


[bookmark: _btxcinogl902]FISCALLY SPONSORED COMMUNITY AGREEMENT

THIS AGREEMENT is dated 				                                                    2024	Comment by Yo Yehudi: Fix
[bookmark: _2b84zrwegrt][bookmark: gjdgxs]PARTIES	Comment by Yo Yehudi: This section defines who is part of the agreement. (1) is the fiscally sponsored community, and (2) is OLS.
(1) The persons whose names and addresses are set out in Schedule 1 to this Agreement (each a Community Member and collectively the Community); and
(2) OPEN LIFE SCIENCE LIMITED a private company limited by guarantee incorporated and registered in England and Wales with company number 12824090 whose registered office is at 31 Eaton Estate, Wimblington, March, England, PE15 0QE (OLS).
[bookmark: _y01ci8kxi6r2][bookmark: 30j0zll]BACKGROUND
(A) OLS, which is a not-for-profit company dedicated to capacity building and diversifying leadership in research worldwide, provides the platform for unincorporated organisations to obtain grant funding by performing the role of a fiscal host. 
(B) The Community, which is an unincorporated organisation consisting of each Community Member, has submitted an application for OLS to be its fiscal host, which included providing information to enable OLS to perform its careful due diligence on the Community.  	Comment by Mishcon: Based on our conversations, we understand that OLS undertakes due diligence on the Community and presumably has the ability to decline an application if you’re not satisfied. 

More broadly, before an application is submitted we’d advise providing the Community with OLS’s privacy policy and explaining that the personal data will be processed and handled in accordance with this policy.
(C) In accordance with the Community Policy, the Community has sought OLS's prior written consent to apply for grant funding awarded by the Grantor. [The Grantor's application form, which was submitted by OLS, was completed and signed off by each Community Member].	Comment by Yo Yehudi: OLS has pre-approved that it is willing to support this grant application.	Comment by Mishcon: Delete if not relevant
(D) [bookmark: 1fob9te]Accordingly, and in accordance with the Community Policy, OLS has entered into an agreement with the Grantor dated [DATE] under which OLS has been awarded grant funding by the Grantor to support the Project in exchange for OLS agreeing to comply with certain obligations (the Main Contract).	Comment by Mishcon: To note, there is a risk that OLS enters into the Main Contract and the Community then doesn’t enter into this Agreement.

To mitigate this risk, we’d advise seeking a right to terminate the Main Contract if the Community has not entered into this Agreement within a specific period of time. 

Looking at this practically, provided this does not breach any confidentiality obligations to the grantor, you could also share the draft Agreement (and the Draft Main Contract) with the Community before OLS enters into the Main Contract. 

This way the Community can raise any concerns before OLS enters into the Main Contract.	Comment by Yo Yehudi: OLS may be held liable to deliver the work in the grant, if the community does not do it.
(E) [bookmark: 3znysh7]In order to meet the requirements of the Main Contract, OLS wishes to sub-contract with each Community Member for the provision of specific elements of the Project's delivery as specified in the Services, on the terms of this Agreement, and in accordance with the provisions set out below.
[bookmark: _e3g2qygk35d][bookmark: 2et92p0]AGREED TERMS
1. [bookmark: _i9t8ykh07e1m]INTERPRETATION
[bookmark: tyjcwt]The following definitions and rules of interpretation apply in this Agreement.
1.1 [bookmark: _tnkuf7tqlupc]Definitions:
Agreement means this fiscally sponsored community contract. 
Background IPR means in respect of a party any Intellectual Property Rights (including any modifications or improvements to such Intellectual Property Rights) owned by, licensed to, or otherwise controlled by that a Party before the Effective Date or created after the Effective Date outside of this agreement or the project contemplated by the Main Contract. 
Community Representative means [FULL LEGAL NAME of community representative] who is the authorised point of contact to act for and on behalf of the Community. 	Comment by Mishcon: With a view to making the engagement between the Community and OLS more streamlined, we have provided for a single point of contact.
Community Policy means OLS's community policy as found at OLS FSC Policy link and at Schedule 5 to this Agreement, or as notified from time to time in writing by OLS to the Community Representative. 	Comment by Mishcon: Thanks again for sending over the helpful briefing note dated 29 November 2023.

