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THIS AGREEMENT is made on the             of                        2017 (hereinafter the “Effective 
Date”)

BETWEEN

(1) THE UNIVERSITY OF MANCHESTER whose administrative offices are at O x f o r d  
R o a d ,  M a n c h e s t e r  M 1 3  9 P L  (“Manchester”); and

 
(2) PUBLIC HEALTH ENGLAND, an executive agency of the Department of Health which 

expression shall include its successors in title whose administrative offices are at 
151 Buckingham Palace Road,
London, SW1W 9SZ (“PHE”); and

(3) SEFTON COUNCIL whose administrative offices are at [ADDRESS] (“Sefton”); and

(4) OLDHAM COUNCIL whose administrative offices are at[ADDRESS] (“Oldham”); and

(5) DONCASTER COUNCIL whose administrative offices are at [ADDRESS] 
(“Doncaster”).

(6) BRADFORD TEACHING HOSPITALS NHS FOUNDATION TRUST whose 
administrative offices are at [ADDRESS] (“Bradford”); and

(7) WEST LANCASHIRE CLINICAL COMMISSIONING GROUP whose administrative 
offices are at [ADDRESS] (“Skelmersdale”); and

(8) HALTON CLINICAL COMMISSIONING GROUP whose administrative offices are at 
[ADDRESS] (“Halton”)

(9) COPELAND COUNCIL whose administrative offices are at [ADDRESS] (“Copeland”)

(10) NEWCASTLE COUNCIL whose administrative offices are at [ADDRESS] 
(“Newcastle Gateshead”) 

referred to  individually  as  “Party”  or  collectively as  "the  Parties"  as  the  context 
permits.

WHEREAS:

A. PHE and Manchester have agreed to collaborate in a strategic collaborative programme 
known as “Well North” which aims to improve the health and wellbeing of people, their 
families and communities, by making the previously ‘invisible’, ‘visible’ to deliver three 
strategic goals:

 Addressing inequality by improving the health of the poorest, fastest;
 Increasing resilience at individual, household and community levels; and
 Reducing levels of unemployment, a cause and effect of poor health.

B. PHE will participate in and contribute to the Programme as set out in this Agreement  
and now wish, following the endorsement by the Well North Board, to invite Sefton, 
Oldham,  Doncaster, Copeland and Newcastle (on behalf of Newcastle and Gateshead) 
Councils, together with Bradford Teaching Hospitals NHS Foundation Trust, Halton 
Clinical Commissioning Group,  and  West Lancashire Clinical Commissioning Group, to 
participate in the Programme as further collaborators in accordance with this Agreement.  
Manchester will be responsible for placing projects within the geographical locations of 
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Sheffield and Rotherham, putting appropriate agreements in place with contracting 
organisations.

C. Other parties may be invited to participate in the Programme as collaborators in 
accordance with this Agreement, and will be invited to join through accession, subject to 
the endorsement by the Well North Board.  Any new party shall be bound by the terms of 
this Agreement and such other conditions as the Well North Board may specify.

This Agreement sets out the terms under which the Parties will work together for the purpose of 
the Programme.

IT IS AGREED AS FOLLOWS:

DEFINITIONS AND INTERPRETATION
In this Agreement the following terms shall have the following meanings:

“Accountable Body(ies)” means individually or collectively Sefton, Oldham, Doncaster, 
Halton, Skelmersdale, Bradford, Copeland and Newcastle (on behalf of Newcastle and 
Gateshead) as applicable and any other local authority or National Health Service body or 
private limited company who joins the Programme by accession to this Agreement.   

“Accountable Lead” means the leader from an Accountable Body who will appoint a team of 
representatives responsible for delivering the Programme.

“Background Intellectual Property” means any Intellectual Property made avai lable by   
a Party for use in the Programme, in existence at the date of this Agreement or 
Intellectual Property generated by any of the Parties independently of the Programme and 
controlled or owned by that Party or any Intellectual Property which a Party has the 
necessary rights to use and makes available for use by any of the other Parties, for the 
purpose of the Programme.

“Confidential Information” means all information of a confidential nature concerning the 
Programme and disclosed (whether in writing, orally or by any other means and whether 
directly or indirectly) by one party (the “Disclosing Party”) to another party (the “Receiving 
Party”) for use in connection with the Programme, whether before or after the date of this 
Agreement including, without limitation, any information relating to the Disclosing Party's 
products, operations, processes, plans or intentions, laboratory data, other Programme 
data, specifications, Intellectual Property, trade secrets, partnering plans, marketing plans, 
market opportunities and business affairs which is designated as ‘Proprietary’, ‘Confidential’ or 
‘Sensitive’ by the Disclosing Party at the time of disclosure.

