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BOARD OF DIRECTORS 
Friday 29 November 2019 

Derby Suite, Foundation Building, University of Liverpool 
 

MINUTES 
 

Chair Dr Neil Goodwin NG LHP 

Partners Prof Zarko Alfirevic ZA University of Liverpool 

Seth Crofts CA Associate Dean for Research & Innovation, 
Edge Hill University 

Dr Cecil Kullu CKu Merseycare NHS FT 

Professor David Lalloo DL Director, Liverpool School of Tropical 
Medicine (LSTM) 

Jan Ross JR Director of Operations & Strategy, The 
Walton Centre NHSFT 

Louise Shepherd LS CEO, Alder Hey Children’s Hospital (ACH) 
NHS FT  

Jane Tomkinson JT CEO, Liverpool Heart & Chest (LHCH) 
NHSFT 

In 
attendance 

Dr Dawn Lawson DL CEO, LHP 

Roger Bickerstaff RB UoL Finance Dept., LHP Company 
Secretary 

Dr Mark Jackson MJ Director of Delivery and Performance, LHP 

Dr Rachel Joynes RJ Director of Research Infrastructure and 
Education, LHP 

Caroline Keating CK Director of Corporate Services, LHP 

Dr Liz Mear  CEO, Innovation Agency 

Guests Professor William Hope WH Antimicrobial Pharmacodynamics and 
Therapeutics, Department of Molecular and 
Clinical Pharmacology, University of 
Liverpool 

Elizabeth Collins EC Programme Director, Infection, LHP 
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DECISIONS MADE 
 
• The draft Communications Strategy would be submitted to the next meeting in January 2020 
• A Task & Finish Group to be set up to look at the learning from the unsuccessful application to 

be a Patient Recruitment Centre 
• Recommendations regarding hosting arrangements to be submitted to the Board for approval 

in January 2020 
• Statutory Accounts approved, subject to final wording regarding going concern’ 
• Management Accounts approved to end October 2019  
 
Ref Item Action 

PRELIMINARY BUSINESS 

1. Apologies for Absence  

Received from Liz Bishop (Clatterbridge Cancer Centre); Hayley Citrine 
(Walton Centre); Raphaela Kane (Liverpool John Moores University); 
Louise Kenny (University of Liverpool); Jan Ledward (Liverpool CCG); 
Tony Marson (LHP); Joe Rafferty (MerseyCare); Kathryn Thomson 
(Liverpool Women’s); Steve Warburton (Liverpool University Hospitals)  

 

2. Declarations of Interest  

JTomkinson – CEO, LHCH – Item 8 (Hosting Update)  

3. Minutes of the Previous Meeting (16 September 2019)  

Minutes from the last meeting were APPROVED as a correct record. 
 
The Action Log was reviewed and noted.  
 
Matters Arising 
• Communications Review – Update:  The review will support the 

development of LHP’s communications strategy in conjunction with 
internal and external stakeholders, including the Comms Leads of 
LHP’s partner organisations.   
 
The Board NOTED the update and agreed to receive the draft 
Communications Strategy at its meeting in January 2020. 

 
 
 
 
 
 
 
 
 
 

CK 

4. Chief Executive's Report  

DL highlighted the following key points:  
 
• LHP moving from ‘reset’ to delivery:  LHP was actively planning 

and managing programme delivery and also submitting bids for 
research and informatics infrastructure. There were still significant 
challenges across the whole system to tackle historical poor 
research activity but with SPARK now ‘live’ following its successful 
launch in October, this presented increased opportunities to change 
processes 
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Ref Item Action 
• National Institute for Health Research (NIHR) Patient 

Recruitment Centre (PRC) Application:  although unsuccessful, 
largely due to not having a track record, the outlook for addressing 
this was increasingly positive as LHP continued to work 
collaboratively as defined in LHP’s Organisational Strategy (c.f. Item 
5 below).   

• IQVIA/Northern Prime Site Initiative:  the aim was for Liverpool 
and the wider NW Coast CRN region to be included in the second 
phase of this initiative in six months’ time; a response was awaited.  

 
LS asked whether there would be an opportunity to reflect on the PRC 
application and take forward the learning, including assessing the risk of 
submitting aspirational bids.  It was suggested that a task & finish group 
could be set up to address this.  
 
The Board NOTED the CEO's report. 

 
 
 
 
 
 
 
 
 
 

MJ 

STRATEGIC CONTEXT AND DEVELOPMENT 

5. 
 

LHP Organisational Strategy  

MJ presented the draft Strategy to the Board and advised that all 
partner organisations would be asked for their input prior to the final 
version being submitted to the Board for final approval in January 2020. 
 
The Board discussed the Strategy and raised the following points: 
 
• Further development with Innovation:  LM welcomed the IA’s 

involvement and asked for the work to be scheduled as a priority.   
LS agreed that a session with the relevant teams would be helpful.  

• 20% of 20% (research time) campaign: it was agreed this was 
important to increase research capacity and capability, but would 
need to be carefully introduced due to operational pressures.  

 
The Board SUPPORTED the development of the strategy 

 
MJ 

 
 
 
 
 

RJ 
 
 

 
 

 

6. AHSC Application – Update  

NG advised the Board that the timing for this application was not ideal in 
LHP’s evolution and, therefore, was not guaranteed to be successful.  
However, an application would reinforce LHP’s assertion that Liverpool 
and the wider region was positively developing inter-organisational 
working and its reputation. 
 
RJ presented a summary of the application which built upon LHP’s 
strategy, approach and ambition.  It would contain three examples of 
translating findings from research into health benefits, showing how the 
AHSC would act as a system leader for innovation and good practice.   
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Ref Item Action 
 
The Board raised the following points: 
 
• Published metrics to assess the ASHC’s excellence in research, 

health education and patient care:  these metrics had not changed 
since 2008 although wider health determinants had been brought in.  
Local strength in engineering, computer science and public health 
gives the application a wider potential remit to include.  Metrics from 
all partner organisations would be used in the bid and, combined, 
were seen as stronger than a year ago 

• Clinical Research Facilities (CRF): these would be identified as 
part of the existing infrastructure across the partnership.  SPARK 
would also be included, demonstrating how this was addressing 
some of the challenges 

• Associated organisations:  aligning entities such as the CRN and 
ARC to the AHSC vision was critical and discussions were underway 
to effect this.  

 
The Board received a presentation on the AHSC Designation summary 
metrics and noted the improvements since the last submission, 
including how metrics would be presented differently.  
 
RJ highlighted some of the key strengths and challenges in the metrics 
in Research, Education and Clinical Quality.  She advised the Board 
that the overarching message would be of LHP Partners driving change 
across the City.   
 
The Board noted that the application was confidential and should not be 
circulated wider at this stage but comments were welcome as soon as 
possible.  NG advised that a meeting had been scheduled the following 
week to take the final decision whether to apply.  At this stage, the 
assumption was that an application would be submitted by 11 
December 2019.  
 
The Board NOTED the presentation and AGREED to support an 
application. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

ALL 
 

RJ 

7. Biomedical Research Centre (BRC) Status - Update  

The Board welcomed the key points in WH’s presentation on progress 
to date, including the internal launch within the University of Liverpool of 
the Centre of Excellence in Infectious Diseases Research (CEIDR), the 
shadow structure for the BRC, and key posts advertised.  WH advised 
the Board of the plans for the next 18 months with the narrative being 
focussed on Antimicrobial Resistance (AMR) in its broadest sense i.e. it 
will include prevention in the use of antibiotics, to fully exploit Liverpool’s 
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Ref Item Action 
strength in global-local interplay.  Although largely a research agenda, 
the civic element would ensure pull through into services with the right 
drug, at the right dose, for the right person.  The aim was ultimately for a 
new national centre to be developed for the treatment of patients with 
MDR/XDR infections. 
 
The Board raised the following points: 
 
• CEIDR ‘relaunched’:  the aim was to expand the existing structure 

with academic leadership in place.  It was suggested that a 
trajectory demonstrating the partnership work that now underpins 
the BRC would be helpful 

• A whole ‘Liverpool’ BRC Bid:  identification of assets in the City 
would complement the bid.  LHP’s support in this and the overall 
governance was suggested.  Details of these would be included in 
the update to the Board in January 

• Patient recruitment numbers – it was crucial that the issue of low 
numbers was addressed.  It was noted that the role of the Clinical 
Research Network (CRN) was critical and that partner engagement 
with the CRN workshop in February 2020 would be helpful.  It was 
also suggested that all partners should complete the CRN Survey 
recently circulated.  

