formal investigation, the relevant Party 
shall inform the Strategic Management Board and the Funding Body of the investigation and its 
outcome.  Where an allegation of research misconduct arises in respect of several Parties’ 
participation in the Project, the relevant Parties will work together to determine how the 
allegation will be investigated and reported. 

13.5. No Party shall use the name or any trademark or logo of any other Party or the name of any of 
its staff or students in any press release or product advertising, or for any other commercial 
purpose, without the prior written consent of that other Party. 

13.6. The Parties (including any employee, sub-contractor or agent of that Party, in all cases whether 
or not acting with the other Parties’ knowledge) agree to comply with all applicable anti-
corruption and anti-bribery laws and any other applicable laws in connection with their 
performance under this Collaboration Agreement, (including, without limitation, laws relating 
to import and export control, hazardous materials transportation laws, anti-money laundering 
laws and tax laws) as described at Schedule 5.  Any failure by a Party (including any employee, 
sub-contractor or agent of that Party) (“the Offending Party”) to comply with any provision of 
this Clause 13.6 is considered to be a material breach of this Collaboration Agreement.  Any 
Party who is made aware of any such breach must promptly inform the Lead Party of all relevant 
circumstances within its knowledge.  The Lead Party shall take such steps as it considers 
appropriate in the circumstances to investigate any reported breach and shall have the right to: 

13.6.1. terminate this Collaboration Agreement with respect to the Offending Party or 
terminate this Collaboration Agreement with respect to all Parties, in either case on 
the service of such period of notice in writing as the Lead Party, having discussed the 
matter with the Funding Body, considers reasonable in the circumstances; 

13.6.2. require the Offending Party to: 

13.6.2.1. promptly remedy specific aspects of its conduct and performance regarding 
its participation in the Project; 

13.6.2.2. promptly change or otherwise modify its procedures to take account of the 
Lead Party’s guidance or other requirements. 

13.7. In the event that a Party has reasonable grounds, in its own discretion, to believe that another 
Party may have violated any provision of Clause 13.6, the violating Party agrees to provide the 
other Party or Parties with reasonable access to books, records, documents, or other files 
relating to any such possible violation. 

13.8. With the exception of the Funding Body (who shall be entitled to enforce any provision of this 
Collaboration Agreement against any Party), the Parties confirm that nothing in this 
Collaboration Agreement shall confer or purport to confer on any third party any benefit or any 
right to enforce any term of this Collaboration Agreement for the purposes of the Contracts 
(Rights of Third Parties) Act 1999.  Notwithstanding the foregoing, the Parties may amend, vary 
or otherwise change the terms of this Collaboration Agreement without the consent of the 
Funding Body or any other person. 



13.9. This Collaboration Agreement and its Schedules (which are incorporated into and made a part 
of this Collaboration Agreement) constitute the entire agreement between the Parties for the 
Project and no statements or representations made by any Party have been relied upon by the 
other in entering into this Collaboration Agreement.  Any variation shall be in writing and signed 
by authorised signatories for each Party. 

13.10. This Collaboration Agreement shall be governed by English Law and the English Courts shall 
(once the procedures set out in Clause 13.11 below have been followed and exhausted) have 
exclusive jurisdiction to deal with any dispute which may arise out of or in connection with this 
Collaboration Agreement. 

13.11. If any dispute arises out of this Collaboration Agreement the Parties will first attempt to resolve 
the matter informally through designated senior representatives of each Party to the dispute, 
who are not otherwise involved with the Project.  If the Parties are not able to resolve the 
dispute informally within a reasonable time not exceeding 2 (two) months from the date the 
informal process is requested by notice in writing they will attempt to settle it by mediation in 
accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation 
Procedure. 

13.12. Notwithstanding Clause 13.11 above, the Parties hereby agree and acknowledge that common 
law remedies may not be adequate or appropriate to remedy or compensate for a breach of 
certain obligations under this Collaboration Agreement and that consequently the Parties 
expressly contemplate and acknowledge that in the event of a breach of obligations any Party 
shall be entitled if it so requires in any particular case to seek injunctive relief (including, without 
limitation, specific performance and injunction) in addition to any other available remedy, 
including damages, from a Court of competent jurisdiction. 