“Contract Period” shall mean the period from 1 April 2015 until 31 March 2020 as set out in 
this Agreement for the whole Programme.

“Intellectual Property” means all intellectual and industrial property rights including without 
limitation patents, Trade Mark(s), service marks, registered designs, domain names, 
applications for any of the foregoing, trade and business names, unregistered trademarks 
and service marks, Know-How, copyrights, rights in designs, rights in databases, rights in 
inventions, rights in improvements and rights of the same or similar effect or nature, in any 
part of the world.

“Know-How” means any unpatented technical information (including, without limitation, 
information relating to inventions, discoveries,  concepts, methodologies, models, research, 
development and testing procedures, the results of experiments, tests and trials, 
manufacturing processes, techniques and specifications, quality control data, analyses, reports 
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and submissions) that is not in the public domain.

“Pathfinder” shall mean the geographical area in which an Accountable Body will deliver the 
Well North Programme.

“Milestone” means either of Milestone 1 or Milestone 2.

“Milestone 1” means the progress and supporting written evidence, satisfactory in PHE’s 
reasonable opinion, to be delivered by Manchester to PHE in respect of the Programme 
showing approval by Well North Board of the Pathfinder areas.

“Milestone 2” means the progress and supporting written evidence, satisfactory in PHE’s 
reasonable opinion, to be delivered by Manchester to PHE in respect of the Programme 
showing the first annual report of the Well North Programme.

“Programme” shall mean the overall Well North objectives as approved by the Well North 
Board as expressed in Schedule 2 and as otherwise agreed by the Well North Board.

“Resulting Intellectual Property” shall mean all Intellectual Property r i g h t s  arising 
from and developed as a result of carrying out the Programme by any of the Parties.

“Trade Mark(s)” shall mean the word, mark and logo “Well North” which is or may be registered 
by PHE and any other word or graphic mark used in connection with the Programme, which 
shall include but are not limited to the derivatives ‘Well Sefton’, ‘Well Oldham’, ‘Well Doncaster’, 
‘Well Skelmersdale’, ‘Well Halton’, ‘Well Bradford’, ‘Well Whitehaven’, ‘Well Newcastle 
Gateshead’ and any other party which join by accession, which shall be known as ‘Well 
[Borough name or name advised by the statutory body’. 

“Well North Board” means the group responsible for the overall direction of the Programme.

“Well North Executive” means the group responsible for overseeing day to day operation of   
the Programme.

1 PURPOSE AND SCOPE

1.1 The Parties shall collaborate using reasonable endeavours to achieve the overall 
Programme objectives as agreed by the Well North Board. The Well North Chief Executive 
Officer will be appointed as more fully set out in Clause 2, to provide overall direction to 
the Parties for the Programme.

1.2 Each Accountable Body shall perform (or procure the performance of) the allocated work 
as set out in the Programme.   

1.3 For the purposes of performing the Programme each Accountable Body will provide (or 
procure the provision of) the agreed financial and in kind match contribution and 
adequate facilities; obtain any requisite materials, equipment and personnel; and to carry 
out (or procure the carrying out of) the work diligently as detailed in Schedule 2.

2 MANAGEMENT OF THE PROGRAMME

2.1 The Well North Chief Executive Officer shall establish the Well North Board with overall 
responsibility for strategic oversight of the Programme.  All significant matters relating to 
the Project will be decided upon by the Well North Board which shall also put in place any 
structure to manage the Programme that it agrees are necessary. The role of the Well 
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North Board shall be set out in the terms of reference agreed by the Well North Board. 
PHE shall appoint an ‘Executive Chair’ who will chair both the Well North Board and Well 
North Executive. The role of the Executive Chair shall be agreed by the Well North Board. 
His/her remuneration shall be agreed by the Well North Executive. The duration of the 
Executive Chair appointment and arrangements for replacement will be agreed by the 
Well North Board as set out in the terms of reference.  The Well North Executive Chair will 
abstain from voting on his/her remuneration when determined by the Well North Executive.

2.2 The Well North Board shall establish the Well North Executive, with responsibility for the 
overall operational delivery of the programme. The role of the Well North Executive shall 
be set out in the terms of reference agreed by the Well North Board. 

2.3 The Well North Executive shall comprise the Executive Chair, the Well North Chief 
Executive Officer, one Accountable Lead (on behalf of all Accountable Bodies) and a 
representative of PHE. The Well North Chief Executive Officer may invite representatives 
to attend Well North Executive meetings where advice is required on a particular subject 
matter. Their involvement shall be regulated in accordance with the terms of reference of 
the Well North Executive.

