[image: ]

2
12
11
Intellectual property (IP) guidance for the NHS in England - model agreements and templates
Published 18 November 2025
Contents 
Commercial Collaboration Agreement	2
Hand Back Agreement	16
Mutual Non-disclosure Agreement (NDA)	22



[bookmark: _Toc214007051]Commercial Collaboration Agreement
THIS COLLABORATION AGREEMENT is dated [DATE]
BETWEEN:
[ORGANISATION NAME], whose principal place of business is [insert address] (the “Organisation”); and
[COLLABORATOR NAME] a company registered in England and Wales under registered number [insert registered number] whose registered office is at [insert registered address] OR [PERSON NAME] of [address] (the “Collaborator”)
together the “Parties” and each a “Party”.
BACKGROUND
A.	The Parties wish to establish to collaborate on the project set out in Schedule 1 (Project Plan).
B.	This Agreement sets out the terms and conditions on which the collaboration will take place.
1. Definitions and interpretations
1.1 In this Agreement the following expressions have the meaning set opposite:
Agreement: this document, including its Schedules, as amended from time to time.
Background: Intellectual Property Rights provided by one Party (whether belonging to that Party or to a third party) to the other Party for use in the Project, whether before, on, or after the date of this Agreement, except any Result. 
Business Day: Monday to Friday (inclusive) except bank or public holidays in England.
Commencement Date: [insert the date on which the Project is to start/started].
Confidential Information: any confidential or secret information in any form directly or indirectly belonging or relating to a Party disclosed by the one and received by the other pursuant to or in the course of the Project, including any Background and Results.
Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder); the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and all other legislation and regulatory requirements in force from time to time which apply to a Party relating to the use of personal data (including, without limitation, the privacy of electronic communications); and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a Party.
Field: [describe technical area where Collaborator is permitted to exploit the Results].
Financial Contribution: the financial contribution to be provided by a Party set out in Schedule 1.
Group Company: in relation to a company, that company, any subsidiary or holding company from time to time of that company, and any subsidiary from time to time of a holding company of that company.
Intellectual Property Rights: patents, utility models, rights to inventions, copyright and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off or unfair competition, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets), semiconductor topography rights, image rights, rights in personality and similar rights, plant variety rights, and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
Key Personnel: the key personnel identified as such in the Project Plan.
Non-Commercial Purposes: research, teaching, education and clinical patient care (diagnosing, treating and managing the health of a person).
Project: the programme of work described in the Project Plan.
Project Period: the duration of the Project described in the Project Plan.
Project Plan: the project plan set out in Schedule 1, as varied from time to time under the terms of this Agreement. 
Results: all information, data, techniques, and Intellectual Property Rights that arise or is obtained or developed by, or by Party in the course of the Project. 
VAT: value added tax chargeable under the Value Added Tax Act 1994, or any tax replacing that tax.
1.2	The headings in this Agreement are for ease of reference only; they do not affect its construction or interpretation.
1.3	References in this Agreement to a person include a natural person, corporate or unincorporated body (whether or not it has a separate legal personality).
1.4	A reference in this Agreement to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time and includes all subordinate legislation made from time to time under that statute or statutory provision.
1.5	A reference in this Agreement to writing or written includes email.
1.6	A reference in this Agreement to any other agreement or document is a reference to that other agreement or document as varied or novated (in each case, unless in breach of this Agreement) from time to time.
1.7	References in this Agreement to clauses and Schedules are to the clauses and Schedules of this Agreement and references to paragraphs are to paragraphs of the relevant Schedule.
1.8	Any words in this Agreement following the expression including, include or in particular, or any similar expression, are to be construed as illustrative and do not limit the sense of the words preceding that expression.
1.9	The acts and omissions of a Group Company are deemed to be within the relevant Party’s control, and the acts and omissions of any contractor are deemed to be within the control of the Party engaging that contractor.
2. The project
2.1	The Project starts on the Commencement Date and will continue until the completion of the Project as set out in the Project Plan or any later date agreed in writing between the Parties, or until this Agreement is terminated in accordance with clause 7 or 8. If this Agreement is entered into after the Commencement Date, it will apply retrospectively to work carried out in relation to the Project from the Commencement Date.