13.13. No delay, omission or forbearance by a Party to exercise or enforce any right, power or remedy 
shall operate as a waiver thereof, and any single or partial exercise or enforcement thereof shall 
not preclude any other or further exercise or enforcement thereof or the exercise or 
enforcement of any other right, power or other remedy. 

13.14. This Collaboration Agreement may not be released, discharged, supplemented, amended, 
varied or modified except by an instrument in writing signed by a duly authorised representative 
of each of the Parties. The invalidity for any reason whatever of any provisions of this 
Collaboration Agreement will in no way affect the remainder of this Collaboration Agreement 
which will in all other respects remain valid and enforceable 

13.15. If any one or more Clauses or sub-Clauses of this Collaboration Agreement would result in this 
Collaboration Agreement being prohibited pursuant to any applicable competition law then it 
or they shall be deemed to be omitted. The Parties shall uphold the remainder of this 
Collaboration Agreement, and shall negotiate an amendment which, as far as legally feasible, 
maintains the economic balance between the Parties. 

13.16. This Collaboration Agreement may be executed in any number of counterparts and by the 
different Parties in different counterparts each of which when executed and delivered is an 
original but all such counterparts shall be deemed to constitute one and the same instrument.  
The Parties agree that the delivery of this Collaboration Agreement by facsimile or exchange of 
signatures in PDF files shall have the same force and effect as delivery of original signatures and 
that the Parties may use such facsimile signatures or exchange of signatures in PDF files as 
evidence of the execution and delivery of this Collaboration Agreement by the Parties to the 
same extent that an original signature could be used. 



 EXECUTED as an agreement: 

 
SIGNED for and on behalf of UNIVERSITY OF 
LIVERPOOL 
  

Name: 

Position: 

Signature: 

 

 
SIGNED for and on behalf of THE UNIVERSITY OF 
MALAYA  
 

Name: 

Position: 

Signature: 

 

SIGNED for and on behalf of INTERNATIONAL 
LIVESTOCK RESEARCH INSTITUTE  
 

Name: Jimmy Smith 

Position: Director General 

Signature: 

 
 

SIGNED for and on behalf of FIOTEC – FUNDAÇÃO 
PARA O DESENVOLVIMENTO CIENTÍFICO E 
TECNOLÓGICO EM SAÚDE 
 

Name: Hayne Felipe da Silva 

Position: Executive Director 

Signature: 

 
 



SIGNED for and on behalf of FEDERAL RURAL 
UNIVERSITY OF RIO DE JANEIRO 
 

Name: Armando Sales 

Position: Executive Director - FAPUR 

Signature: 
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Schedule 1: The Project 
 

 



Schedule 2: The Award (Award Letter) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Schedule 3 – breakdown of costs to the Parties 

Lead Party 
  

Heading 
 

Eligible cost Funding awarded 

DI - Staff 80% £0.00 £0.00 

DI - T&S 80% £37,300.00 £29,840.00 

DI - Equipment 80% £0.00 £0.00 

DI - Other Costs 80% £7,500.00 £6,000.00 

DA - Investigators 80% £12,486.21 £9,988.97 

DA - Estate Costs 80% £3,021.37 £2,417.10 

DA - Other Directly Allocated 80% £0.00 £0.00 

Indirect - Indirect Costs 80% £7,785.94 £6,228.75 

Exceptions - Staff 100% £0.00 £0.00 

Exceptions - T&S 100% £0.00 £0.00 

Exceptions - Equipment 0% £0.00 £0.00 

Exceptions - Other Costs 100% £0.00 £0.00 

Total 
 

£68,093.52 £54,474.82 

 
 

TIDREC 
  

Heading 
 

Eligible cost Funding awarded 

DI - Staff 80% £0.00 £0.00 

DI - T&S 80% £0.00 £0.00 

DI - Equipment 80% £15,000.00 £12,000.00 

DI - Other Costs 80% £14,666.00 £11,733.00 

DA - Investigators 80% £0.00 £0.00 

DA - Estate Costs 80% £0.00 £0.00 

DA - Other Directly Allocated 80% £0.00 £0.00 

Indirect - Indirect Costs 80% £0.00 £0.00 

Exceptions - Staff 100% £0.00 £0.00 

Exceptions - T&S 100% £0.00 £0.00 

Exceptions - Equipment 0% £0.00 £0.00 

Exceptions - Other Costs 100% £0.00 £0.00 

Total 
 

£29,666.00 £23,733.00 

 