2.4 Each Party to this Agreement is entitled to appoint a member to the Well North Board, 
and shall advise the Chief Executive Officer if they wish to exercise this entitlement. 
There is no expectation that each pathfinder shall appoint to the Board, other than Sefton, 
the incubator pathfinder, whose place on the Board shall be regulated through the terms 
of reference of the Board. All Board papers will be shared with parties to this Agreement. 

2.5 The quorum for a meeting of the Well North Board shall be set out in the terms of 
reference, but at least one must be from Manchester and one from PHE. The quorum of 
the Well North Executive shall be three.

2.6 The Well North Board will each meet at least quarterly at venues to be agreed or at any 
time when reasonably considered necessary at the request of any of the Parties and 
meetings may be conducted using tele or video conferencing.  Meetings shall be 
convened with at least seven (7) days' prior written notice, which notice shall include an 
agenda.  Minutes of the meetings of the Well North Board shall be drafted by Manchester 
and transmitted to the Parties without delay and in any event within fifteen (15) days of 
the meeting.  The minutes shall be considered as accepted by the Parties if, within fifteen 
(15) from receipt, no Party has objected in writing to Manchester.  Manchester will 
prepare progress reports as required by PHE and a draft of each report will be circulated 
to each member of the Well North Board seven (7) days prior to the meeting.

2.7 The Well North Executive will meet at least four times a year and meetings may be 
conducted using tele or video-conferencing. Meetings shall be convened with at least five 
(5) days’ prior notice. Minutes of the meetings of the Well North Executive shall be 
drafted by Manchester and transmitted to the Parties without delay and in any event 
within fifteen (15) days of the meeting. The minutes shall be considered as accepted by 
the Parties if, within fifteen (15) days from receipt, no Party has objected in writing to 
Manchester. Manchester will prepare progress reports as required by PHE. 

2.8 Subject to Clause 2.1, voting arrangements at meetings of both the Well North Board and 
Well North Executive shall be provided for in the terms of reference. Decisions will 
generally be taken by a majority vote except for those decisions set out in the terms of 
reference.  In the event of a tied vote the chair of Well North Board or Well North Executive 
as applicable, shall have the casting vote.
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Management Team

2.9 The Well North Chief Executive Officer will manage the Programme and is accountable to 
Manchester.  The Executive Chair and the Well North Chief Executive Officer shall 
establish a hub team (the “Well North Hub Management Team”) which will be funded 
through the programme budget. The Accountable Lead for each Accountable Body, 
together with the Well North Chief Executive Officer shall agree and manage any specific 
Programme arrangements.  

2.10 Delivery of the work packages and oversight of the day to day running of the 
Programme will be undertaken by the Accountab le  Lead who will be responsible for 
reporting at least annually to the Board.

2.11 The Accountable Lead and the Well North Chief Executive Officer, and/or nominated 
officer, shall meet every month at a venue to be agreed or by video/teleconference.  

3 ADDITION OF NEW PARTIES

3.1 New parties may join the Programme with the agreement of the Well North Board and 
subject to the new party executing the accession agreement attached as Schedule 3 and 
being bound by the applicable terms of this Agreement and such other conditions as the 
Well North Board may specify.

4 WITHDRAWAL

4.1 Any Party (the “Withdrawing Party”) may withdraw from the Programme upon twelve (12) 
months prior written notice to the Well North Board.  Withdrawal by the Withdrawing Party 
will only take place after discussions with the Well North Board and PHE.  Such 
discussions to occur within three (3) months of submission by the Withdrawing Party of 
notice to withdraw, after which the Parties will confirm to the Withdrawing Party the official 
date of withdrawal (“Date of Withdrawal”).

4.2 In the event of withdrawal of a Party, the Well North Board, in collaboration with PHE, will 
make all reasonable attempts to reallocate the obligations of the Withdrawing Party under 
this Agreement to another organisation taking into consideration any financial implications 
and cost recovery.  

4.3 The Withdrawing Party shall not from the date of withdrawal be entitled to recover any of 
its costs incurred in connection with the Programme  and shall, from the date of 
withdrawal, comply with any conditions that may be imposed by the Well North Board and 
continuing obligations under this Agreement.  

5 FUNDING AND FINANCIAL MANAGEMENT

5.1 The Programme shall be funded through contributions from PHE and the Accountable 
Bodies, who are a Party to this Agreement and those who join by accession, in cash and 
in kind.  Additional funding for Well North may be sought by the Well North Management 
Team and Accountable Leads. Any additional funding secured over and above the 
Programme Budget will be dealt with in accordance with a separate funding statement 
agreed by the Well North Board, and may be held outside of the main programme budget. 