 
The Board supported stakeholder engagement through a series of town 
hall-style meetings.   
 
The Board NOTED the progress made. 

 
 
 
 
 
 
 
 

WH 
 
 
 

WH 
 
 
 
 
 

ALL 
 
 
 

GOVERNANCE AND ORGANISATIONAL DEVELOPMENT 

8. Governance Committee Minutes (14 November 2019)  

The Board noted the minutes and discussed the following items, 
submitted to the Governance Committee earlier in November: 
 
• Governance Review – Update 
• Hosting Update 

The Board discussed the update with JT expressing some concern 
of the financial implications i.e. on-going VAT costs arising from the 
delay to the transfer of the hosting arrangements.  In response to a 
query regarding the issues that needed to be addressed, CK 
confirmed that these were in relation to the detail of the governance 
arrangements including the wider implications arising from the 
proposed change in LHP’s ownership.  
 
The Board NOTED the updates and agreed to receive final 

 
 
 
 
 
 
 
 
 
 
 
 

CK 
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Ref Item Action 
recommendations at its meeting in January.  

9. Performance   

LHP Performance Dashboard 
MJ advised that performance reviews had been scheduled with all 
programme leads, the outputs of which would inform the further 
development of the dashboard.   
 
The Board was advised of the latest position regarding potential new 
members and discussed some areas of concern, including CRN 
performance which was considered to require urgent attention.   
 
The Board was advised of a system failure with collecting reputational 
data.  This had now been rectified. 
 
The Board NOTED the dashboard and the progress made. 

 

10. Finance   

The Board received the following documents: 
 
• Statutory Accounts for year ending 31 March 2019 

RB advised that finalising of the accounts was subject to the wording 
in relation to going concern which would be agreed with the external 
auditors.  It was agreed that the wording would be circulated to the 
Board for final approval, enabling the final accounts to be signed off 
and submitted.  

 
The accounts for the remaining period i.e. to end January 2020 
would be submitted to the Board for approval in March.  

 
• Management Accounts to end October 2019 

RB highlighted the key points of the accounts, concluding that they 
showed LHP to be in a healthy position. 
 
JT requested that LHP partners confirm their agreement in writing to 
the commitment to a 5 year membership.  This would likely involve a 
change to the Members Agreement. 

 
The Board APPROVED both sets of accounts 

 
 
 
 
 

RB 
 
 
 

RB 
 
 
 
 
 
 
 

CK 

CONCLUDING BUSINESS 

11. Any Other Business  

On behalf of the Board, NG thanked JT for supporting LHP through her 
chairmanship of the Governance Committee which was much 
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Ref Item Action 
appreciated.  Due to the conflict of interest regarding the change in 
hosting arrangements, JT would be stepping down from this role and 
expressions of interest would be sought from partners before Christmas. 

 
NG 

12. Items for the Strategic Risk Register  

There were no items identified.  

13. Date and Time of Next Meeting   

Friday 31 January 2020 – 1 – 3pm, Derby Suite, Foundation Building, 
University of Liverpool 
 
NB: Board dates for 2020 are under review; new dates will be 
circulated in due course 

 

 
  
 e:   info@liverpoolhealthpartners.org.uk 
 t:   +44 (0)151 482 9388 
 w:  www.liverpoolhealthpartners.org.uk 

@LivHPartners 

mailto:info@liverpoolhealthpartners.org.uk
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	1. DEFINITIONS AND INTERPRETATION
	1.1 In this Agreement unless the context otherwise requires the following words and expressions will have the following meanings:
	1.2 References to Recitals, Clauses and Schedules are, unless otherwise stated, references to recitals, Clauses and schedules in and to this Agreement.
	1.3 References to this Agreement include its Schedules, and the Schedules will have effect as if set out in full in the body of this Agreement.
	1.4 Words denoting the singular include the plural and vice versa; words denoting the masculine gender include the feminine gender; words denoting persons include bodies corporate and unincorporated associations and partnerships.
	1.5 The headings to the Clauses and Schedules will not affect their interpretation.
	1.6 Reference to any statute or statutory provision will be deemed to include any instrument, order, regulation or direction made or issued under it and will be construed so as to include a reference to the same as it may have been, or may from time t...
	1.7 Except to the extent that the context otherwise requires in this Agreement, any reference to any other agreement or document is a reference to the relevant agreement or document, as the case may be, as from time to time amended, supplemented, nova...
	1.8 Any document in the “approved form” means a document in a form approved by (and for the purpose of identification signed or initialled by or on behalf of) the Parties.
	1.9 Where the words “include(s)”, “including” or “in particular” are used in this Agreement they are deemed to have the words “without limitation” following them if such words are not expressly included.
	1.10 Where the context requires, the use of the words “other” and “otherwise” are illustrative and will not limit the sense of the words preceding them.

	2. TRANSFER OF ASSETS
	2.1 In consideration of payment by LHCH of £1 to LHPL (receipt of which LHPL hereby acknowledges), LHPL agrees to transfer to LHCH with a view to carrying on the Business as a going concern will purchase with effect from Completion:
	2.1.1 the Corporate Records; and
	2.1.2 the Assets.

	2.2 Within two months following Completion, LHPL agrees to transfer to LHCH any cash balance resulting from settlement of debtor/creditor balances and Book Debts as at 31 January 2020.
	2.3 For the avoidance of any doubt, there will be excluded from the transfer provided for by this Agreement all assets, rights and other interests that are not listed in Clause 2.1, including but not limited to:
	2.3.1 the trade and other debts and amounts owing to LHPL as at the Completion Date in respect of goods or services supplied by LHPL in the course of carrying on the Business (whether or not invoiced) prior to the Completion Date; and
	2.3.2 Book Debts;
	2.3.3 Excluded Liabilities;
	2.3.4 Contracts;
	2.3.5 Business Intellectual Property Rights; and
	2.3.6 Leases relating to the Business.


	3. COMPLETION
	3.1 Completion will take place on the Completion Date. At Completion the Parties perform their respective obligations in Schedule 1 (or waive such obligations in writing, signed by a duly authorised representative of each of the Parties).

	4. APPORTIONMENTS
	4.1 All periodical charges related to the Transferring Assets (whether monetary or otherwise) which cannot be attributed to a specific time, through lack of metering or other recording, will be apportioned on a time basis so that such part of the rele...
	4.2  All money or other items belonging to LHCH which are received by LHPL on or after the date of Completion in connection with the Business will be held in trust for LHCH and will be paid promptly to LHCH and, in any event, within ten (10) Business ...
	4.3 All money or other items belonging to LHPL which are received by LHCH on or after the date of Completion in connection with those parts of LHPL which are not transferring to LHCH in accordance with this Agreement will be held in trust for LHPL and...

	5. LIABILITY
	5.1 Without prejudice to the other indemnities in this Agreement, LHPL shall indemnify LHCH and keep LHCH indemnified in full against any liability, debt or other obligation of LHPL (whether accrued, absolute, contingent, known or unknown) for anythin...
	5.1.1 indemnify LHCH against all Losses suffered or incurred by LHCH, including (but not limited to) the Excluded Liabilities, arising out of or in connection with any such thing; and
	5.1.2 perform any such obligation falling due for performance or which should have been performed before the Completion Date, including (but not limited to) the Excluded Liabilities.

	5.2 Without prejudice to the indemnities in this Agreement, LHCH shall assume responsibility for and indemnify LHPL and keep LHPL indemnified in full against all Losses suffered or incurred by LHPL in relation to the Business or the Assets on and afte...
	5.3 Clause 5.1 does not apply to, or in respect of any liability, debt or other obligation arising out of, the premises.

	6. CONFIDENTIALITY AND DATA PROTECTION
	6.1 Unless agreed otherwise by the Parties, each of the Parties agrees that it will not disclose, and will ensure that their staff do not disclose to any person other than a person authorised by the relevant Party or Parties, any information of a conf...
	6.2 Nothing in this Clause 6 will prevent LHCH from complying with its duties under the Freedom of Information Act 2000 as amended from time to time.
	6.3 The Parties will at all times work co-operatively together in relation to the use of personal data (as defined in the Data Protection Legislation) and will comply with the requirements of the Data Protection Legislation, including ensuring that ap...
	6.4 Neither Party is required to keep confidential or to restrict its use of information:
	6.4.1 that is or becomes public knowledge other than as a direct or indirect result of being disclosed in breach of this Agreement;
	6.4.2 that the Parties agree in writing is not confidential;
	6.4.3 that has been lawfully disclosed to the relevant Party by a third party and that it has acquired free from any obligation of confidence to any other person; or
	6.4.4 to the extent that the disclosure is required:
	(a) by law; or
	(b) by a regulatory body or tax authority; or
	(c) to make any filing with, or obtain any authorisation from, a regulatory body or tax authority,

	but will use reasonable endeavours to consult the other Party and to take into account any reasonable requests the other Party may have in relation to the disclosure before making it (to the extent that it is lawfully able to do so).