2.2	Each of the Parties will use reasonable endeavours to carry out the tasks allotted to it in the Project Plan, and will provide the resources, Background, materials, facilities and equipment which are designated as its responsibility in the Project Plan. 
2.3	The Parties shall each appoint the Key Personnel to assume overall responsibility for their respective roles and obligations in connection with the Project.
2.4	Each of the Parties will obtain and maintain all governance, regulatory and ethical approvals, consents and licences ("Approvals") necessary to allow it to carry out the tasks allotted to it in the Project Plan and will carry out the Project in accordance with all laws and regulations which apply to its activities under or pursuant to this Agreement.
2.5	Each of the Parties will ensure that its employees and contractors involved in the Project: observe the conditions attaching to any Approvals; and keep complete and accurate records of all research, development and other work carried out in connection with the Project and of all Results.
2.6	Each of the Parties will ensure that its staff involved in the Project, when working on or visiting the other Party’s premises, comply with the other Party’s health and safety and security policies and procedures and, when accessing or using the other Party’s information systems, comply with the other Party’s information security policies and procedures.
2.7	The Key Personnel will meet regularly and will provide the Party with reports summarising the progress of the Project and a copy of all of the Results in accordance with the Project Plan.
2.8	Each of the Parties will notify the other promptly if at any time any of the Key Personnel appointed by that Party is unable or unwilling to continue to be involved in the Project. Within [1] month after the date of that notice, the Party who originally appointed that member of the Key Personnel will nominate a successor. 
2.9	Each of the Parties will notify the other promptly after identifying any Result which it believes is patentable and will supply the other with copies of that Result. Each of the Parties will notify other Results to the other in the reports provided under clause 2.7.
2.10 Each of the Parties warrants to the other that it has full power and authority under its constitution and has taken all necessary actions and obtained all Approvals, to allow it to enter into and perform this Agreement.
2.11 Each party will comply with the provisions of Data Protection Legislation and, where the Parties need to exchange personal data, the Parties will enter a data sharing agreement.
2.12 If a Party agrees to transfer any biological or chemical material to the other Party in connection with the Project, that transfer will be subject to the terms of a separate Materials Transfer Agreement entered into between the Parties in relation to that material.
3. Financial arrangements
3.1	Each Party will keep complete and accurate accounts of its expenditure on the Project. The Parties will pay the Financial Contribution in accordance with the Project Plan. Where the Financial Contribution is being claimed against costs and expenses incurred by a Party, each invoice must be accompanied by a statement itemising expenditure.
3.2	All amounts payable under this Agreement are exclusive of VAT (if applicable).
3.3	If a Party fails to make any payment due to the other under this Agreement, without prejudice to any other right or remedy available, the receiving Party may charge interest (both before and after any judgement) on the amount outstanding, on a daily basis at the rate of four per cent per annum above the Bank of England's base rate (Bank Rate) from time to time. That interest will be calculated from the date or last date for payment to the actual date of payment, both dates inclusive, and will be compounded quarterly. 
3.4	[Where Results are being exploited by the Collaborator the Organisation should ensure it is obtaining fair market value for its contribution, for instance through a revenue sharing mechanism. This will also need to include revenue reporting revenue so that the revenue share/royalty can be verified].
4. Use and exploitation of intellectual property rights
4.1	This Agreement does not affect the ownership of any Intellectual Property Rights in any Background. The Intellectual Property Rights in Background will remain the property of the Party which contributed them to the Project (or its licensors). No licence to use any Intellectual Property Rights is granted or implied by this Agreement except the rights expressly set out in this Agreement.
4.2	Each Party grants the other a royalty-free, fully paid-up, non-exclusive licence to use its Background and its Results for the purpose of carrying out the Project. Neither Party may grant any sub-licence to use the other's Background or Results except as set out in the Project Plan to enable the use by Party's Group Company or sub-contractor to carry out the Project.
4.3	All Intellectual Property Rights in the Results shall vest in and be owned absolutely by [the Organisation/the Collaborator/ the Party creating or developing the Result]. To the extent that either Party sub-contracts performance of the Project, that Party shall ensure that any Intellectual Property Rights in Results arising from the work of its sub-contractor shall be assigned to that Party absolutely. 