5.2 Manchester, shall contribute in-kind resources to help co-ordinate the delivery of the 
Programme, including a contribution towards meeting the costs of evaluation and by 
wavering the research overheads as their contribution in kind.  PHE have agreed to 
provide funding of £9,000,000 to deliver Well North in 10 or more areas in the North of 
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England. PHE shall contribute its funding for Well North to Manchester subject to the 
separate grant award. Subject to Clause 5.3, the named Accountable Bodies and those 
who will subsequently join by accession will be a statutory body located or responsible for 
providing services within the Pathfinder area. Other Pathfinders may be deemed by the 
Well North Board as associate Pathfinders but will not receive any direct funding through 
this Agreement, but may be supported by the Well North Hub Management Team subject 
to availability of resources. 

5.3 In areas where the Well North Board agree to work, and where there is not a statutory 
Accountable Body, Manchester will put an appropriate agreement in place to cover such 
activities. This may lead to the development of a number of smaller contracts for delivery 
of the Well North Hub Management Team. 

5.4 Except for Manchester each Accountable Body has agreed to contribute to the 
Programme match funding of £1,000,000 (one million), which shall comprise a minimum of 
£400,000 in cash and the remaining £600,000 as an in-kind contribution.  The exact 
details of an Accountable Body’s contribution shall be agreed with the Well North Chief 
Executive Officer and reported to the Board. 

5.5 Manchester will hold the budget for the Well North Hub Management Team. The budget 
shall comprise £3,600,000 allocated from the PHE contribution to Well North. The Well 
North Chief Executive Officer is responsible for reporting to the Well North Executive on 
expenditure no less than annually when this agreement is in place, and retrospectively for 
any resource committed prior to it being signed. 

5.6 Following signature of this Agreement, Manchester will transfer to each Accountable Body 
a maximum sum of £200,000 (two hundred thousand) inclusive of any value added tax, as 
the PHE matched funding.  A further maximum sum of £400,000 (four hundred thousand) 
inclusive of any value added tax will be transferred in instalments on dates to be agreed by 
the Well North Executive. Following receipt of a purchase order from Manchester, the 
Accountable Body will invoice the Well North Chief Executive Officer at Manchester as set 
out in Schedule 1.

5.7 Each Accountable Body shall agree with the Well North Chief Executive Officer the 
allocated work, milestones to be achieved and how the contribution from PHE and the 
matched contribution from the Accountable Body will be used (in cash and in kind). The 
financial and in kind contributions shall be set out in Schedule 1 and as otherwise agreed 
by the Well North Executive.  All resources provided by PHE, through Manchester, to the 
Accountable Body, must explicitly be for the delivery of the Well North Programme.  Each 
Accountable Body, commits on signing this Agreement, to assist in the delivery of the Well 
North Programme. Each Accountable Body is responsible for reporting to the Well North 
Executive on expenditure no less than annually, and is accountable for, where applicable, 
its own financial spend and match resource contribution being used to meet the 
deliverables set out in this Agreement, the Programme and as agreed by the Well North 
Executive. The report to the Well North Executive shall include details of expenditure of 
both PHE resources and matched cash and in-kind resource. The Well North Executive 
shall have the right to review, at its reasonable request, each Accountable Body's 
accounts and records that relate to the Programme and shall have the right to take copies 
of such accounts and records.

5.8 Any equipment purchased by a Party using Programme funds shall be owned by that 
Party.

6 INTELLECTUAL PROPERTY

6.1 Any and all Background Intellectual Property is and shall remain, as between the Parties, 
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the exclusive property of the Party making such Background Intellectual Property 
available.  Each Party hereby grants to the other Party a non-exclusive, royalty-free 
licence to use its Background Intellectual Property for the purpose of carrying out the 
Programme and where free and able to do so, to enable the use of the Resulting 
Intellectual Property pursuant to Clause 6.5.

6.2 No Party shall knowingly make Background Intellectual Property available to the other 
Parties, (i) which it does not have the right to make available to that Party or (ii) where it 
does not have the right to grant the licences to use such Background Intellectual 
Property set out in this Agreement or, (iii) where to do so would cause an infringement of 
the rights of a third party.