	7. NOTICES
	7.1 A notice given under this Agreement:
	7.1.1 will be in writing in the English language;
	7.1.2 will be sent for the attention of the person, and to the address or email address given in this Clause 7.1 (or such other address, email address or person as the relevant Party may notify to the other Party); and
	7.1.3 will be:
	(a) delivered by hand personally to the address identified in Clause 7.2 or left in a letter box or other appropriate place for the receipt of letters at that address; or
	(b) sent by pre-paid first-class post or recorded delivery; or
	(c) sent by email.


	7.2 The addresses for service of notices are:
	7.2.1 For LHPL:
	University of Liverpool Foundation Building, 765 Brownlow Hill, Liverpool, L69 7ZX
	7.2.2 For LHCH:

	Merseyside, Thomas Drive, Liverpool, L14 3PE
	7.2.3 The email addresses for notices are:
	For LHPL emails must be sent to: [ ]
	For LHCH emails must be sent to: [ ]

	7.3 A notice is deemed to have been received:
	7.3.1 if delivered personally, at the time of delivery; or
	7.3.2 in the case of pre-paid first class post, recorded delivery or registered post, forty-eight (48) hours from the date of posting; or
	7.3.3 in the case of email, at the time of transmission, and
	7.3.4 if deemed receipt of a notice under the previous paragraphs of this Clause 7.3 is not within business hours (meaning prior to 5.30 pm on a Business Day), then it will be deemed to have been received at 9.00 am on the next Business Day.

	7.4 To prove service, it is sufficient to prove that the notice was transmitted by email to the email address of the Party or, in the case of post, that the envelope containing the notice was properly addressed and posted.
	7.5 Where notice is given by email, a copy of the notice will also be sent by either pre-paid first class post, recorded delivery or registered post.

	8. dispute resolution
	8.1 If any dispute arises out of or in connection with this Agreement, the Parties will first attempt to settle it by either of them making a written negotiation offer to the other, and during the fifteen (15) Business Days following receipt of such o...
	8.1.1 for the first ten (10) of such Business Days, by one of its senior managers who has not had any direct day-to-day involvement in the matter and who has authority to settle the dispute; and
	8.1.2 for the last five (5) of such Business Days, by its Chief Executive, Deputy Chief Executive or a director or a board member who has delegated authority to settle the dispute.

	8.2 If the Parties are unable to settle the dispute by negotiation, they will within five (5) Business Days after the end of the Negotiation Period submit the dispute to mediation by the Centre for Effective Dispute Resolution (“CEDR”) under the Model...
	8.3 During the mediation phase and in advance of the mediation session, each Party to the dispute must submit to the mediator within five (5) Business Days of the mediator’s request a signed position statement describing the precise points on which th...

	9. GENERAL
	9.1 Each Party will (at its own expense) promptly execute and deliver all such documents and do all such things as the other Parties may from time to time reasonably require for the purpose of giving full effect to the provisions of this Agreement.
	9.2 Save as otherwise set out in this Agreement, the rights, benefits and obligations of the Parties under this Agreement may not be assigned, transferred, charged or otherwise disposed of in whole or in part (nor will any Party enter into any commitm...
	9.3 The rights and obligations of the Parties under this Agreement will continue for the benefit of and will be binding on their respective successors in title and permitted transferees and assigns.
	9.4 No purported amendment or variation to this Agreement or any provision of this Agreement will be effective unless it is in writing and duly signed by or on behalf of each of the Parties and expressed to be such a variation.
	9.5 The failure to exercise or delay in exercising a right or remedy provided to a Party under this Agreement will not constitute a waiver of that right or remedy, and no waiver by any Party of any breach of this Agreement will constitute a waiver of ...
	9.6 Subject to Clause 9.12, each right or remedy of a Party under this Agreement is without prejudice to any other right or remedy of that Party under this Agreement or at law.
	9.7 If any provision of this Agreement is or becomes, or is declared by any competent court or body to be illegal, invalid or unenforceable, this will not affect or impair the legality, validity or enforceability of the remaining provisions of this Ag...
	9.8 This Agreement and any documents to be entered into pursuant to this Agreement (together, the “Documents”) constitute the whole Agreement between the Parties and supersede any previous arrangement, understanding or agreement between the Parties re...
	9.9 This Agreement and the documents referred to in it are made for the benefit of the Parties to them and their successors and permitted assigns and, unless expressly stated otherwise, are not intended to benefit, or be enforceable by, anyone else, a...
	9.10 Each Party will pay its own costs and expenses in relation to the negotiation, preparation, execution and performance of this Agreement and the transactions contemplated by this Agreement.
	9.11 This Agreement may be executed in any number of counterparts, each of which is an original and which together will have the same effect as if each Party had signed the same document.
	9.12 A breach by any Party of any of the provisions of this Agreement will give rise only to an action by the other Party for damages and will not entitle the other Parties to rescind or repudiate this Agreement.
	9.13 Nothing in this Agreement will affect any common law duty of any Party to mitigate its loss and if, in relation to any claim, no such common law duty will apply, such Party nevertheless will act as if such duty did apply.

	10. GOVERNING LAW AND JURISDICTION
	10.1 This Agreement and any disputes or claims arising out of or in connection with its subject matter are governed by and construed in accordance with the laws of England.
	10.2 The Parties irrevocably agree that the courts of England have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this Agreement.
	The Parties have executed this Agreement as set out below on the date stated at the beginning of it in witness of each Party’s intention to be legally bound by the terms of this Agreement. EXECUTED by

	1 definitions and INTERPRETATIONs
	1.1 In this Agreement unless consistent with the context, the following expressions have the following meanings:

	Academic Health Science Partnership means the initiative as described in the first Annual Business Plan for LHP;
	Account means the bank account in the name of the Hosted Business from time to time;
	Agreed Form means in relation to any document, the form agreed by the parties at the date of this Agreement and initialled by or on behalf of the parties for identification;
	Annual Business Plan means a business plan in a form to be prepared and adopted pursuant to clause 11.2 in respect of the Hosted Business for each year;
	Articles means the Articles of Association as adopted by the Company and references to an Article shall mean a specific Article in the Articles as amended from time to time;
	Authority means any competent governmental, administrative, supervisory, regulatory, judicial, determinative, disciplinary, enforcement or tax raising body, authority, agency, board, department, court or tribunal of any jurisdiction and whether supra...
	Board means the Directors of the Hosted Business and of the Company, or such of those respective Directors present at a duly convened meeting of the Directors at which a quorum is present in accordance with the (A) the Terms of Reference in respect o...
	Business means the business as described in clause 4 and/or such other business as may from time to time be carried on by the Hosted Business in accordance with this Agreement;
	Business Day means any day (other than a Saturday or Sunday or a bank or public holiday in England);
	Business Transfer Agreement means the business transfer agreement entered into between LHCH and the Company on the date on which this Agreement takes effect;
	Chief Executive means the chief executive of the Hosted Business for the time being to be engaged under that title;
	Companies Act 2006 means the Companies Act 2006 (as amended from time to time);
	Completion means the performance by the parties of their respective obligations under clause 3;
	Conditions means the matters set out in Schedule 1;
	Confidential Information has the meaning given to that expression in clause 16.1;
	Control means the ability to exercise or control the exercise of in the aggregate more than half of the voting rights or the ability to appoint more than half of the directors and Change in Control shall be deemed to have occurred with respect to the...
	Director means any duly appointed director of the Company or Hosted Business, as the case may be, for the time being or a duly appointed alternate of any Director;
	electronic form has the meaning given in section 1168 of the Companies Act 2006;
	Employees means any person who may be employed by LHCH on behalf of the Hosted Business from time to time in accordance with this Agreement;
	Employer means as defined in clause 9.1;
	Employment Costs means salary and all other costs including pension contributions, holiday and sickness pay, tax and both employees' and employer's National Insurance contributions connected with the employment of the Employees during the period of e...
	Encumbrance includes any interest or equity of any person (including, without prejudice to the generality of the foregoing, any right to acquire, option, right of pre-emption or right of conversion) or any mortgage, charge, pledge, lien or assignment...
	Financial Year means any accounting reference period of the Hosted Business or Company  (as the case may be) of whatever duration;
	Grants means the aggregate of the grants provided by a Partner pursuant to clause(s) 3 or 6 or, as the context requires, the amount from time to time outstanding in respect of such grant(s) and Grants means the aggregate of all Grants provided by all...
	Group Company means any company which is for the time being a Holding Company or a Subsidiary of a Partner;
	Holding Company has the meaning given to it by section 1159 of the Companies Act 2006;
	Hosted Business means the Hosted Business as a business hosted by LHCH pursuant to the Terms of Reference and the Service Level Agreement;
	Intellectual Property means all intellectual and industrial property of any kind whatsoever in connection with the undertaking of the Hosted Business or its activities, in conjunction with other Partners or otherwise, including patents, know-how, reg...
	IP Agreements means any and all agreements entered into whether prior to or after the execution of this Agreement by two or more Partners and/or any Partner or Partners and the Hosted Business regarding the ownership, management and/or commercialisat...
	Liabilities means all costs, expenses, losses, damages, claims, proceedings, awards, fines, orders and other liabilities (including reasonable legal and other professional fees and expenses) suffered or incurred by the Company or Hosted Business as t...
	Longstop Date means 31 March 2020 or such later date as may be agreed in writing by the the parties;material breach has the meaning given to that expression in clause 15.2;
	Partners means persons:
	(a) (i) having subscribed to the Company's memorandum of association and the Articles and any other persons admitted as Partners from time to time in accordance with the Articles and who shall be members of the Company for the purposes of the Companie...
	(ii) having agreed by virtue of this Agreement to be virtual members of the Hosted Business, and
	Partnership shall be construed accordingly; and
	(b) such persons holding Partnership Interests from time to time;