4.4	[Where the Organisation owns Results which will be exploited by the Collaborator] The Organisation grants to the Collaborator a non-exclusive, licence (with the right to grant sub-licenses) for x years to [manufacture and sell products/provide services] falling within the scope of its Intellectual Property Rights in the Results in the Field (including a non-exclusive licence to the Organisation's Background solely to the extent required for the Collaborator to enjoy the licence to the Results granted in this clause). 
4.5	[Where the Collaborator owns Results which will be exploited by the Organisation] The Collaborator grants to the Organisation a non-exclusive, licence (with the right to grant sub-licenses) for x years to [manufacture and sell products/provide services] falling within the scope of its Intellectual Property Rights in the Results for [describe scope of commercial use] (including a non-exclusive licence to the Collaborator's Background solely to the extent required for the Organisation to enjoy the licence to the Results granted in this clause).
4.6	The Collaborator grants to the Organisation a non-exclusive, worldwide, irrevocable, royalty-free licence to the Collaborator's Intellectual Property Rights in the Results for Non-Commercial Purposes for the full term of those Intellectual Property Rights. 
5. Confidentiality
5.1	Subject to clause 4, a Party receiving Confidential Information (the Receiving Party) from the other (the Disclosing Party) shall:
5.1.1	treat all Confidential Information as confidential;
5.1.2	have in place and maintain proper security measures and procedures which shall be at least as stringent as the measures and procedures it applies to its own confidential information to protect the confidentiality of the Confidential Information (having regard to its form and nature);
5.1.3	not disclose or permit the disclosure of, nor otherwise make available, any of the Confidential Information in whole or in part to any other person without obtaining prior written consent from the Disclosing Party (which the Disclosing Party shall have the express right to grant or deny) or except as expressly set out in this Agreement; 
5.1.4	not use or exploit any of the Confidential Information for any purpose whatsoever other than the Project;
5.1.5	not copy, reduce to writing or otherwise record the Confidential Information except as strictly necessary for the Project;
5.1.6	keep a written record of any document containing Confidential Information or other Confidential Information received from the other in tangible form, and of any copies made of the Confidential Information, and make the same available to the Disclosing Party promptly upon request;
5.1.7	immediately notify the Disclosing Party in writing if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of the Confidential Information.
5.2	The Receiving Party may only disclose the Disclosing Party's Confidential Information to those of its employees and contractors (Representatives) who need to know the Confidential Information for the Project, provided that:
5.2.1	it informs these Representatives of the confidential nature of the Confidential Information before disclosure and obtains from its Representatives enforceable undertakings to keep the Confidential Information confidential in terms at least as extensive and binding upon the Representatives as the terms of this Agreement are upon the parties; and
5.2.2	at all times, it is responsible for these Representatives' compliance with the obligations set out in this Agreement.
5.3	The Receiving Party shall be entitled to disclose Confidential Information only to the minimum extent that it is required to do so by applicable law or by order of a court or as required by the rules and regulations of any regulatory body or any enquiry or investigation by any governmental, parliamentary or official body which has the power to compel disclosure.
5.4	Before making a disclosure pursuant to clause 5.3, the Receiving Party shall at the earliest opportunity and, to the extent that is legally permitted to do so:
5.4.1	notify the Disclosing Party in writing of the proposed disclosure; and
5.4.2	ask the court or other official body, if applicable, to treat the Confidential Information as confidential.
5.5	Where notice of disclosure under clause 5.4:
5.5.1	is legally permitted, the Receiving Party shall take into account the reasonable requests of the Disclosing Party in relation to the proposed disclosure; or
5.5.2	is prohibited, the Receiving Party shall notify the Disclosing Party of the disclosure as soon as possible following the disclosure when it is legally able to do so.
5.6	The Collaborator acknowledges and agrees that:
5.6.1	the Organisation may be subject to the requirements of the Freedom of Information Act 2000 (FOIA) and shall assist and cooperate with the Organisation to enable the Organisation to comply with any Information disclosure obligations;
5.6.2	the Organisation shall be responsible for determining in its absolute discretion, and notwithstanding any other provision in this Agreement or any other agreement whether any Confidential Information or any other information, is exempt from disclosure in accordance with the provisions of the FOIA;
5.6.3	in no event shall the Company respond directly to a Request for Information unless expressly authorised to do so by the Organisation.
5.7	Neither Party will use the other’s name or the name of any of the Key Personnel provided by the other Party or the other Party’s logo in any press release or product advertising, or for any other promotional purpose, without first obtaining the other Party’s written consent.