ILRI 
  

Heading 
 

Eligible cost Funding awarded 

DI - Staff 80% £0.00 £0.00 

DI - T&S 80% £0.00 £0.00 

DI - Equipment 80% £10,000.00 £8,000.00 

DI - Other Costs 80% £10,666.00 £8,533.00 

DA - Investigators 80% £0.00 £0.00 

DA - Estate Costs 80% £0.00 £0.00 

DA - Other Directly Allocated 80% £0.00 £0.00 



Indirect - Indirect Costs 80% £0.00 £0.00 

Exceptions - Staff 100% £0.00 £0.00 

Exceptions - T&S 100% £0.00 £0.00 

Exceptions - Equipment 0% £0.00 £0.00 

Exceptions - Other Costs 100% £0.00 £0.00 

Total 
 

£20,666.00 £16,533.00 

 

FIOTEC (FOR 

FIOCRUZ) 

  

Heading 
 

Eligible cost Funding awarded 

DI - Staff 80% £0.00 £0.00 

DI - T&S 80% £0.00 £0.00 

DI – Equipment 80% £15,000.00 £12,000.00 

DI - Other Costs 80% £14,666.00 £11,733.00** 

DA - Investigators 80% £0.00 £0.00 

DA - Estate Costs 80% £0.00 £0.00 

DA - Other Directly Allocated 80% £0.00 £0.00 

Indirect - Indirect Costs 80% £0.00 £0.00 

Exceptions - Staff 100% £0.00 £0.00 

Exceptions - T&S 100% £0.00 £0.00 

Exceptions - Equipment 0% £0.00 £0.00 

Exceptions - Other Costs 100% £0.00 £0.00 

Total 
 

£29,666.00 £23,733.00 

**For the avoidance of doubt, this includes £1,200.00 (one thousand and two hundred pounds 
sterling) which will be transferred by the Lead Party to FIOTEC who shall purchase reagents and send 
them to UFRRJ and cover costs of UFRRJ’s participation in the Brazil Outpost planning visit in year 2 
and end-user training workshop in year 3. 

 

 

PAYMENT/INVOICING PROCEDURES: 

TIDREC, ILRI and FIOTEC will be paid in advance as follows: 

TIDREC, ILRI and FIOTEC shall invoice the Lead Party in advance for their full budget allocation as 
specified in this Schedule 3 and the Lead Party shall pay TIDREC, ILRI and FIOTEC within 30 days of 
receiving such invoices, subject always to receipt by the Lead Party of funds from the Funding Body. 
Every quarter and within 15 days of the end of the Project Period, each of TIDREC, ILRI and FIOTEC 
shall submit to the Lead Party an interim report on its research spend to date..  

The Lead Party will purchase equipment in the United Kingdom on behalf of FIOCRUZ and have said 
equipment shipped out to FIOCRUZ. FIOTEC shall reduce the amount for which it invoices the Lead 
Party to reflect this arrangement. 

The invoices should be sent to:  

Comentado [MM1]: I’ve added UFRRJ funds into FIOTECs 

budget table as per discussion at the Outposts Workshop meeting. 



Carl McCluskey, Research Support Office, University of Liverpool, Second Floor, Block D, The 
Waterhouse Buildings, University of Liverpool, L69 3GL, UK, Email: carlmc@liverpool.ac.uk   

 
quoting reference JXR12685 

UFRRJ shall invoice its Collaborating Financial Distributor (FIOTEC) on the basis of actual expenditure 
against the budget headings listed in this Schedule 3 and its Collaborating Financial Distributor 
(FIOTEC) shall pay UFRRJ within 30 days of said invoices, subject always to receipt of funds by the 
Collaborating Financial Distributor (FIOTEC) from the Lead Party. The final invoice should be sent to 
the Collaborating Financial Distributor (FIOTEC) within one and a half (1.5) months of the end of the 
Project to allow preparation of the final cost statement by the Lead Party. (For Research Council 
awards, the cost statement should include the breakdown of the indexed full economic cost (fEC) 
figures as well as the actual sums claimed.) 