We suggest that the following aspects of the briefing note are better placed in a policy, compared to this agreement:

Eligibility criteria;

Running all grant applications through OLS before applying;

Formation and maintenance of advisory board; 

Governance; 

What happens if there is a dispute between Community Members;  

Succession plans for the Community; and

OLS’ role (accepting money from Grantor) and transferring monies to the Community less the fee. 


This is because you wouldn’t typically see these provisions in this type of agreement, and it should provide OLS with more flexibility as policies are easier to update.

In respect of (f), the departing Community Member could assign (i.e. transfer) their rights and obligations under the Agreement to the incoming Community Member.

If /when  the Community gains legal status, and it still needs OLS’ support, this Agreement would have to be updated to reflect it will be between two legal entities (not a legal entity and individuals).
Funds is as defined in clause 6.1 of this Agreement.
Grantor means [FULL LEGAL NAME OF GRANT FUNDER], a registered charity in England and Wales (charity number [ADD]) and a company limited by guarantee incorporated and registered in England and Wales with company number [ADD] whose registered office is at [ADDRESS].	Comment by Mishcon: We’ve prepared this on the basis that the grantor is a charitable company limited by guarantee registered with the Charity Commission.

If that’s not appliable, this can be adapted to cover the grantors legal status (i.e. 501(c)(3)).
Intellectual Property Rights means patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
Main Contract means the agreement with the Grantor described at recital (D) above and attached as Schedule 2.
Mandatory Policies means OLS's mandatory policies and procedures listed in Schedule 5, as amended by notice in writing to the Community from time to time.
Parties means the parties to this Agreement. Party shall be construed accordingly. 
Project is as defined in the Main Contract.
Services means the services to be provided jointly by each Community Member (whether by themselves, or their agents or sub-contractors) as more specifically set out in Schedule 3.
[bookmark: _3dy6vkm][bookmark: 1t3h5sf]Substitute means a substitute appointed by a Community Member in accordance with clause 4.2 of this Agreement. 
1.2 [bookmark: 4d34og8]Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.
1.3 [bookmark: 2s8eyo1]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's personal representatives, successors and permitted assigns.
1.4 [bookmark: 17dp8vu]The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.	Comment by Yo Yehudi: Legalese to prevent loopholes; not much meaning on its own.
1.5 Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
1.6 [bookmark: 26in1rg]A reference to any Party shall include that Party's personal representatives, successors and permitted assigns.
1.7 [bookmark: lnxbz9][bookmark: 35nkun2]A reference to legislation or a legislative provision is a reference to it as amended, extended, or re-enacted from time to time and shall include all subordinate legislation made from time to time under that legislation or legislative provision.
1.8 [bookmark: 1ksv4uv]Any obligation on a Party not to do something includes an obligation not to allow that thing to be done.
1.9 [bookmark: 44sinio]Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
2. [bookmark: _tlggf5ee487e]EFFECTIVE DATE
[bookmark: z337ya]This Agreement shall have legal effect from the date on which it is signed by all Parties (the Effective Date).
3. [bookmark: _yu8f29si2str]BACK-TO-BACK AGREEMENT
3.1 With effect from the Effective Date, each Community Member shall:
3.1.1 be jointly and severally bound to OLS in respect of the Services as OLS shall be bound to the Grantor under the Main Contract (except as specifically provided in this Agreement); 	Comment by Mishcon: This means that OLS may enforce the contract obligations against all Community Members or a specific community member.
3.1.2 perform the Services with the highest level of care, skill and diligence; and	Comment by Mishcon: Based on our conversations, we understand that OLS will not perform the Services alongside the Community, but please let us know if that’s not the case.
3.1.3 not act in any manner which in the opinion of OLS brings or is likely to bring the reputation of OLS or the Grantor into disrepute.   
3.2 The terms and conditions of the Main Contract shall apply on a back-to-back basis to this Agreement as between OLS and each Community Member, so that OLS and each  Community Member shall have in respect of each other and in relation to the Services the same rights, benefits, duties, responsibilities, obligations and liabilities under this Agreement as the Grantor and OLS have in respect of each other in relation to the services to be provided under the Main Contract.	Comment by Mishcon: This clause is the "hook" that makes each Community Member subject to the same level responsibilities/obligations as OLS under the grant agreement.	Comment by Yo Yehudi: My translation:	Comment by Yo Yehudi: Grant awarded... yay! Next steps: 