5.8	Each party's obligations under this clause shall continue in full force and effect for a period of [5] years from the end of the Project.
6. Warranties and liability
6.1	Each of the Parties warrants to the other that, to the best of its knowledge and belief (having made reasonable enquiry of those of its employees involved in the Project or likely to have relevant knowledge, but not having made any search of any public register), any advice or information given by it or any of its employees who work on the Project, or the content or use of any Results, Background or materials, works or information provided in connection with the Project, will not constitute or result in any infringement of third party rights.
OR
6.1	Other than expressly stated in writing, neither of the Parties makes any representation or gives any warranty to the other that any advice or information given by it or any of its employees who work or have worked on the Project, or the content or use of any Results, Background or materials, works or information provided in connection with the Project, will not constitute or result in any infringement of third-party rights.
6.2	Subject to clause 6.4, the liability of either Party to the other for any breach of this Agreement, any negligence or arising in any other way out of the subject matter of this Agreement, the Project and the Results, will not extend to:
6.2.1	any indirect damages or losses; or 
6.2.2	any loss of profits, loss of revenue, loss of data, loss of contracts or opportunity, whether direct or indirect, even if the party bringing the claim has advised the other of the possibility of those losses, or if they were within the other Party's contemplation.
6.3	Subject to clause 6.4, the maximum liability of each Party to the other in aggregate for all and any breaches of this Agreement, any negligence or arising in any other way out of the subject matter of this Agreement, the Project and the Results, will not exceed in total £ [insert figure].
6.4	Nothing in this Agreement limits or excludes either Party's liability for:
6.4.1	death or personal injury caused by negligence; or
6.4.2	any fraud or for any sort of liability that, by law, cannot be limited or excluded.
6.5	The express undertakings and warranties given by the Parties in this Agreement are in lieu of all other warranties, conditions, terms, undertakings and obligations, whether express or implied by statute, common law, custom, trade usage, course of dealing or in any other way. All of these are excluded to the fullest extent permitted by law.
7. Force majeure
7.1	If the performance by a Party of any of its obligations under this Agreement (except a payment obligation) is delayed or prevented by from acts, events, omissions, happenings or non-happenings beyond its reasonable control, including acts of God, riots, war or armed conflict, acts of terrorism, acts of government, local government or regulatory bodies, fire, flood, storm or earthquake, or disaster but excluding any industrial dispute relating to any Party, the Party's personnel or any other failure of a sub-contractor, that Party will not be in breach of this Agreement because of that delay in performance. However, if the delay in performance lasts more than [3] OR [6] months, the other Party may terminate this Agreement with immediate effect by giving written notice to the Party whose performance is delayed or prevented.
8. Termination
8.1	[Either Party may terminate this Agreement without cause by giving the other [3] months' notice.]
8.2	Either Party may terminate this Agreement with immediate effect by giving notice to the other Party if the other Party:
8.2.1	is in breach of any provision of this Agreement and (if it is capable of remedy) the breach has not been remedied within [30] days after receipt of written notice specifying the breach and requiring its remedy; or
8.2.2	becomes insolvent, or if an order is made or a resolution is passed for its winding up (except voluntarily for the purpose of solvent amalgamation or reconstruction), or if an administrator, administrative receiver or receiver is appointed over the whole or any part of the other party's assets, or if the other party makes any arrangement with its creditors.
8.3	Clauses 1, 3, 4 (subject to clause 8.4), 5, 6 and 8-20 will survive the completion of the Project or the termination of this Agreement for any reason and will continue in full force and effect indefinitely or, in the case of clause 5, in accordance with clause 5.8.
8.4	On the termination of this Agreement under clause 7 or 8 all rights and licences granted by one Party to the other Party under or pursuant to this Agreement will automatically terminate except any rights to use any Results for Non-Commercial Purposes.
8.5	On the termination of this Agreement, each Party will pay the other all sums due to the other at the date of termination. In addition, where a Party has already incurred costs or has unavoidable future expenditure in accordance with the Project Plan and the other Party is obliged to pay for that work in the Project Plan, those sums shall also be payable (up to the sums stated for that work) provided that this sentence shall not apply where the paying Party has terminated the Agreement in accordance with clause 8.2.1.
9. Notices
9.1	Any notices sent under this Agreement must be in writing.
9.2	The following table sets out the method by which notices may be served under this Agreement and the respective deemed time and proof of service:
	Manner of Delivery
	Deemed time of service 
	Proof of service