6.3 Each Party agrees and acknowledges that the Trade Marks shall at all times remain the 
property of PHE.

6.4 All Resulting Intellectual Property shall vest in and be owned by PHE absolutely and the 
other Parties agree to execute (or procure that their employees, students and other 
agents execute) all documents and assignments and do all such things as may be 
necessary to perfect PHE’s title to the Resulting IP or to register PHE as owner of any 
registrable rights therein. In the event that it is or may be possible to obtain any registered 
Intellectual Property rights in any Resulting Intellectual Property, PHE shall have the right 
but not the obligation to file for and maintain the registration of such rights in its own name.

6.5 Notwithstanding the foregoing, PHE agrees to grant to the other Parties a non-
exclusive, royalty-free, perpetual, irrevocable, and worldwide licence to use the 
Resulting IP in order to undertake the Programme and for non-commercial teaching, 
research and development purposes. 

6.6 It is agreed that if the Resulting IP is exploited commercially PHE shall notify the 
Parties of the same and having due regard to all the circumstances, agree in good 
faith fair and reasonable terms regarding additional payments to the Parties reflecting 
their contribution in the form of a royalty or equivalent as appropriate.

6.7 If any Party is or becomes aware of any restrictions or obligations to third parties 
which would limit its ability to grant the licences specified in this Agreement, that Party 
shall promptly notify each other as soon as it becomes aware of such restrictions or 
obligations.

7 PUBLICATIONS 

7.1 In addition to the publication arrangements set out in this Clause 7, the Well North Board 
will agree a publication scheme which will set out the principles for determining the 
process, rights and responsibilities of all parties in respect of material intended for 
external publication or external presentation.  

7.2 Subject to the provisions of Clauses 6 (Intellectual Property) and 8 (Confidentiality) no 
Party shall disclose or publish information or Resulting Intellectual Property for the duration 
of the Programme and for 3 (three) years thereafter without the consent of the Well North 
Board and PHE, such consent, not to be unreasonably withheld or delayed.  Request for 
consent to publish must be submitted together with the material proposed for publication to 
the Well North Board.  If any Party can reasonably demonstrate that such a disclosure 
contains material that would prejudice the value of any Background Intellectual Property 
and/or Resulting Intellectual Property, that Party shall inform the Well North Chief 
Executive Officer in writing within twenty eight (28) days of that Party receiving a copy of 
the proposed publication and in that event the disclosure shall be amended so as to meet 
the objections of that Party.
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7.3 Where in the opinion of the Well North Board a proposed publication contains patentable 
or commercially sensitive subject matter which needs protection then the Party proposing 
to publish may be requested to refrain from doing so for a maximum of eighteen (18) 
months in order to allow for application for patent protection in the name and at the cost 
of PHE.

7.4 A copy of the final manuscript of all research publications that relate to the 
Programme must be deposited into PubMed Central (or UK PubMed Central) upon 
acceptance for publication, to be made freely available as soon as possible and in any 
event no later than six (6) months after the journal publisher’s official date of final 
publication.

8 CONFIDENTIALITY

8.1 In the course of this Agreement, it is anticipated that each Party will r ece i ve  and  
learn Confidential Information f rom and  about the other Parties. The Receiving Party 
shall keep confidential this Confidential Information, and only disclose or use such 
Confidential Information where specifically authorised in writing by the Disclosing Party 
or as may be necessary in connection with the performance of the Programme under 
this Agreement, or as may be required by law or regulatory authorities.

8.2 Information shall not be considered Confidential Information and the restrictions in 
Clause 8.1 above shall not apply to disclosed information that:

8.2.1 was known by the Receiving Party at the time of disclosure to it by the 
Disclosing Party, or that according to written proof is independently developed or 
discovered by the Receiving Party, after disclosure by the Disclosing Party, without the 
aid, application or use of any item of the Disclosing Party’s Confidential Information, as 
evidenced by written records;

8.2.2 is now, or subsequently becomes, through no act or failure to act on the part 
of the Receiving Party, generally known or available;

8.2.3 is disclosed to the Receiving Party by a third party authorised to disclose 
it;

8.2.4 is required by law or by court or administrative order to be disclosed; 
provided, that the Receiving Party shall have first given prompt notice to the 
Disclosing Party of such required disclosure. 

8.2.5 is independently developed by an employee of the Receiving Party who 
has not had access to any of the Confidential Information disclosed to the 
Receiving Party by the Disclosing Party.

8.3 If any Party receives a request under the Freedom of Information Act 2000 to disclose 
any Confidential Information, it will notify and consult with the other Parties. The 
other Parties will respond within five working (5) days after receiving notice if the notice 
requests assistance in determining whether or not an exemption in that Act applies.

8.4 The provisions of this Clause 8 shall survive for a period of five (5) years from the 
date of any expiration or termination of this Agreement, however caused.