1. OLS signs a grant agreement with the Grantor. 

2. When the community signs THIS agreement, the letter signed in (1) now applies to the community too.
3.3 Except as further provided in this Agreement, the Main Contract shall be used to determine the respective rights and duties of OLS and the Community under this Agreement except that wherever in the Main Contract there is a reference to OLS or a term referring to the OLS, for the purposes of this Agreement a reference to the Community or a term referring to the Community shall be substituted.
3.4 Where any term of this Agreement conflicts or is inconsistent with the terms of the Main Contract, the terms and provisions of [this Agreement / the Main Contract] shall prevail.	Comment by Mishcon: Adapt depending on the terms of the Main Contract
3.5 Each Community Member, who agrees that they have full knowledge and understanding of the Main Contract and of the Services to be provided under this Agreement, shall:
3.5.1 perform the Services as set out in Schedule 3, and not make any changes to the Services without OLS's prior written approval;
3.5.2 keep all invoices, receipts, and accounts and any other relevant documents relating to the expenditure of the Funds and the provision of the Services for a period of at least [six (6)] years following receipt of any Funds to which they related.  OLS shall have the right to review, at OLS's reasonable request, the Community's accounts and records that relate to the expenditure of the Funds and the provision of the Services, with OLS having the right to take copies of such accounts and records	Comment by Yo Yehudi: For Mishcon: OLS will be doing the accounting, so what we need is for people to PROVIDE us with receipts, and/or get US to do the spending instead.	Comment by Mishcon: To be completed to reflect OLS’ post-termination obligations under the Main Contract. Likewise at clause 3.5.3.
3.5.3 shall keep complete and accurate records of all Services provided under this Agreement for [6] years after its termination or expiry, and shall provide any such records on request to OLS or the Grantor, or allow either of them to inspect such records at any time on reasonable notice; 
3.5.4 not constitute, cause or contribute to a breach of any of OLS's obligations under the Main Contract;
3.5.5 comply with all reasonable requirements of OLS in performing the Community Member's obligations under this Agreement; and
3.5.6 give a report, return, account or notice or such other information in writing to OLS as will enable OLS to comply with the requirements of the Main Contract.	Comment by Mishcon: This can be used to reflect the reporting requirements in the Main Contract.  Looking at this practically, we’d advise including a buffer so OLS does not breach the Main Contract due to the Community not providing a progress report in sufficient time.
3.6 [bookmark: 3j2qqm3]Nothing herein shall be construed as creating any privity of contract between each Community Member and the Grantor. The Community shall not contact the Grantor in relation to the Services, other than through or with the prior written consent of OLS.
4. [bookmark: _f3vobz7agckt]STATUS 	Comment by Mishcon: Given the nature of this arrangement there is a risk that the Community Member could be deemed an employee of OLS, which has employment law and tax implications.