	Partnership Interests means the Partnership interests in the Hosted Business persons;
	recognised investment exchange has the meaning given to the expression by section 285(1) Financial Services and Markets Act 2000;
	Relevant Proportions means the proportions in which the Partners own the Partnership Interest from time to time, which as at Completion are equal Partnership Interests;
	Service Level Agreement means the agreement for the provision of services entered into between LHCH and the Hosted Business by the Longstop Date;
	Statutes means the Companies Acts as defined in section 2 of the Companies Act 2006 and every other statute, order, regulation, instrument or other subordinate legislation for the time being in force relating to companies and affecting the Company;
	Subsidiary has the meaning given to it by section 1159 of the Companies Act 2006;
	Tax Losses means trading losses and other amounts eligible for relief under section 402 of the Taxes Act;
	Taxes Act means the Income and Corporation Taxes Act 1988;
	Terms of Reference means the terms of reference governing the Hosted Business as set out in Appendix 2;
	VAT means Value Added Tax;
	voting rights has the meaning given to the expression in Schedule 6 of the Companies Act 2006; and
	in writing means hard copy form or, to the extent agreed (or deemed to be agreed by virtue of a provision of the Statutes) electronic form or website communication.
	1.2 References to any statute or statutory provision include a reference to that statute or statutory provision as modified, re-enacted or consolidated and in force from time to time, whether before or after the date of this Agreement and any subordin...
	1.3 References to persons will be construed so as to include bodies corporate, unincorporated associations and partnerships.
	1.4 All covenants, agreements, undertakings and warranties by a Partner to do or refrain from doing anything shall be deemed to include an obligation to procure that each of its Group Companies will do or refrain from doing anything which the Partner ...
	1.5 References to clauses and the Schedules are to clauses of and the Schedules to this Agreement, and references to paragraphs are to paragraphs in the Schedules in which such references appear and references to this Agreement include the Schedules a...
	1.6 Any phrase introduced by the term include, including, in particular or any similar expression will be construed as illustrating and will not limit the sense of the words preceding that term.
	1.7 The word connected has the meaning given in relation to both a director and shareholder to it by section 252 of the Companies Act 2006.
	1.8 The word address where it appears in this Agreement includes postal address and electronic address.
	1.9 The headings to the clauses of this Agreement and to the paragraphs of the Schedules will not affect its construction.

	2 CONDITIONS
	2.1 All clauses in this Agreement will be taken to refer to the Hosted Business, unless expressly stated otherwise.
	2.2 Completion is conditional on the Conditions being satisfied or waived and each party hereto shall use all reasonable endeavours to procure that each Condition is satisfied.
	2.3 If any of the Conditions have not been waived or satisfied on or before 1 February 2020 (or such later date as may be agreed), this Agreement will automatically terminate and shall be null and void and of no effect and no party shall have any liab...

	3 COMPLETION
	3.1 Forthwith upon the Conditions having been satisfied, Completion shall occur by Liverpool University, LJM, EHU, LST, LUH, TWC, MCT, CCC, LWT, LHCH, AHC, and LCC becoming virtual members of the Company.
	3.2 Forthwith following the due performance of clause 3.1 the Hosted Business shall procure that the Board procures:
	3.2.1 a suitable person is appointed as Chief Executive of the Hosted Business;
	3.2.2 each of the Partners shall appoint a director in accordance with the Terms of Reference to the extent not already done so;
	3.2.3 that the registered office of the Hosted Business shall be at LHCH’s registered address;
	3.2.4 that the accounting reference date and the auditing arrangements of LHP will be in accordance with those of LHCH;
	3.2.5  an appropriate bank shall be appointed as the bankers to the Company;
	3.2.6 a suitable person shall be appointed the secretary to the Hosted Business and Company; and
	3.2.7 that appropriate agreements are entered into by the Hosted Business with Partner(s) and/or third parties under which agreements the Hosted Business can operate.

	3.3 a review of the membership of the Hosted Business annually and shall confirm the membership is still appropriate as part of the Annual Business Plan.
	3.4 In relation to the Company only, for the avoidance of doubt, the Company will continue to operate in accordance with the Articles (from time to time).

	4 BUSINESS Of THE COMPANY
	4.1 The undertaking of the Hosted Business shall be the advancement of education, health, learning and research and (without prejudice to the generality of the foregoing) in furtherance thereof:
	4.1.1 to bring together world class researchers and clinicians to focus on preventing and treating diseases in order to translate research and teaching excellence in the most efficient way into patient benefits; and
	4.1.2 to apply for and maintain official recognition from the Government of its status as an Academic Health Science Centre in accordance with the criteria which may be set from time to time by Government (provided that the Directors consider that suc...

	4.2 Such undertaking shall be carried on either directly by the Hosted Business itself or in collaboration with such third parties or Partners as the Board may decide.
	4.3 The Hosted Business will oversee the development of clinical academic themes accepted into the Academic Health Science Partnership managed by the Company. In respect of projects undertaken by the Company, the Hosted Business will have responsibili...

	5 HOSTING ARRANGEMENTS
	5.1 LHCH will provide the Services to the Hosted Business as set out in the Service Level Agreement attached at Appendix 1 and the Terms of Reference attached at Appendix 2. The Hosted Business will operate under hosting arrangements as set out in the...

	6 FINANCE
	6.1 In consideration for the Partners being or becoming members of the Hosted Business, the Partners agree to be bound by the obligations contained in this Agreement.
	6.2 The Partners may make available to the Hosted Business Grants (as the Partners may agree from time to time in writing).The Hosted Business may only use Grants in accordance with its Annual Business Plan or as otherwise agreed in accordance with th...
	6.3 In the event that the Hosted Business requires additional finance from time to time, whether for working capital or otherwise, the Board will use reasonable endeavours to agree how such requirement shall be met. No Partner shall be required to gua...
	6.4 The Partners intend that they should participate equally in the financing of the Hosted Business. Accordingly if the Hosted Business requires additional funds or financial support from the Partners (whether through the making of grants/loans, the ...
	6.5 The Partners agree that, subject to clauses 6.4, 6.6 and 6.7, the aggregate amount of any actual liability incurred by any or all of them pursuant to any joint and several guarantee or indemnity given by any or all of them to any third party in re...
	6.6 If any liability incurred as aforesaid is solely attributable to the act or default of one Partner then, notwithstanding clause 6.5, the whole of such liability shall be borne by such Partner who shall indemnify and keep indemnified the other Part...
	6.7 In the event that a Partner ceases to have a Partnership Interest then the other Partners will use all reasonable endeavours to obtain the release of the other Partner from any guarantees or indemnities which the other Partner may have given pursu...
	6.8 Save as set out above there shall be no obligation upon the Partners to provide, or procure to be provided, to the Hosted Business finance, grants, loans or loan facilities.
	6.9 The Chief Executive will be authorised to move or transfer Hosted Business monies whether electronically in accordance with the LHCH Scheme of Delegation and LHCH Standing Financial Instructions as identified in the corporate governance framework ...
	6.10 No new accounts will be opened by the Hosted Business or Company, or amendments made to the mandate under which the Hosted Business or Company operates its account with the Bank or any other account or facility opened with the Bank or any other b...
	6.11 If a new Partner is admitted as a Partner in accordance with clause 14 during the course of a Financial Year, the Board shall determine and inform the prospective Partner of the Grants which such Partner would need to make in the course of such F...