9 TERM AND TERMINATION

9.1 This Agreement shall have effect from 1 April 2015 and shall continue in effect for the 
full duration of the Contract Period unless terminated in accordance with this Clause 9.
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9.2 Where a Party is in material breach of this Agreement and, in the case of a breach that 
is capable of being remedied has not remedied or taken such steps as are reasonable 
in the circumstances to begin to remedy it within thirty (30) days of receiving written 
notice of such breach, the other Parties shall, subject to the consent of PHE, be 
entitled to terminate the defaulting Party’s involvement in the Programme by giving not 
less than thirty (30) days’ notice in writing. 

9.3 In the event that it is agreed by all the Parties that there is no longer valid reasons for 
continuing with the Programme the Well North Board and PHE may decide by unanimous 
vote to terminate this Agreement by sending notice of termination in writing to all the 
Parties to that effect.

10 LIMITATION OF LIABILITY

10.1 Subject to Clause 6.2, 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 Programme, or the content or use of any materials, works or information provided 
in connection with the Programme, will not constitute or result in infringement of third-
party rights.

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

10.3 The Parties undertake to make no claim in connection with this Agreement or its subject 
matter against any employees, students, agents or appointees of the other Parties 
(apart from claims based on gross negligence, fraud, and/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.

10.4 The liability of any Party for any breach of this Agreement, or arising in any other way 
out of the subject-matter of this Agreement, will not extend to loss of business or 
profit, loss of turnover, income, revenue, goodwill, opportunity, and loss of savings or 
anticipated savings or to any indirect, incidental, and/or consequential damages or 
losses no matter how arising, whether by breach or by negligence and whether in 
contract, tort, breach of statutory duty or otherwise, even if one Party has advised the 
other Party(s) of the possibility of those losses and/or if they were within the 
contemplation of such Party.

10.5 Subject to the provisions of Clause 10.6 below, the maximum liability of any Party 
under or otherwise in connection with this Agreement or its subject matter shall not 
exceed £ 2 0 0 , 0 0 0  ( t w o  h u n d r e d  t h o u s a n d )  for any claim or series of 
claims and no matter how arising, whether by breach or by negligence and 
whether in contract, tort, breach of statutory duty or otherwise.

10.6 Subject to the provisions of Clause 10.7 below, PHE accepts no liability for any 
consequences, whether direct or indirect, that may come about from the use, or 
withdrawal, of the funding from PHE. 

10.7 Nothing in this Agreement limits or excludes any Party’s liability for:

  10.7.1 death or personal injury resulting from negligence; or
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  10.7.2 any fraud or for any sort of other liability which, by law, cannot be limited 
or excluded.

10.8 If any sub-clause of this Clause 10 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 10.

11 FORCE MAJEURE

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

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

12 NO PARTNERSHIP

12.1 Nothing in this Agreement shall create or be deemed to create a partnership (within the 
meaning of the Partnership Act 1890) or to have created the relationship of principal and 
agent, a Partnership or any other legal entity between the Parties other than as specifically 
set out herein.

13 DISPUTE RESOLUTION

13.1 The Parties shall use good faith efforts to resolve any dispute, claim or proceeding arising 
out of or relating to this Agreement via the Well North Board.  In the event that any 
disputes cannot be resolved at this level then the senior executives of the relevant Parties 
who have authority to settle the same shall use good faith efforts to resolve the same.  

13.2 If the matter is not resolved through negotiation, it shall be settled as agreed by the Well 
North Board by mediation in accordance with the Centre for Dispute Resolution ("CEDR") 
Model Mediation Procedure (the "Model Procedure").  To initiate mediation a Party must 
give notice in writing to the other Parties to the dispute requesting mediation pursuant to 
the Model Procedure.  A copy of the request shall also be sent to CEDR.  The mediation 
shall be before a single, jointly agreed upon, mediator.

13.3 If the Well North Board is unable to select a mutually agreeable mediator or cannot agree 
on the forum in which any dispute is to be held within 60 days of a dispute being notified to 
the Well North Board or if the mediation is not successful, then either of the Parties to the 
dispute may initiate legal proceedings under English law at the courts or England and 
Wales.

14 ENTIRE AGREEMENT

14.1 This Agreement and its Schedules are incorporated into and form part of this Agreement 
and constitutes the entire Agreement between the Parties with regard to the Programme.  
Any variation to this Agreement shall be in writing and signed by authorised signatories 
for all Parties.  
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15 NOTICES

15.1 Any notice to be given under this Agreement must be in writing, may be delivered to 
the other party by any of the methods set out in the left hand column below, and will be 
deemed to be received on the corresponding day set out in the right hand column:

Method of service Deemed day of receipt
By hand or courier the day of delivery
By pre-paid first class post the second business day after posting
By registered mail on signature

Notices shall be addressed to:

For MANCHESTER: Director of Research & Business Engagement Support Services, 2nd Floor Christie 
Building with a copy to  Dr Arpana Verma, Division of Population Health, Health Sciences Research & 
Primary Care, Room 2.523 Stopford Building.