	Email.
	9.00am on the first Working Day after sending.
	Dispatched as a pdf attachment to an e-mail to the correct e-mail address without any error message. 

	Personal delivery.
	On delivery, provided delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the next Working Day.
	Properly addressed and delivered as evidenced by signature of a delivery receipt.

	Prepaid, Royal Mail Signed For 1st Class or other prepaid, next working day service providing proof of delivery.
	At the time recorded by the delivery service, provided that delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the same Working Day (if delivery before 9.00am) or on the next Working Day (if after 5.00pm).
	Properly addressed prepaid and delivered as evidenced by signature of a delivery receipt.



9.3	Notices shall be sent to the addresses set out below or at such other address as the relevant Party may give notice to the other Party for the purpose of service of notices under this Agreement:
	Details
	Collaborator
	NHS Organisation

	Contact
	
	

	Address
	
	

	Email
	
	



9.4	This Clause does not apply to the service of any proceedings or other documents in any legal action or other method of dispute resolution.
10. Assignment
This Agreement is personal to the Parties and shall not be assigned or otherwise transferred in whole or in part by either Party without the prior written consent of the other Party, provided that the Organisation may assign its rights under this Agreement to another organisation assuming responsibility for the role of the Organisation relevant to the Project as part of a NHS reorganisation.
11. Illegal/unenforceable provisions
If any provision of this Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable, the legality, validity and enforceability of any other provision of this Agreement shall not be affected.
12. Waiver of rights
If a Party fails to enforce, or delays in enforcing, an obligation of the other party, or fails to exercise, or delays in exercising, a right under this Agreement, that failure or delay will not affect its right to enforce that obligation or constitute a waiver of that right. Any waiver of any provision of this Agreement will not, unless expressly stated to the contrary, constitute a waiver of that provision on a future occasion.
13. No agency
Nothing in this Agreement creates, implies or evidences any partnership or joint venture between the Parties, or the relationship between them of principal and agent. Neither Party has any authority to make any representation or commitment, or to incur any liability, on behalf of the other.
14. Entire agreement
This Agreement constitutes the entire agreement between the Parties in respect of its subject matter and supersedes and extinguishes all prior negotiations, arrangements, understanding, course of dealings or agreements made between the Parties in relation to its subject matter, whether written or oral.
15. Amendments
No variation or amendment of this Agreement will be effective unless it is made in writing and signed by each Party's representative.
16. Third parties
A person who is not a Party to this Agreement has no right under the Contract (Rights of Third Parties) Act 1999 (as amended, updated or replaced from time to time) to enforce any term of this Agreement.
17. Governing and jurisdiction
17.1 This Agreement and any issues, disputes or claims (whether contractual or non-contractual) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the laws of England.
17.2 Subject to clause 18, the Parties agree that the courts of England shall have exclusive jurisdiction to settle any dispute or claim (whether contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter or formation.
18. Escalation
If the Parties are unable to reach agreement on any issue concerning this Agreement or the Project within 14 days after one Party has notified the other of that issue, they will refer the matter to [insert officer] in the case of the Organisation, and to [insert officer] in the case of the Collaborator in an attempt to resolve the issue within [14] days after the referral. Either Party may bring proceedings in accordance with clause 17.2 if the matter has not been resolved within that [14] day period, and either Party may bring proceedings to protect its Intellectual Property Rights or Confidential Information in any jurisdiction, whether or not any issue has been escalated under this clause.
19. Anti-bribery
Each Party will comply with all laws, statutes and regulations which apply to it or its activities and which relate to anti-bribery or anti-corruption (or both), including the Bribery Act 2010.
20. Counterparts 
This Agreement may be executed in any number of counterparts and by the Parties on separate counterparts, but shall not be effective until each Party has executed at least one counterpart. Each counterpart shall constitute an original of this Agreement, but all the counterparts shall together constitute but one and the same instrument.
SIGNED for and on behalf of the Organisation:
Name:
Position:
Signature:	