	7 CONDUCT OF THE HOSTED BUSINESS’ and company’s AFFAIRS
	7.1 Each Partner covenants with the others that so long as this Agreement remains in full force and effect it will:
	7.1.1 be just and true to, and act in good faith towards, the others;
	7.1.2 promptly notify the others of any matters of which it becomes aware which may materially affect the Hosted Business;
	7.1.3 generally do all things necessary to give effect to the terms of this Agreement;
	7.1.4 take all steps available to it to ensure that any meeting of the Board or any committee of the Board or any general meeting has the necessary quorum throughout;
	7.1.5 exercise all voting and other rights and powers of control as are from time to time respectively available to it under this Agreement and the Terms of Reference in relation to the Hosted Business and the Articles in relation to the Company, and ...
	7.1.6 without prejudice to the generality of clause 7.1.5, procure that (subject to their fiduciary duties) each of the Directors of the Company and Hosted Business appointed or deemed to be appointed by it under the Terms of Reference and Articles wi...
	7.1.7 if it shall not be possible to secure the operation of this Agreement as set out in clauses 7.1.5 and 7.1.6 by reason of any contrary provision of the Terms of Reference, exercise all voting and other rights and powers respectively available to ...
	7.1.8 subject to the preceding provisions of this clause 7.1, observe the provisions of the Terms of Reference and Articles.

	7.2 The undertakings of each Partner under this clause 7 shall in each case be several so that each Partner shall only be liable for its own actions or failures to act in accordance with them, and none of them shall be liable for a failure to procure ...
	7.3 The Hosted Business and Company and all the Partners acknowledge that each Partner has its own distinctive sense of purpose and identity. Nothing in this Agreement shall oblige a Partner to do anything or refrain from doing anything which would:
	7.3.1 limit the discretion of any Partner to act in its own interests and to conduct its respective operations and activities as it sees fit; or
	7.3.2 limit the discretion of any Partner to pursue its own fundamental mission or impose on any Partner a change in such mission (without such Partner's express approval).

	7.4 Notwithstanding clause 7.3, the Hosted Business and Company and all the Partners acknowledge that, over time, through their collaboration in and with the Hosted Business and Company, an evolving redistribution of their individual services may occu...
	7.5 Notwithstanding any other provision of this Agreement, should any Partner or any other person connected with it be in dispute with or have a conflict of interest with the Hosted Business or Company, such Partner shall not, and shall procure the re...
	7.6 The management of the Hosted Business and Company shall be vested in their respective  Boards provided that the day to day management of the Hosted Business and Company will be the responsibility of the Chief Executive, in accordance with the Term...
	7.6.1 transact all their respective businesses on arm's length terms;
	7.6.2 maintain adequate insurance against all risks usually insured against by companies carrying on the same or a similar business; and
	7.6.3 comply with the provisions of clause 1.1.

	7.7 Each Director of the Hosted Business and Company will be entitled while he holds that office to make full disclosure to the Partner appointing him of any information relating to the Hosted Business or Company which that Partner may reasonably requ...
	7.8 The Partners through the Board shall procure that the Hosted Business and Company shall not do any of the matters set out in Schedule 2 otherwise than in accordance with the provisions of Schedule 2.
	7.9 The Boards of the Hosted Business and Company shall be entitled to contract with a Partner for that Partner to provide administrative or other support and/or infrastructure to the Hosted Business or Company on terms agreed from time to time but so...

	8 DIRECTORS AND BOARD MEETINGS
	8.1 Subject to Schedule 2 and the Articles in respect of the Company and Terms of Reference in respect of the Hosted Business, questions arising at a meeting shall be decided by consensus led by the respective chairperson. In the absence of consensus,...
	8.2 Unless otherwise agreed, the parties shall procure that Board meetings of the Hosted Business and Company shall be convened and held as determined by the Board and each such meeting shall be convened by a notice sent to all respective Directors (o...
	8.3 If any Partner ceases to be a Partner or becomes an Outgoing Partner for the purposes of clause 14 such Partner shall:
	8.3.1 be deemed to have served notice pursuant to the Articles or Terms of Reference, as the case may be, to remove from office any Director appointed by it and shall not be entitled to appoint any persons as a Director in his or her place; and
	8.3.2 (if applicable) procure that any Director appointed by it shall resign as an employee of the Hosted Business or Company.


	9 EMPLOYEES
	9.1 All Employees are or will be employed by the LHCH on behalf of the Hosted Business (Employer) unless the Board otherwise agrees.
	9.2 Employees shall be recruited to fill such administrative and management posts (as may be agreed from time to time by the Board on such terms and conditions as may be agreed from time to time). The Employment Costs and any known Liabilities associa...

	10 INTELLECTUAL PROPERTY
	10.1 This Agreement does not affect the ownership of any Intellectual Property which belongs to any Partner prior to or after the date of this Agreement (Background IP). No right to use any Background IP belonging to another Partner is granted or impl...
	10.2 This clause 10 is subject to the provisions of any and all IP Agreements which, as between each of the parties thereto, shall take precedence in the event of any inconsistency.
	10.3 Any Intellectual Property created by an employee of the Hosted Business (Hosted Business Owned IP) will, unless otherwise agreed in writing by the Company, as between each of the Partners and the Company, be owned by the Company.
	10.4 Any know-how forming part of the Hosted Business Owned IP will, unless otherwise agreed in writing by the Company, as between each of the Partners and the Company, be the Confidential Information of the Company.
	10.5 The Hosted Business hereby grants to each of the Partners which were involved (directly or through their employees) in creating such Hosted Business Owned IP an exclusive, perpetual, irrevocable, royalty-free licence to use on a non-commercial ba...
	10.6 The Hosted Business will at its own cost take steps to prosecute, maintain and/or renew any registrations of the Hosted Business Owned IP in the United Kingdom and in such other territories as the Partners may unanimously agree.
	10.7 The Hosted Business shall take whatever action the Partners deem advisable to in respect of any infringement or alleged infringement of the Hosted Business Owned IP. The Partners' decision must be taken unanimously or, where the alleged infringer...
	10.8 If the Hosted Business does not commence appropriate action in respect of any infringement or alleged infringement of the Hosted Business Owned IP within 14 days of being requested to do under clause 10.7 and/or does not appropriately pursue such...

	11 ACCOUNTING MATTERS, BUSINESS PLANS
	11.1 The Partners shall procure that:
	11.1.1 the Hosted Business and the Company shall maintain accurate and complete accounting and other financial records for the Hosted Business and the Company in accordance with the requirements of all applicable laws and generally accepted accounting...
	11.1.2 the accounting reference periods of the Hosted Business and the Company and each of their Subsidiaries (if any) shall be consecutive periods of 12 months commencing on 1 April and they shall prepare their audited accounts accordingly;
	11.1.3 the Hosted Business and the Company shall prepare monthly management accounts and reports containing such information as each party shall  reasonably  require  and  which  shall be despatched by the Hosted Business and the Company to each of th...
	11.1.4 each Partner and their respective authorised representatives shall be allowed access at all reasonable times to examine the books and records of the Hosted Business and the Company and each of their Subsidiaries (if any) and to discuss their af...

	11.2 The Partners shall procure that the Hosted Business and the Company shall prepare a business plan for the Company and their Subsidiaries (if any) for each Financial Year in accordance with clause 11.3.
	11.3 Each Annual Business Plan shall include the following:
	11.3.1 an estimate of the working capital requirements of the Hosted Business and the Company and their Subsidiaries (if any) incorporated within a cashflow forecast together with an indication of the amount (if any) which it is considered prudent to ...
	11.3.2 a projected profit and loss account;
	11.3.3 an operating budget (including estimated capital expenditure requirements) and balance sheet forecast;
	11.3.4 a review of projected business;
	11.3.5 a summary of business objectives; and
	11.3.6 a financial report which includes an analysis of the results of the Hosted Business and the Company and their Subsidiaries (if any) for the previous Financial Year compared with the business plan for that Financial Year, identifying variations ...