 

mailto:carlmc@liverpool.ac.uk


Schedule 4 - Strategic Management Board 
 
 
1. Membership:  
 
Each Party has appointed one individual to the Strategic Management Board. 
Subject to the approval of the Strategic Management Board, each Party may appoint an additional 
individual to the Strategic Management Board to act as an observer.  An observer appointed in such 
a manner shall be entitled to attend, but not vote, at meetings of the Strategic Management Board. 
The Principal Investigator is the Chairman of the Strategic Management Board. 

2. Role 
 
All significant strategic and operational matters relating to the Project will be decided upon by the 
Strategic Management Board unless specifically provided otherwise in this Collaboration Agreement.  
The Strategic Management Board may put in place any structure to manage the Project that it 
decides upon. 

3. Quorum and decisions 
 
The quorum for a meeting of the Strategic Management Board shall be not less than 50% of the Parties 
to this Collaboration Agreement (or their proxies). 
 
The Strategic Management Board makes a decision when a majority of those present in person or by 
proxy vote to take a certain action. Each Party present in person or by proxy shall have one vote and 
in the event of the number of votes for and against a certain proposed decision are equal, the 
Chairman shall have a casting vote. 
 
4. Meeting Frequency 
 
The Strategic Management Board will meet every 6 months at venues to be agreed or at any time 
when reasonably considered necessary at the request of any of the Parties.  Meetings shall be 
convened with at least twenty-one (21) days' prior written notice, which notice shall include an 
agenda.  Minutes of the meetings of the Strategic Management Board shall be drafted by or on 
behalf of the Chairman and transmitted to the Parties as soon as reasonably possible.  The minutes 
shall be considered as accepted by the Parties if, within fifteen (15) days from receipt, no Party has 
objected in writing to the Chairman or the Project Manager.  The Project Manager will prepare 
progress reports regarding the Project as required by the Strategic Management Board and the 
Funding Body and a draft of each report will be circulated to each member of the Strategic 
Management Board along with the written notice for the relevant meeting. 

The Strategic Management Board has the right to replace the Project Manager. 

Meetings may also occur by telephone conference or virtually by e-mail correspondence.  
 
5. Role of Project Manager in relation to Strategic Management Board 
 
The Project Manager will unless otherwise directed by a decision of the Strategic Management Board: 
 

• attend Strategic Management Board meetings; 

• be the primary contact for and with the Funding Body;  



• be accountable to the Strategic Management Board for the day-to-day management of the 
Project; 

• be responsible for financial administration of the Project as required by the Award; 

• be responsible for implementing decisions taken by the Strategic Management Board; and 

• monitor the progress of the Project with respect to milestones and deliverables. 
 
6. Role of the External Advisers 
 
The Strategic Management Board will appoint External Advisors. Initially the External Advisors shall 
be Professor Lucy Ndip of University of Buea (Cameroon) and Professor Pedro Lagerblad Oliveira, 
Federal University of Rio de Janeiro (Brazil).  Additional experts may be added through consultation 
within the Strategic Management Board.   
 
The role of the External Advisors will be to assist the work of the Strategic Management Board and 
the Principal Investigator and Project Manager by reviewing the scientific programme and ensuring 
continued relevance and focus within the consortium of the Collaborating Organisations.   
 
7. Management Sub-Committee 

 
The Management Sub-Committee will meet electronically every three months and in person 
collectively during the start-up meeting and training workshop in Liverpool (year 1) and individually 
during the planning visits (year 2) and training workshops (year 3) at each TCB outpost. This Committee 
will handle specific practical issues relating to execution of the project activities, including fixing dates 
for meetings and workshops, and will comprise Dr Makepeace, Dr Bell-Sakyi, Prof. AbuBakar (or his 
representative), Dr Githaka and Dr Lara.  