As a court will look at the reality of the relationship, rather than the terms of an agreement, this risk can’t totally be mitigated - but we have included this clause to give weight to a Community Member not being determined an employee of OLS.
4.1 [bookmark: _1y810tw]The relationship of each Community Member to OLS will be that of independent contractor and nothing in this Agreement shall render them an employee, worker, agent or partner of OLS and each Community Member shall not hold themselves out as such.
4.2 A Community Member may, with the prior written approval of OLS, appoint a suitably qualified and skilled Substitute to perform the Services on their behalf, provided that the Substitute shall be required to enter into direct undertakings with OLS, including with regards to confidentiality. If OLS accepts the Substitute, the Community shall be jointly and severally responsible for the remuneration of the Substitute. For the avoidance of doubt, the relevant Community Member will continue to be subject to all duties and obligations under this Agreement for the duration of the appointment of the Substitute. 	Comment by Mishcon: As explained above, we have looked to mitigate the risk of a Community Member being deemed an employee of OLS.

Whilst this risk can’t totally be mitigated, having the ability to appoint a substitute is helpful to support the argument that the Community Member is not an employee of OLS.
4.3 This Agreement constitutes a contract for the provision of the Services and not a contract of employment and accordingly each Community Member shall be fully responsible for, and shall indemnify OLS for all costs, expenses, losses and liabilities relating to:
4.3.1 any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the performance of the Services, where the recovery is not prohibited by law; and
4.3.2 any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Community Member or any Substitute against OLS arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission of OLS.
4.4 OLS may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Community.	Comment by Mishcon: You could consider holding back some of the grant funds for these purposes
4.5 [bookmark: _4i7ojhp]Each Community Member hereby appoints and authorises the Community Representative (as nominated by the Community and notified to OLS from time to time) to receive all correspondence [and payments] on its behalf. Each Community Member acknowledges and agrees that in the case OLS makes a payment or gives correspondence to the Community Representative, its obligation to do so has been fulfilled. 
5. [bookmark: _4ka7scqxyqy6][bookmark: 2xcytpi]INDEMNITY [AND INSURANCE]	Comment by Mishcon: This clause gives OLS a broader right to recovery from any breach of the agreement (ie. it can recover all costs/legal fees and indirect consequential losses, such as loss of business or loss of reputation). This is obviously a good position for OLS (particularly when it is just acting as the agent) - but just flagging there may be some push back on this from the community.
5.1 Each Community Member shall jointly and severally indemnify OLS against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by OLS arising out of or in connection with:
5.1.1 any breach of the warranty contained in clause 18;
5.1.2 a Community Member's breach or negligent performance or non-performance of this Agreement or the Services;
5.1.3 the enforcement of this Agreement;
5.1.4 any claim made against OLS for actual or alleged infringement of a third party's Intellectual Property Rights arising out of or in connection with the Services; and
5.1.5 any claim made against OLS by the Grantor or a third party arising out of or in connection with the provision of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this agreement by the Community or its Substitute. 
5.2 If payment due from the Community under this clause 5 is subject to tax (whether by way of direct assessment or withholding at its source), OLS shall be entitled to receive from the Community such amounts as shall ensure that the net receipt, after tax, to OLS in respect of the payment is the same as it would have been were the payment not subject to tax.
5.3 Nothing in this clause 5 shall restrict or limit OLS's general obligation at law to mitigate any loss it may suffer or incur as a result of an event that may give rise to a claim under this indemnity.
5.4 Liability under this indemnity is limited under clause 9 of this Agreement. 
5.5 [bookmark: 1ci93xb][The Community shall maintain in force suitable insurance to cover any claim against Community Members, or any person that the Community engages whether the claim is because of this Agreement or for some other reason, and the Community shall supply proof of such insurance upon the written request of OLS].	Comment by Mishcon: If this is achievable it would benefit OLS because if something goes wrong OLS will know that the Community Member will have funds.