	11.4 Annual Business Plans for each Financial Year shall be submitted for approval by the Board not later than 60 days before the commencement of the Financial Year to which they relate.
	11.5 This clause 11 is subject to further agreement and variation by the Partners. The Partners acknowledge that the accounting matters and Annual Business Plans of the Hosted Business will be in accordance with the accounting matters and annual busin...

	12 VALUE ADDED TAX
	13 PROMOTION OF THE HOSTED BUSINESS
	13.1 Subject to clause 13.3, each of the Partners covenants with each of the other Partners and, as a separate undertaking, to the Hosted Business to use all reasonable endeavours to promote and develop the business of the Hosted Business to the best ...
	13.2 The undertakings of each Partner under this clause 13 shall in each case be several so that each Partner shall only be liable for its own actions or failures to act in accordance with them, and none of them shall be liable for a failure to procur...
	13.3 Subject to clause 13.4, each of the Partners covenants with each of the other Partners and, as a separate undertaking, to the Hosted Business that such Partner will not (and will procure that none of its Group Companies will), without the prior c...
	13.3.1 solicit or entice, or endeavour to solicit or entice, away from the Hosted Business or employ any person employed in an administrative, academic, managerial, supervisory, or technical capacity by, or who is or was a consultant to, the Company; and
	13.3.2 use in connection with any business which is competitive with the business of the Hosted Business any name (in whatever form) which includes the name of the Hosted Business or any trading style or get up which is confusingly similar to that use...

	13.4 Nothing contained in this clause 13 will prevent any Partner from holding for investment purposes only not more than one per cent of any class of securities which are listed or dealt in on a recognised investment exchange.
	13.5 Each of the Partners agrees that (after taking legal advice) it considers the undertakings contained in this clause 13 are reasonable and are entered into for the purpose of protecting the goodwill of the business of the Company.
	13.6 Each of the undertakings contained in this clause 13 will be, and is, a separate undertaking by each of the Partners and will be enforceable by the Hosted Business and the other Partners separately and independently of each other and if one or mo...
	13.7 If any undertaking contained in clauses 13.1 or 13.3 would be void as drawn but would be valid if the period of application were reduced or if some part of the undertaking were deleted, the undertaking in question will apply with such modificatio...
	13.8 In this clause 13:
	13.8.1 Relevant Period means the period commencing on the date of this Agreement and ending on the Relevant Date; and
	13.8.2 Relevant Date means the date on which the relevant Partner ceases to be a Partner in the Company.


	14 PARTNERSHIP, TRANSFER OF PARTNERSHIP INTERESTS AND PARTNER'S RESIGNATION
	14.1 Admission of Partners
	14.1.1 Subject to clause 14.1.2, the Board of the Hosted Business shall have an absolute discretion in determining whether to accept or reject any application for Partnership and shall not be bound to assign any reason for their decision.
	14.1.2 It shall be a condition of any person who was not previously a Partner becoming a Partner entering into a deed of adherence with the remaining Partners in the form set out in Schedule 3 and entering into any Grant arrangements as the other Part...
	14.1.3 Each of the Partners undertakes that it will not create or permit to exist any Encumbrance over or in respect of all or any part of its Partnership Interest nor assign or otherwise purport to deal with its beneficial ownership in, or any right ...

	14.2 Transfer of Partnership Interest
	14.3 Partner's Resignation
	14.4 Exclusion of Partner
	14.4.1 Partnership is not transferable and will terminate if the Partner:
	14.4.1.1 ceases to exist or operate; or
	14.4.1.2 becomes insolvent, enters into receivership or administration or makes any arrangement or composition with its creditors generally.

	14.4.2 Partnership shall terminate if all of the Partners (except the Partner affected, the Outgoing Partner) resolve that it is in the best interests of the Hosted Business and Company to terminate such Partnership following a material breach by that...
	14.4.3 For the purposes of clause 14.4.2 the expression material breach means:
	14.4.3.1 a breach, of any of the terms of any of this Agreement (not including a failure to attend, or procure the Directors nominated by it to attend, meetings), which is serious in the widest sense of having a serious effect on the benefit which any...
	14.4.3.2 which a Partner fails effectively to remedy within 45 Business Days of receipt of a notice in writing from at least two other Partners specifying the breach and requiring remedy. In deciding whether any breach is material no referral shall be...


	14.5 Consequences of termination of Partnership
	14.5.1 Termination of Partnership shall not affect any rights or liabilities that the Outgoing Partner has accrued during its Partnership.
	14.5.2 The Hosted Business agrees to indemnify and keep indemnified the Outgoing Partner, its officers, directors, employees and agents (each, a Claiming Party) from and against any liability (including costs, claims, demands, liabilities, expenses, d...
	14.5.3 Subject to clause 14.5.1, the Board shall determine from time to time the applicable policy regarding the consequences of an Outgoing Partner leaving the Company.


	15 TERMINATION
	15.1 This Agreement shall terminate when:
	15.1.1 all the Partners agree in writing to its termination;
	15.1.2 all of the Partnership Interests become beneficially owned by any one Partner; and
	15.1.3 the Hosted Business or Company passes a resolution for its winding up, is subject to an order or notice issued by a court or other authority of competent jurisdiction for its winding up or striking off or has an administrator appointed in respe...

	15.2 The following provisions of this Agreement remain in full force after termination:
	15.2.1 clause 1;
	15.2.2 clause 10;
	15.2.3 clause 12;
	15.2.4 clause 13;
	15.2.5 this clause 15;
	15.2.6 clauses 14.5.1, 14.5.2 and 14.5.3;
	15.2.7 clause 16;
	15.2.8 clause 17;
	15.2.9 clause 18;
	15.2.10 clause 22;
	15.2.11 clause 24;
	15.2.12 clause 25;
	15.2.13 clause 27; and
	15.2.14 clause 33.

	15.3 Termination of this Agreement shall not affect any rights or liabilities that the Partners have accrued under it.
	15.4 In relation to the Company only, where the Company is to be wound up the Partners shall agree a suitable basis for dealing with the interests and assets of the Company and shall endeavour to ensure that:
	15.4.1 all existing contracts of the Company are performed to the extent that there are sufficient resources;
	15.4.2 the Company shall not enter into any new contractual obligations; and
	15.4.3 the Company is dissolved and its assets are distributed as soon as practicable in accordance with its Articles.

	15.5 If at any time a Partner ceases to hold a Partnership Interest this Agreement (save for clauses referred to in clause 15.2 above) shall terminate with respect to that Partner.

	16 CONFIDENTIALITY AND ANNOUNCEMENTS
	16.1 In this clause the expression Confidential Information means any information:
	16.1.1 which any of the Partners may have or acquire (whether before or after the date of this Agreement) in relation to the customers, business, assets or affairs of the Hosted Business (including any information provided pursuant to clause 11 as a c...
	16.1.2 which any Partner or any of its Group Companies may have or acquire (whether before or after the date of this Agreement) in relation to the customers, business, assets or affairs of another party, or any Group Companies of another party, as a c...
	16.1.3 which relates to the contents of this Agreement (or any agreement or arrangement entered into pursuant to this Agreement),

	16.2 Information is not Confidential Information if:
	16.2.1 it is or becomes public knowledge other than as a direct or indirect result of the information being disclosed in breach of this Agreement;
	16.2.2 any Partner can establish to the reasonable satisfaction of the other Partners that it found out the information from a source not connected with the other Partners or their respective Groups and that the source was not under any obligation of ...
	16.2.3 any Partner can establish to the reasonable satisfaction of the other Partners that the information was known to it before the date of this Agreement and that it was not under any obligation of confidence in respect of the information; or
	16.2.4 the Partners agree in writing that it is not confidential.

	16.3 Each Partner shall at all times use all reasonable endeavours to keep confidential any Confidential Information and shall not use or disclose any such Confidential Information except:
	16.3.1 to another member of its Group or to a Partner's professional advisers where such disclosure is for a proper purpose related to the operation of this Agreement;
	16.3.2 with the consent in writing of such of the Company, its Subsidiaries (if any) , the Partners or any of their respective Group Companies to which the information relates;
	16.3.3 as may be required by law or regulation, when the Partner concerned shall, if practicable, supply a copy of the required disclosure to the other Partners, in sufficient time before it is disclosed to enable the other Partners to consider and su...
	16.3.4 to any tax authority to the extent required by such authority with respect to the Partner concerned or any of its Group Companies; or
	16.3.5 if the information comes within the public domain (otherwise than as a result of the breach of this clause 16.3).