For PHE: [FILL OUT];

For SEFTON: [FILL OUT];

For OLDHAM: [FILL OUT];

For DONCASTER: [FILL OUT].

For HALTON: [FILL OUT]

For WEST LANCASHIRE: [FILL OUT]

For BRADFORD: [FILL OUT]

For COPELAND: [FILL OUT]

For NEWCASTLE: [FILL OUT]

16 GENERAL

16.1 No Party shall use the name of the other in any press release or product advertising, or for 
any other commercial purpose, without the prior written consent of the other; provided, 
however, that publication of appropriate details of the collaboration in regulatory and 
statutory reporting shall not be considered a breach of this Agreement.

16.2 This Agreement shall not be assigned by any Party without the prior written consent of 
the other Parties hereto.

16.3 The descriptive headings of this Agreement are for convenience only and shall not 
affect the meaning or construction of any of the provisions of this Agreement. The 
failure of any Party to enforce any provision of this Agreement shall not be construed as 
a waiver or limitation of that Party’s subsequent rights to enforce and compel strict 
compliance with every provision of this Agreement. To the extent any provision of this 
Agreement or the application thereof is found by a proper authority to be invalid or 
unenforceable, it shall be considered deleted here from, and the remainder of this 
Agreement shall continue in full force and effect.

16.4 This Agreement and all terms, provisions and conditions of the Programme and all 
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questions of construction, validity and performance under this Agreement shall be 
governed by the law of England and Wales and shall, subject to Clause 13, be subject to 
the exclusive jurisdiction of the courts of England and Wales.

16.5 This Agreement may be executed in any number of counterparts, each of which 
when executed (and delivered) will constitute an original of this Agreement, but all 
counterparts will together constitute the same agreement. No counterpart will be 
effective until each Party has executed at least one counterpart.

IN WITNESS WHEREOF, the Parties have executed this Agreement by their duly authorised 
officers as of the date first above written.

For and on behalf of THE UNIVERSITY OF MANCHESTER

Name Position Date

For and on behalf of PUBLIC HEALTH ENGLAND

Name Position Date

For and on behalf of SEFTON COUNCIL

Name Position Date

For and on behalf of OLDHAM COUNCIL

Name Position Date

For and on behalf of DONCASTER COUNCIL

Name Position Date

For and on behalf of HALTON CLINICAL COMMISSIONING GROUP
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Name Position Date

For and on behalf of WEST LANCASHIRE CLINICAL COMMISSIONING GROUP 

Name Position Date

For and on behalf of BRADFORD TEACHING HOSPITALS NHS FOUNDATION TRUST 

Name Position Date

For and on behalf of COPELAND COUNCIL 

Name Position Date

For and on behalf of NEWCASTLE COUNCIL 

Name Position Date
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Schedule 1 – Payment Schedule 

Summary 
Totals PHE Contribution Accountable Body Contribution PHE Funding 

Paid To Date

Sefton 
£1,000,000

(£600,000 cash / 
£400,000 Hub)

£1,000,000
(£400,000 cash / 

£600,000 in kind)

£0

Oldham
 

£1,000,000
(£600,000 cash / 

£400,000 Hub)

£1,000,000
(£400,000 cash / 

£600,000 in kind)

£0

Doncaster £1,000,000
(£600,000 cash / 

£400,000 Hub)

£1,000,000
(£400,000 cash / 

£600,000 in kind)

£0

 Bradford £1,000,000
(£600,000 cash / 

£400,000 Hub)

£1,000,000
(£400,000 cash / 

£600,000 in kind)

£0

Skelmersdale £1,000,000
(£600,000 cash / 

£400,000 Hub)

£1,000,000
(£400,000 cash / 

£600,000 in kind)

£0

Halton £1,000,000
(£600,000 cash / 

£400,000 Hub)

£1,000,000
(£400,000 cash / 

£600,000 in kind)

£0

Copeland £1,000,000
(£600,000 cash / 

£400,000 Hub)

£1,000,000
(£400,000 cash / 

£600,000 in kind)

£0

Newcastle £1,000,000
(£600,000 cash / 

£400,000 Hub)

£1,000,000
(£400,000 cash / 

£600,000 in kind)

£0

Each Accountable Body shall invoice Manchester within 30 days of achieving the 
milestone to a satisfactory standard in accordance with the Clause 5.6.  