However, it may not be possible for the Community to put in place. Instead OLS could hold back funds or require a guarantor.
6. [bookmark: _3whwml4]FUNDS, FEES AND EXPENDITURE
6.1 OLS shall pay to [each Community Member / the Community Representative on behalf of the Community] as full consideration for the performance of their duties under this Agreement the amounts and at the times set out in Schedule 4 ("the Funds") subject to:	Comment by Mishcon: We’d expect it would be simpler to transfer the funds to the Community Representative, but this clause can be adapted as appropriate.
6.1.1 [bookmark: _2bn6wsx]the Funds being available to OLS from the Grantor when the payment falls due;
6.1.2 [each Community Member / the Community Representative on behalf of the Community] providing OLS with an invoice which is inclusive of all fees and taxes, dated, and containing a summary of the Services provided and the fee payable; 
6.1.3 OLS being satisfied that such payment will be used for proper expenditure in the delivery of the Services; and
6.1.4 [bookmark: qsh70q]each Community Member not being in breach of the terms and conditions of this Agreement and the Main Contract. 
6.2 [bookmark: _3as4poj]Subject to clause 6.3 of this Agreement, OLS shall pay each undisputed invoice submitted in accordance with 6.1.2 in full within 30 days of receipt. 
6.3 OLS reserves the right to withhold payment of the Funds, or part of the Funds, if it is not satisfied (acting reasonably) with the quality of delivery of the Services, until such time as it is satisfied. Where OLS withholds payment of the Funds, or part of the Funds in accordance with this clause 6.3, this shall not be considered a breach of this Agreement.
6.4 Each Community Member acknowledges and agrees:
6.4.1 that it will not incur any expenditure in the name of or for the account of OLS or give the impression that it is allowed to do so unless the Community Member has been specifically authorised to do so in writing by OLS;
6.4.2 that the Funds shall not be increased in the event of any overspend by the Community in its delivery of the Services;
6.4.3 that OLS is not responsible for any taxes, currency conversions, transfer costs and other charges that may apply to the Funds (and to the extent that any such costs do apply, they shall be the responsibility of the Community); and
6.4.4 [bookmark: 1pxezwc]to comply with, and provide reasonable assistance to OLS to ensure OLS's compliance with, all statutory requirements as regards accounts, audit or examination of accounts, annual reports and annual returns.
7. [bookmark: _qwsyug1icxaj]INTELLECTUAL PROPERTY
7.1 [bookmark: _49x2ik5]All Background IPR is and shall remain the exclusive property of the party owning it (or, where applicable, the third party from whom its right to use the Background IPR has derived) and nothing in this agreement shall operate to transfer any Background IPR of one party to the other.
7.2 Each party grants to the other party a worldwide, fully paid up, non-exclusive, non-transferable, sublicensable only in accordance with this agreement, royalty-free licence to use the first party's Background IPR to carry out the Project. Any license granted in accordance with this clause 7.2 shall terminate upon termination of this Agreement.
7.3 OLS intends to make the Intellectual Property Rights granted to OLS under the terms of the Creative Commons Attribution 4.0 Generic licence ("CC BY 4.0 Licence") publicly available. Each Community Member permits OLS to license any Project materials on the same terms as the CC BY 4.0 Licence, permitting copying, redistribution, remixing, transformation, and building upon the Project materials, subject to giving appropriate credit to OLS, Grantor and/or the Community. 
7.4 OLS shall be entitled to use and share with the Grantor or any other person specified in the Main Contract, any information or materials provided to it by the Community if required to do so under the Main Contract, and to grant to any person a sub-licence to the Community's Background IPR that are required for this purpose.
7.5 [bookmark: _2p2csry][To the extent that any Intellectual Property Rights are generated, conceived or reduced to practice in the course of activities under this agreement ("Arising IP") during the Term, it shall be owned as follows: [insert]].	Comment by Mishcon: Is new IP likely to generated as a result of the Services, or will it just be modifications/improvements to background IP?