	16.4 Each Partner shall inform (and shall use all reasonable endeavours to procure that any Group Hosted Business and the Hosted Business shall inform) any officer, employee or agent or any professional adviser advising it in relation to the matters r...
	16.4.1 to keep it confidential; and
	16.4.2 not to disclose it to any third party (other than those persons to whom it has already been disclosed in accordance with the terms of this Agreement).

	16.5 Upon termination of this Agreement, any of the Partners may demand from the others and the Hosted Business the return of any documents containing Confidential Information in relation to that Partner or any of its Group Companies by notice in writ...
	16.5.1 return such documents; and
	16.5.2 destroy any copies of such documents and any other document or other record reproducing, containing or made from or with reference to the Confidential Information.

	16.6 Any return or destruction pursuant to clause 16.5 shall take place as soon as practicable after the receipt of any such notice.
	16.7 The obligations of each of the Partners in this clause 16 shall continue without limit in time and notwithstanding termination of this Agreement for any cause.
	16.8 None of the parties shall make or permit or authorise the making of any press release or other public statement or disclosure concerning this Agreement or any transaction contemplated by it or its termination or cessation without the prior consen...
	16.9 The parties recognise that each of the Partners may be subject to The Freedom  of Information Act 2000 and all parties shall work together to ensure that such Act is complied with and nothing in this Agreement shall override the  said Act.

	17 WARRANTIES
	18 NO PARTNERSHIP OR AGENCY
	18.1 Notwithstanding the use of the term Partner to designate the members of the Company, nothing in this Agreement shall constitute a partnership between the Partners, or refer to a partnership under the Partnership Act 1890, a limited partnership es...
	18.2 Nothing in this Agreement shall constitute one the agent of another and none of the Partners shall do or suffer anything to be done whereby it shall or may be represented that it is the partner or agent of another Partner unless such Partner is a...

	19 WAIVER
	20 VARIATION
	21 CONFLICT WITH ARTICLES
	22 NOTICES
	22.1 any demand, notice or other communication given or made under or in connection with this Agreement will be in writing;
	22.2 any such demand, notice or other communication will, if given or made in accordance with this clause 22, be deemed to have been duly given or made as follows:
	22.2.1 if sent by prepaid first class post, on the second Business Day after the date of posting;
	22.2.2 if delivered by hand, upon delivery at the address provided for in this clause 22; or
	22.2.3 if sent in electronic form, on the day of transmission,

	22.3 Any such demand, notice or other communication will, in the case of service by post or delivery by hand, be addressed to the recipient at the recipient's address stated in this Agreement or at such other address as may from time to time be notifi...
	22.4 Any such demand, notice or other communication will, in the case of service in electronic form, be sent to the recipient using an electronic address then used by the recipient.
	22.5 For the avoidance of doubt, where proceedings have been issued in the Courts of England and Wales, the provisions of the Civil Procedure Rules must be complied with in respect of the service of documents in connection with those proceedings.

	23 UNLAWFUL FETTER ON THE COMPANY'S STATUTORY POWERS
	23.1 Notwithstanding any other provision contained in this Agreement the Hosted Business shall not be bound by any provision of this Agreement to the extent that it would constitute an unlawful fetter on any statutory power of the Company, but any suc...
	23.2 Nothing in this Agreement shall be construed to be a resolution of alt the Partners of the Hosted Business in the absence of a properly passed resolution in accordance with the Articles.

	24 COSTS
	25 SEVERABILITY
	26 EXERCISE OF POWERS
	26.1 Words denoting an obligation on a party to do any act, matter or thing include, except as otherwise specified, an obligation to use all reasonable endeavours to procure that it be done and words placing a party under a restriction include an obli...
	26.2 Where any Partner is required under this Agreement to exercise its powers in relation to the Hosted Business to procure a particular matter or thing, such obligation shall be deemed to include an obligation to procure that any Director appointed ...

	27 ENTIRE AGREEMENT
	28 ASSIGNMENT
	29 CONTRACTS (RIGHTS OF THIRD PARTIES) ACT
	29.1 This Agreement shall be binding on and enforceable by the Partners, by their Subsidiaries (if any) and by any Director.
	29.2 Except as provided in clause 29.1, the parties to this Agreement do not intend that any of its terms will be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party to it.
	29.3 The parties reserve the right to rescind or vary this Agreement or any of its terms without the consent of any Subsidiary of the Partners or of any Director.

	30 FURTHER ASSURANCE
	31 COUNTERPARTS
	32 AGREEMENT SURVIVES COMPLETION
	33 GOVERNING LAW AND JURISDICTION
	33.1 The formation, existence, construction, performance, validity and all aspects whatsoever of this Agreement or of any term of this Agreement will be governed by the law of England and Wales.
	33.2 The courts of England and Wales will have exclusive jurisdiction to settle any dispute which arises out of or in connection with this Agreement. The parties irrevocably agree to submit to that jurisdiction.

	Schedule 1  - The Conditions (clause 2)
	1 The Agreement being approved by or on behalf of each of:
	1.1 the board of directors of each of, LUH, TWC, MCT, CCC, LWT, LHCH, AHC, and LCC; and
	1.2 the council of each of Liverpool University, LJM, EHU, and LST.

	2 The Business Transfer Agreement being approved by or on behalf of each of the board of directors of LHCH and the Company.
	3 The Service Level Agreement being approved by or on behalf of each of the board of directors of LHCH and the Hosted Business.

	Schedule 2  - Matters reserved for approval of Partners (clause 7)
	Any of the following matters require the prior consent of at least a majority of the Partners (including LHCH) present and eligible to vote and no action shall be taken by the Board (except the calling of a general meeting or circulation of a written ...
	1 approve, review and amend the corporate governance framework manual;
	2 change (by whatever means) the nature of the business of  the Hosted Business or do anything that is not consistent with its strategy;
	3 use any name other than the Hosted Business name in relation to the activities of the Company;
	4 sell or otherwise dispose of the whole or any part of the undertaking, property or assets of the Hosted Business or any interest in them or contract to do so; and/or
	5 merge or amalgamate the Hosted Business with any other company, organisation or undertaking.

	Schedule 3  - Deed of Adherence
	1 The New Party confirms that [it][he] has read a copy of the Agreement and covenants with each person named in Schedule 1 to this deed to perform and be bound [with effect from the date of this deed] OR [from the date on which the New Party is regist...
	2 The New Party confirms that it will make the Grants as set out in Schedule 2 to this deed to the Hosted Business in accordance with the Agreement.
	3 The formation, existence, construction, performance, validity and all aspects whatsoever of this deed or any term of this deed will be governed by the law of England and Wales.
	1 [NAME] of [ADDRESS];
	2 [NAME] of [ADDRESS]; and
	3 [NAME] of [ADDRESS].

	Appendix 1 – Service Level Agreement
	APPENDIX 2 – TERMS OF REFERENCE
	Key principles
	To make decisions on issues within the remit of the LHP Board as set out in these terms of
	reference and to ensure such decisions are made at the most appropriate level of the hosted
	arrangement;
	To ensure that the Partnership is committed to the principle of joint working and cooperation;
	To ensure the Partnership will seek to achieve consensus in so far as possible when making
	recommendations and decisions about LHP business, whilst respecting each other’s views and
	statutory accountabilities.
	To ensure the partners assure themselves through Board business that LHP is developing and
	delivering its aims, objectives and strategy.

	Defined terms
	Constitution
	The LHCH Board has delegated full accountability on all matters relating to LHP business to the LHP Board.
	The LHP Board will review these ToR on an annual basis as part of a self-assessment of its own effectiveness, and agree any changes brought about as a result of the yearly review, including changes to the ToR.

	Remit and Functions of the LHP BOARD
	LHP Board functions consist of the following:
	to secure the delivery of the services of LHP, and in so doing the LHP Board will formulate and operate within a strategic framework for the hosted arrangement agreed with LHCH
	to develop positive relationships between partner organisations and take account of their
	views, in accordance with the Partners’ Agreement; and
	to assure themselves on LHP’s operational delivery and strategic development.


	MembershiP
	The LHP Board Membership comprises:
	a representative from each partner organisation currently beingP0F P:
	an independent Chair.