The invoices and statements should be sent to: 

Central Finance Payables Office, Room G002
John Owen Building
University of Manchester
Oxford Road
Manchester M13 9PT

quoting the purchase order number to be supplied.  

With a copy to:

Sam Tunney, Well North Chief Executive, School of Health Sciences, Room 2.547 
Stopford Building, The University of Manchester, Oxford Road, Manchester, M13 9PL.
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Schedule 2 – Well North Programme

Funding Trigger Release Payment amount
Upon completion of a two day workshop and 
development of an Action Plan

£200,000

By consideration of Pathfinder that significant 
progress, as agreed by the Well North 
Executive Group, has been made on Action 
Plan

£200,000

By consideration of Pathfinder that significant 
progress, as agreed by the Well North 
Executive Group, has been made on Action 
Plan

£200,000
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Schedule 3 – Accession Agreement For A New Party

THIS Accession Agreement is dated the day of 20[…]
BETWEEN:
(1) THE PARTIES OF WELL NORTH (the “Existing Parties”)
(2) […] (the “New Party”)
WHEREAS:
(A) The Existing Parties are parties to the Agreement for the Well North Programme 

dated [(insert date)], whether as original signatories or pursuant to subsequent 
joining agreements.

(B) The New Party’s application for joining the Well North Programme has been 
approved, and the New Party is admitted as a Party of Well North on the terms 
and conditions of this Agreement.

IT IS AGREED as follows:
1. Words and expressions used in this Accession Agreement shall, unless the 

context expressly requires otherwise, have the meaning given to them in, and 
be interpreted in accordance with, the Agreement for the Well North 
Programme. In addition, the following words and expressions shall have the 
following meanings:

(a)“Agreement for the Well North Programme” means the agreement referred to 
in recital (A), as subsequently amended or supplemented in accordance with 
its terms; and

(b)“Effective Date” means [(insert date of admission)].
2. In consideration of the Existing Parties accepting the New Party as to the Well 

North Programme and the New Party accepting the rights and obligations of the 
Agreement for the Well North Programme, the New Party confirms that it has 
been supplied with a copy of the Agreement for the Well North Programme and 
any amendments thereof and agreed to make the appropriate contribution as 
agreed with the Well North Chief Executive Officer. The New Party and each of 
the Existing Parties undertake with each other that, subject to the terms of this 
Agreement, from the Effective Date they shall observe, perform and are  bound 
by the provisions of the Agreement for the Well North Programme as though the 
New Party were an original party to the Agreement for the Well North 
Programme. Without prejudice to the generality of paragraph 2:
(a) each of the Existing Parties shall be entitled to enforce the terms of the 

Agreement for the Well North Programme against the New Party with effect 
from the Effective Date; and

(b) the New Party shall be entitled to enforce the terms of the Agreement for the 
Well North Programme against each of the Parties with effect from the 
Effective Date.

3. For the purposes of Clause 15 of the Agreement for the Well North Programme:
(a) the New Party’s address for service is [(insert address)]; and
(b) the New Party’s authorised contact is [(insert name)].
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4. The New Party will confirm with the Well North Chief Executive if they intend to 
exercise the entitlement to a place on the Well North Board 

5. The New Party will agree with the Well North Chief Executive the contribution in 
cash and in kind they will make to the Well North Programme and the PHE 
funding they will receive.

6. This Accession Agreement and any disputes or claims arising out of or in 
connection with its subject matter or formation (including non-contractual 
disputes or claims) shall be governed in accordance with Clause 10 of the 
Agreement for the Well North Programme.

IN WITNESS whereof this Accession Agreement was executed on the date and year 
stated above

SIGNED for and on behalf of the NEW PARTY by [(insert name)]:

Signature:

SIGNED for and on behalf of the EXISTING PARTIES by [(insert name)] 

Signature on behalf of The University of Manchester:

Name

Title

Signature on behalf of Public Health England:

Name

Title

Signature on behalf of Sefton Council:

Name

Title

Signature on behalf of Oldham Council:

Name

Title

Signature on behalf of Doncaster Council:

Name

Title
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Signature on behalf of Halton Clinical Commissioning Group 

Name

Title

Signature on behalf of West Lancashire Clinical Commissioning Group 

Name 

Title

Signature on behalf of Bradford Teaching Hospitals NHS Trust Foundation 

Name

Title 

Signature on behalf of Copeland Council 

Name 

Title

Signature on behalf of Newcastle Council 

Name 

Title