If Arising IP is relevant here, would we be right in thinking that this would be owned by OLS but made publicly available under the terms of CC BY-NC-SA 2.0 Licence (or another open source licence)?
8. [bookmark: _ueglw7tnhcb9][bookmark: 147n2zr]COMPLIANCE WITH LAWS AND REGULATIONS
8.1 Each Party shall, and shall procure that any Substitute shall, at its own expense:
8.1.1 comply with all laws and regulations in place from time to time relating to its activities under this Agreement, as they may change from time to time; and 
8.1.2 [bookmark: 3o7alnk]obtain and maintain any licences, registrations, permits and/or approvals required relating to the Project and/or provision of the Services.
9. [bookmark: _1pbh6zuq55dc]LIMITATION OF LIABILITY
9.1 [bookmark: ihv636]Nothing in this Agreement shall limit or exclude the liability of either OLS or the Community for:
9.1.1 [bookmark: 32hioqz]death or personal injury caused by its negligence, or the negligence of its Substitute, employees, agents or subcontractors (as applicable);
9.1.2 fraud or fraudulent misrepresentation or wilful default; and
9.1.3 any matter for which it would be unlawful to exclude or restrict liability.
9.2 OLS shall not be responsible to any Community Member for any failure to perform its obligations under this Agreement where there is a corresponding failure by the Grantor to perform its obligations under the Main Contract, provided that OLS takes all reasonable steps to pursue its rights under the Main Contract.	Comment by Yo Yehudi: If we (OLS) don't get money, we're not obligated to pay out money.
9.3 [bookmark: 2grqrue]Subject to clause 9.1, the Parties acknowledge that OLS is entering into this agreement purely in its capacity as a fiscal host for the Community and Grantor and as such OLS' total aggregate liability to all of the Community Members (whether in contract, tort including negligence, breach of statutory duty, restitution or otherwise) in respect of all and any loss or damage howsoever caused will be limited to £1.00.
9.4 [bookmark: vx1227]Unless a Party notifies the other Parties that it intends to make a claim in respect of an event within the notice period, the other Parties shall have no liability for that event. The notice period for an event shall start on the day on which the Party wishing to make a claim became, or ought reasonably to have become, aware of its having grounds to make a claim in respect of the event and shall expire [3] months from that date. The notice must be in writing and must identify the event and the grounds for the claim in reasonable detail.
10. [bookmark: _lm9o4o4yoiar][bookmark: 3fwokq0]TERM AND TERMINATION	Comment by Mishcon: Thanks for your briefing note in respect of termination.