 

 

 

 

 

 

 

 

 

 

 

 



Schedule 5 - Financial control matters, Anti-Bribery and Anti-Corruption 
 

1. Budget 
 

1.1. Schedule 3 to this Collaboration Agreement comprises each of the Collaborating Organisations’ 
budgets relating to the Project.  Each Collaborating Organisation will be required to immediately 
inform the Lead Party of any financial issues, problems or queries that arise which are not 
planned for in this Collaboration Agreement or which contravene any provisions of this 
Collaboration Agreement (including, without limitation, the terms of the Award).  If there are 
any risks, unresolved issues or identified problems in activity or budgets, they should be 
referred without delay to the Principal Investigator and the Project Manager. 

 
1.2. Funds must only be used for agreed research activities described at Schedule 1.  They may not 

be used for any other purposes including (without limitation) construction or capital 
programme purposes or any other commitments which are not research or staff costs related 
directly to the Project. 

 
1.3. At the end of the Project the total payments received by each Collaborating Organisation from 

the Lead Party will not exceed actual expenditure of the Collaborating Organisations on the 
Project as set out in Schedule 3 and as described in the Justification of Resources within 
Schedule 1. 

 
2. Insurance requirements 

2.1. The Lead Party has a need to ensure that activities performed in pursuance of this Collaboration 
Agreement are properly and appropriately insured to mitigate against unnecessary risks. 

2.2. Each Collaborating Organisation shall effect and maintain an adequate level of insurance cover 
in respect of all risks that may be incurred by it in the performance of the Project. 

2.3. When requested by the Lead Party, the Collaborating Organisation shall produce documentary 
evidence showing that the insurance required by this paragraph 2 has been effected and is being 
maintained. 

2.4. If, for whatever reason, the Collaborating Organisation fails to effect and maintain the insurance 
required by this paragraph 2, and/or fails to provide evidence requested under paragraph 2.4 
within the timescales stipulated by the Lead Party, the Lead Party may make alternative 
arrangements necessary to protect its interests and recover the costs thereof from the 
Collaborating Organisation. 

2.5. The terms of any insurance or the amount of cover shall not relieve the Collaborating 
Organisation of any liabilities under this Collaboration Agreement. The Collaborating 
Organisation shall impose obligations on any subcontractors in terms substantially similar to 
those set out in this paragraph 2, but this shall not relieve the Collaborating Organisation of any 
of its obligations and liabilities under this Collaboration Agreement. 

3. Compliance with terms and finance reporting 
 
3.1. By agreeing to the terms of this Collaboration Agreement, each Collaborating Organisation is 

agreeing for itself and on behalf of all parties with whom a Collaborating Organisation has an 
engagement of any kind in connection with the Project (whether sub-contractors, consultants 
or any person, entity or body with who a Collaborating Organisation engages) (each a 

Comentado [LM2]: Could you please give me more information 

and details on what exactly you need regarding evidence of 
insurance? 

 Will you need a insurance policy? 

Comentado [MM3R2]: What insurance does 
FIOTEC/FIOCRUZ hold? If we were to request sight of insurance, 

policy would be fine, or some other document showing cover. 



“Collaborating Organisation’s Counterparty”), to comply with the terms of the Award and the 
terms of this Collaboration Agreement as though it (and/or any Collaborating Organisation’s 
Counterparties) had entered into the Award directly with Funding Body or this Collaboration 
Agreement directly with the Lead Party.  In respect of any breach of the terms of the Award or 
of this Collaboration Agreement by a Collaborating Organisation or any Collaborating 
Organisation’s Counterparty, that Collaborating Organisation hereby agrees to indemnify 
(without limit in time) the Lead Party and its officers, agents and employees both for itself and 
on behalf of any Collaborating Organisation’s Counterparties in respect of any such breach as if 
such breach had been caused by a Collaborating Organisation and/or the relevant Collaborating 
Organisation’s Counterparty directly and will accordingly immediately pay to the Lead Party all 
costs, claims, damages, awards and losses sustained by the Lead Party as a result of any such 
breach.  This means, in effect, that Collaborating Organisations’ will make such payment to the 
Lead Party as is required in order for the Lead Party to be placed in the position that it would 
otherwise have been in had such breach not occurred. 