	The LHCH CEO, or his / her representative, shall attend as both partner organisation
	representative and host organisation representative.
	Pursuant to clause 5.1 each Partner Organisation will nominate a board-level representative and
	inform the Chair of their selection.
	LHP Board will review the membership annually and confirm the membership is still appropriate
	as part of the Annual Report.
	The partner organisations will ensure at all times that those appointed to the LHP Board have the
	appropriate delegated authority from their Board to take decisions on behalf of their organisation.
	Should a partner organisation representative no longer be an employee or have delegated
	authority from their organisation to remain part of the Partnership, then the representative must
	serve seven days’ written notice of their resignation to the Chair of the Partnership. The Partner
	Organisation must promptly appoint a new representative in accordance with clause 5.3.

	the Chair
	The Chair will be independent and appointed by the partners.
	The Chair, in conjunction with the Remuneration & Nominations Committee, will appoint the Chief
	Executive and be responsible for his/her pay, conditions of service and any other staff matters.
	The Chair will provide leadership to the LHP Board, ensuring its effectiveness as governed by the
	LHP 3-year strategy and annual business plan.
	The Chair will ensure that regular reports on LHP performance are prepared and made available
	to the Board including the production of an Annual Report, providing information on the use of
	the budget and achievement of the targets set in the annual business plan.
	The Chair is responsible for chairing each LHP Board meeting, facilitating the effective
	contribution of Board members and ensuring constructive relations.  The Chair’s objectives will be
	set and reviewed annually, aligned to the LHP strategy and business plan.  The appraisal process
	will be agreed by the Remuneration & Nominations Committee.
	The Chair will arrange the regular evaluation of the performance of the Board, committees and
	the Chief Executive.  The CEO objectives will be set and reviewed annually in line with available
	resource.
	The Chair will hold the Chief Executive to account for the activities and overall performance of
	LHP and take any necessary action required regarding the Chief Executive’s performance.
	Through the Chief Executive, the Chair will ensure the provision of accurate, timely and clear
	information to the Board.
	Through the Board Secretary the Chair will give all members notice of Board meetings and to
	provide them with the agenda prior to such a meeting and circulate the minutes after such a
	meeting.
	The Chair will be appointed for a term of three years, renewable for a further term of three years
	with the agreement of the Partners, in accordance with Paragraph 19 of the UK Corporate Governance Code 2018.
	The Chair may recommend governance and Board membership changes for consideration by the
	Board.

	THE CHIEF EXECUTIVE
	Delivering LHP strategy within the approved annual budget.
	Formally reporting to the Board and other interested parties on the scope, adequacy, delivery and
	strategic development of LHP.
	Produce the annual business plan and Annual Report.

	BOARD POWERS AND RESPONSIBILITIES
	Board’s Authority
	8.1. In accordance with the Corporate Governance Framework, including the Scheme of Reservation & Delegation (SORD), Standing Orders (SOs) and Standing Financial Instructions (SFIs), the Board shall be responsible for the overall management and strate...
	8.1.1 approve the three year Strategy and annual business plan
	8.1.2 approve the Annual Report
	8.1.3 determine the annual stakeholder contribution
	8.1.4 approve the use and distribution of cash reserves
	8.1.5 monitor LHP’s performance against its business plan (and any in year amendments to the plan) and any directions of the Partners
	8.1.6 approve the appointment of a Chief Executive, on the recommendation of the Chair and Remuneration & Nominations Committee

	Member Reserved Matters
	Any of the following matters require the prior consent of at least a majority of the Partners
	(including the representative of the host organisation, LHCH) present and eligible to vote and no
	action shall be taken by the Board (except the calling of a general meeting or circulation of a
	written resolution to seek such consent) without such consent:
	Approve, review and amend the Corporate Governance Framework Manual
	Change (by whatever means) the nature of the business of LHP or do anything that is not
	consistent with its Strategy
	Use any name other than LHP in relation to the activities of LHP
	Sell or otherwise dispose of the whole or any part of the undertaking, property or assets of
	LHP, or any interest in them or contract to do so
	Merge or amalgamate LHP with any other company, organisation or undertaking.


	Scheme of Delegation
	Subject to the Scheme of Delegation, the LHP Board may delegate any of the powers conferred
	on it to such person or committee as they think fit, but the terms of any delegation must be
	recorded in the minute book.
	The Board will set up standing committees, including a finance & governance committee, and a
	remuneration & nominations committee.  Their terms of reference, including the quorum, will be
	approved by the LHP Board on an annual basis, following an evaluation of their effectiveness.
	The Board may impose conditions when delegating, including the conditions that:
	The relevant powers are to be exercised exclusively by the committee to whom they
	delegate, and
	No expenditure may be incurred on behalf of LHP except in accordance with a budget
	previously agreed with the Board or delegated authority in the terms of reference

	All acts and proceedings of any committees must be reported to the Board at the next available
	opportunity.

	Hosting arrangements
	LHCH will provide the services to LHP (in accordance with the Service Level Agreement in
	Schedule 1) which will include but is not limited to IM&T, HR support and finance support.

	Accountability
	The LHP Board will assure themselves on the operational delivery and strategic development of
	LHP.

	Conduct of meetings
	The quorum for any Membership meeting of the LHP Board must consist of:
	at least seven partners; and
	the Chair, or Vice Chair .

	LHP Board will meet formally as determined by the Board.
	Each partner organisation representative will be expected to attend at least 75% of scheduled
	LHP Board meetings annually. Attendance will be noted in the Annual Report.
	Should the meeting not be quorate, the Chair will determine the best means of transacting the
	business on the agenda.
	Before each meeting of the LHP Board, a written notice specifying the business proposed to be
	transacted will be delivered to each Partner, either via email or via post to their usual place of
	residence. The notice must be signed by the Chair (or VC in absence of the Chair) and sent to
	each Partner at least seven days prior to the meeting scheduled date.
	Matters which are confidential on the grounds of commercial sensitivity or involving staff or patient
	issues will be discussed in a separate private session, the minutes of which will not be made
	available to the public

	Decision-making
	The LHP Board’s powers are set out in detail in the Scheme of Delegation.
	LHP Board will have autonomy in relation to providing the organisation with strategic direction and
	purpose, and oversight of operational delivery and strategic development of LHP.  However, in
	the case of emerging concerns with the operational plans and future strategy of LHP, the Chair
	and Partners will agree and put in place arrangements to resolve any adverse strategic and
	operational issues.  The meeting must be quorate for any decision taken in this regard.  This will
	include an escalation framework in line with accountability arrangements agreed with LHCH.

	PARTNER conduct and management of conflicts of interests
	If a Partner has been disqualified by the Chair from participating in the discussions on any matter
	and/or voting on any matter by reason of a declaration of a conflict of interest that person shall no
	longer count towards the quorum.

	34  - Service Level Agreement
	35  - Members’ Agreement
	1. BACKGROUND
	(A) The Original Partners are party to a Members’ Agreement relating to the Academic Health Science Partnership called Liverpool Health Partners (LHP) dated 26 February 2013 (Agreement). The Agreement governs the relationship between the Original Part...
	(B) On the date of this variation agreement, the business of LHP shall transfer from the Company to Liverpool Heart and Chest Hospital NHS Foundation Trust (the Host) and shall become a hosted business (the Hosted Business) within the Host.
	(C) The New Partners wish certain terms of the Agreement to apply to the Hosted Business as well as to their continuing role in the Company which will continue to exist. The New Partners who were not Original Partners shall also become members of the ...
	2. LIABILITY
	a. The Original Partners confirm that they shall not be relieved of any liability incurred in relation to each other under the terms of the Agreement to the extent such liabilities relate to the period prior to the Variation Date.
	b. This variation agreement shall not affect any obligations and liabilities of any Original Partner in respect of any antecedent breach under the terms of the Agreement.

	3. TERMS DEFINED IN THE AGREEMENT
	4. CONSIDERATION
	5. VARIATION
	a. With effect from the Variation Date the parties agree to the amendments made to the Agreement as set out in Schedule 1.
	b. Except as set out in clause a, the Agreement shall continue in full force and effect.
	c. In the event of any conflict between the terms of the Agreement and the terms of this variation agreement, the latter shall prevail. Save as provided in this variation agreement, the terms and conditions of the Agreement shall remain in full force ...

	6. GOVERNING LAW AND JURISDICTION
	a. This variation agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and interpreted in accordance with the law of England a...
	b. The parties irrevocably agree that the courts of England and Wales have non-exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) that arises out of, or in connection with, this variation agreement or ...
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