As covered in the comment for the definition of “Community Policy” at clause 1.1, which refers to our proposal of how to deal with the Community incorporating as a legal entity.
10.1 [bookmark: 1v1yuxt]This Agreement shall be effective on and from the Effective Date and shall continue in force until the Parties have discharged all their obligations under it unless:
10.1.1 [bookmark: 4f1mdlm]the Main Contract is terminated for any reason, in which case this Agreement shall automatically terminate, without further action being necessary by the Parties; or	Comment by Mishcon: This means that the Subcontract cannot extend beyond the main grant agreement.
10.1.2 this Agreement is terminated by one of the Parties in accordance with clause 10.2.
10.2 [bookmark: 19c6y18]Either Party may terminate this Agreement with immediate effect by giving written notice to the other Parties if a Party: 
10.2.1 [bookmark: 3tbugp1]fails to pay any amount due under this Agreement on the due date for payment and remains in default not less than 14 days after being notified in writing to make such payment;
10.2.2 [bookmark: 28h4qwu]commits a breach of any term of this Agreement (other than failure to pay any amounts due under this Agreement) and (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified in writing to do so;
10.2.3 [bookmark: nmf14n]repeatedly breaches any of the terms of this Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Agreement;
10.2.4 [bookmark: _37m2jsg]suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or
10.2.5 [bookmark: 1mrcu09]the other Party takes or has taken against it/them (other than in relation to a solvent restructuring) any step or action towards its/their entering bankruptcy, individual voluntary arrangement, debt relief orders, administration, provisional liquidation or any composition or arrangement with its creditors, applying to court for or obtaining a moratorium under Part A1 of the Insolvency Act 1986, being wound up (whether voluntarily or by order of the court), being struck off the register of companies, having a receiver appointed to any of its assets, or its entering a procedure in any jurisdiction with a similar effect to a procedure listed in this clause 10.2.5.
10.3 OLS may terminate this Agreement immediately by giving written notice if:
10.3.1 a Community Member is in material breach of their obligations under clause 8 of this Agreement; or 
10.3.2 a Community Member does, or omits to be done, anything which in the reasonable opinion of OLS does or is reasonably likely to reduce or diminish the reputation, image or prestige of OLS or the Grantor; or
10.3.3 if OLS is of the reasonable opinion that a Community Member is incompetent, careless, or ineffective in the delivery of the Services.
10.4 Termination of this Agreement shall be without prejudice to any rights that have accrued by either Party prior to the date of termination. 
10.5 [bookmark: 46r0co2]On termination or expiry of this Agreement, the following clauses shall continue in force: clause 1(interpretation), clause 12 (dispute resolution), clause 17 (confidentiality), clause 21 (governing law) and clause 23(jurisdiction). 
11. [bookmark: _9a7hprpy8b82]FURTHER ASSURANCE
[bookmark: 2lwamvv]The Parties shall, and shall use all reasonable endeavours to, procure that any necessary third party shall promptly execute and deliver such documents and perform such acts as may reasonably be required for the purpose of giving full effect to this Agreement.
12. [bookmark: _jwaifnhmuc3x]DISPUTE RESOLUTION
12.1 OLS will notify the Community Representative immediately of any dispute arising out of, or made in connection with, the Services.
12.2 Any dispute arising between OLS and the Community Representative (for and on behalf of the Community) under or in connection with this Agreement shall be negotiated between them in good faith. In the event that no resolution is agreed within 30 days of the dispute:
12.2.1 A Party may refer the dispute to mediation by serving written notice (the Mediation Notice) on the other Parties, and the mediation will be conducted in accordance with the procedures established by CEDR; and
12.2.2 in the event that the mediation does not achieve resolution of the dispute within 60 days of the Mediation Notice being served, the dispute shall be submitted to binding arbitration to be conducted in accordance with the Arbitration Act 1996 and the LCIA procedural rules, with the seat of arbitration being London.
12.3 [bookmark: _111kx3o]Nothing in this clause 12 prejudices the rights of a Party to seek injunctive relief from the court where their rights or interests may otherwise be jeopardised.
13. [bookmark: _f92fj1czqqjk]COUNTERPARTS
[bookmark: 206ipza]This Agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one Agreement.
14. [bookmark: _mv4uo0uofxiv]THIRD PARTY RIGHTS
[bookmark: 4k668n3]No one other than a Party to this Agreement, their successors and permitted assignees, shall have any right to enforce any of its terms.
15. [bookmark: _4t25ipci0awp]ASSIGNMENT
Subject to clause 4.2, no Community Member shall assign, transfer or deal in any other manner with any or all of its rights and obligations under this agreement without the prior written consent of OLS.
16. [bookmark: _nb95n7q77cm6]NO PARTNERSHIP OR AGENCY
16.1 [bookmark: 1egqt2p]Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the Parties, constitute any Party the agent of another Party, or authorise any Party to make or enter into any commitments for or on behalf of any other Party.
16.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person.
17. [bookmark: _3ygebqi]CONFIDENTIALITY
17.1 The Parties agree to treat as secret and confidential and not at any time for any reason to disclose or permit to be disclosed to any person or persons or otherwise make use of or permit to be made use of any information relating to the business affairs or finances (as the case may be) of another Party or the Grantor where knowledge or details of the information was received during the period of or in connection with this Agreement and the Main Contract (Confidential Information).
17.2 The obligations of confidence referred to in this clause 17 shall not apply to any Confidential Information which:
17.2.1 is in the possession of and is at the free disposal of the disclosing Party or is published or is otherwise in the public domain prior to the receipt of such information by the disclosing Party; 
17.2.2 is or becomes publicly available on a non-confidential basis through no fault of the disclosing Party; or
17.2.3 [bookmark: _2dlolyb]is received in good faith by the disclosing Party from a third party who on reasonable enquiry by the disclosing Party claims to have no obligations of confidence to the other Party in respect of it and imposes no obligations of confidence upon the disclosing Party.
18. [bookmark: _qywzzgyt52ss]WARRANTY
[bookmark: sqyw64]Each Party represents and warrants that it has full capacity and authority to enter into and to perform the obligations under this Agreement, and in respect of OLS this Agreement is executed by its duly authorised representative and represents a binding commitment on it.
19. [bookmark: _f63iq7mqq0vd]PUBLICITY
19.1 Each Community Member shall not, whether orally or in writing, publicly disclose, issue any press release or make any other public statement, or otherwise communicate with the media, concerning the existence of this Agreement or the subject matter hereof, or the Main Contract or the subject matter thereof, without the prior written approval of OLS, except if and to the extent that a Community Member is required to make any public disclosure or filing regarding the subject matter of this Agreement or the Main Contract by applicable law or in connection with enforcing its rights under this Agreement.
19.2 Each Community Member shall not use either OLS's or the Grantor's name or branding, including any logo or domain names, in any promotional material, marketing material, similar material or announcement without the prior written consent of OLS. To the extent that any such approval is given, use must be in accordance with relevant branding guidelines.
19.3 [bookmark: _3cqmetx]Nothing in this Agreement constitutes an endorsement by OLS or the Grantor of a Community Members' goods or services, and each Community Member must not conduct themselves in a way that implies any endorsement or authorisation by either OLS or the Grantor.
20. [bookmark: _kxbrakk22qj]NOTICES
20.1 Any notice given to a Party under or in connection with this Agreement shall be in writing and shall be sent by email to, in the case of a notice given to OLS, [ADD], and, in the case of a notice given to the Community Representative, [ADD]. 
20.2 Any notice delivered in accordance with this clause 20 shall be deemed received at the time of completion of transmission by the sender.
20.3 [bookmark: _1rvwp1q]The Community Representative, who is the authorised point of contact to act for and on behalf of the Community, hereby agrees to distribute all notices to the Community.
21. [bookmark: _w8mvux7f3doe]VARIATION	Comment by Mishcon: As this approach may help OLS secure other point that could be negotiated by the Community (i.e. indemnity), you could look to garner good will by offering up here some certainty that OLS will not materially amend or vary the Main Contract without the Community’s consent.