 
3.2. If the Lead Party or Funding Body considers any member of a Collaborating Organisation’s 

personnel unsuitable on substantial and justifiable grounds (in the reasonable opinion of the 
Lead Party or Funding Body), that Collaborating Organisation shall, if so required by the Lead 
Party, substitute such member as quickly as reasonably practicable with a replacement 
acceptable to the Lead Party and Funding Body without direct or indirect charge to the Lead 
Party or Funding Body and that Collaborating Organisation hereby agrees to full indemnify and 
hold the Lead Party and Funding Body harmless against any claims of any kind that may arise 
with regard to the substitution of such Collaborating Organisation’s personnel. 

 
3.3. Each Collaborating Organisation will submit invoices and statements of expenditure for 

Collaborating Organisations’ and all divisions or subcontractors of Collaborating Organisations’ 
(including Collaborating Organisations’ Counterparties). These invoices and statements of 
expenditure will be sent to the Project Manager and Faculty Research Manager (defined below) 
no later than 30 days after the end of each financial period for actual expenditure incurred. 

 
3.4. Collaborating Organisations’ will be required to ensure all the divisions of Collaborating 

Organisations’ and all subcontractors of Collaborating Organisations’ (including Collaborating 
Organisations’ Counterparties) submit the above documents on time for each period.  If these 
are not submitted on time, payments from the Lead Party will be withheld until the correct 
reports are submitted to and accepted by the Project Manager (defined below). 

 
4. Activity reporting and financial matters 
 
4.1. On a six monthly basis, Collaborating Organisations’ will coordinate the submission of activity 

reports to show actual activities against planned activities. 
 
4.2. Specific dates for submission for reports will be circulated by the Lead Party; if a Collaborating 

Organisation fails to submit on time or not at all, then the Lead Party reserves the right to 
withhold the payment of future invoices to that Collaborating Organisation. 

 
4.3. The Project Manager and faculty research office should be notified of any major variation in 

expenditure to approved project or core budgets.  The reallocation of funds may need the 
approval of the Strategic Management Board/research office/Project Manager (before 
expenditure is committed).  For the purposes of this paragraph, a “major variation” is deemed 
to be a difference between budgeted expenditure and actual expenditure of 10% or more. 

 



4.4. Each Collaborating Organisation must not exceed its agreed budget.  Accurate financial 
accounts should be maintained by each Collaborating Organisations and information and 
supporting documents should be made available to the Lead Party if requested for audit 
purposes.  Any overspend above agreed budgets will be the responsibility of Collaborating 
Organisations. 

 
4.5. During the life of the Project the Lead Party can at any time request copies of a Collaborating 

Organisation’s expenditure records and receipts.  Collaborating Organisations will be required 
to submit this to the Lead Party promptly upon request.  

 
5. General 
 
5.1. Each Collaborating Organisation represents and warrants that neither it, nor to the best of its 

knowledge any of its personnel, servants, agents or Collaborating Organisations’ Counterparties 
acting on its behalf, have been at any time prior to the commencement of, or will during the 
term of the Project, featured on the Home Office Prescribed Terrorist Organisations List. 

 
5.2. Each Collaborating Organisation further represents and warrants that it will comply with all 

applicable laws in connection with its performance under this Collaboration Agreement 
(including, without limitation, laws relating to research integrity, import and export control, 
hazardous materials transportation laws, anti-money laundering laws, tax laws, bribery and 
corruption laws, equality laws and terrorism laws) and will notify the Lead Party immediately 
on becoming aware of any occasion of non-compliance.  In addition to any other remedy 
contained in this Collaboration Agreement, a Collaborating Organisation’s failure to comply 
with any provision of this paragraph is considered to be a breach of this Collaboration 
Agreement and the Lead Party or Funding Body may terminate this Collaboration Agreement 
with immediate effect.  In the event that the Lead Party or Funding Body has reasonable 
grounds, in its own discretion, to believe that a Collaborating Organisation may have violated 
any provision of this paragraph, that Collaborating Organisation agrees to provide the Lead 
Party or Funding Body with reasonable access to books, records, documents, or other files 
relating to any such possible violation.   

 
 



Schedule 6 – Anti-Corruption and Bribery  
 

 
 

 