Please let us know if you’d like us to prepare this wording.
21.1 No variation of this Agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives). 
22. [bookmark: _3084prt8pa1c]GOVERNING LAW
[bookmark: 4bvk7pj]This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
23. [bookmark: _geftj715j6m3]JURISDICTION
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).
This Agreement has been entered into on the date stated at the beginning of it.

Schedule 1 [bookmark: _1664s55] – COMMUNITY MEMBERS 

	FULL LEGAL NAME
	RESIDENTIAL ADDRESS
	EMAIL ADDRESS

	
	
	

	
	
	




Schedule 2  - MAIN CONTRACT
[bookmark: 3q5sasy][ADD]
Schedule 3  - SERVICES	Comment by Mishcon: This should mirror the services included in the Main Contract
[bookmark: _25b2l0r][ADD] 
Schedule 4  - FEES 	Comment by Mishcon: This can cover the use of project funds, with the % reflecting each Community.

For example, if the Community will require of lot of handholding or has sought OLS to negotiate provisions in the Main Contract, this could be reflected in a higher % being retained by OLS.

More broadly, we’d advise seeing tax and accounting advice on this arrangement - especially in respect of VAT.

[bookmark: kgcv8k][ADD]
Schedule 5  - MANDATORY POLICIES
[bookmark: _34g0dwd]


	Signed by [NAME OF DIRECTOR] for and on behalf of OPEN LIFE SCIENCE LIMITED on [DATE]
	
	.....................................
Director




	Signed by [NAME] on [DATE]
	
	........................................
Community Member 




	Signed by [NAME] on [DATE]
	
	........................................
Community Member 




	Signed by [NAME] on [DATE]
	
	........................................
Community Member 