SIGNED for and on behalf of the Collaborator:
Name:
Position:
Signature:
Schedule 1: The project plan
project title
project objectives
location 
background/materials to be contributed by each Party
tasks to be carried out by each Party
timetable and project period
resources, facilities and equipment each Party is to provide
financial contribution from each Party and external funding (if any)
equipment ownership
other terms


[bookmark: _Toc214007052]Hand Back Agreement
NOTE: Organisations must assess and document fair market value for the Innovation being assigned considering potential purchasers, cost of development and IP protection, exploitation potential, costs and risks of future development and costs savings in relation to any ongoing IP prosecution and maintenance fees.
THIS ASSIGNMENT AGREEMENT is dated [insert date] (the “Agreement”)
BETWEEN:
1. [ORGANISATION NAME], whose principal place of business is [insert the address] (the “Organisation”); and
1. [ASSIGNEE NAME AND ADDRESS] (the “Assignee”)
together the “Parties” and each a “Party”.
BACKGROUND:
A.	The Assignee has developed the Innovation which is owned by the organisation delivering or commissioning NHS services because of an agreement or the operation of law.
B.	The Organisation has determined that the Assignee is best placed to ensure the Innovation is used for the benefit of the public and patients within the NHS and the Parties have agreed that the Organisation will assign the Intellectual Property Rights in the Innovation to the Assignee on the terms set out in this Agreement.
IT IS AGREED:
1. Interpretation
1.1	In this Agreement, unless the context otherwise requires:
Assigned rights: has the meaning given to it in clause 2.1.
Documents: the documents relating to the Innovation which are in the Organisation's possession identified in Part 2 of the Annex.
Innovation: the product, process, work, data or information described in Part 1 of the Annex.
Intellectual property rights: means patents, rights to inventions, copyright and neighbouring and related rights, trade marks, rights in designs, database rights, confidential information (including know-how and trade secrets) and all other intellectual property rights, whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection in any part of the world.
Working day: means a day other than Saturday, Sunday or public holiday in England when banks are open for business.
1.2	In this Agreement:
1.2.1	a reference to any gender includes a reference to other genders;
1.2.2	 the singular includes the plural and vice versa;
1.2.3	 the word “include” and cognate expressions shall be construed as if they were immediately followed by the words “without limitation”;
1.2.4	 references to any statutory provision include a reference to that provision as modified, replaced, amended and/or re-enacted from time to time (before or after the date of this Agreement) and any prior or subsequent subordinate legislation made under it;
1.2.5	 the expressions "subsidiary", "holding Assignee" and "subsidiary undertaking" shall have the meanings given to them in the Companies Act 2006;
1.2.6	 headings are included for ease of reference only and shall not affect the interpretation or construction of this Agreement; and
1.2.7	 references to Clauses are to clauses of this Agreement.
2. Assignment and handover
2.1	The Organisation assigns to the Assignee all the right, title and interest that it owns in the Intellectual Property Rights in the Innovation (the Assigned Rights) including the right to claim damages and other relief in respect of any infringement occurring before or after the date of this Agreement. 
2.2	The Organisation shall deliver the Documents to the Assignee within 10 Working Days of the date of this Agreement by electronic means or by such other method as the parties shall agree.
2.3	At the Assignee's expense the Organisation shall use reasonable endeavours to execute such documents and perform such acts as may reasonably be required for the purpose of giving full effect to this Agreement, including:
2.3.1	 registration of the Assignee as applicant or (as applicable) proprietor of any of the Assigned Rights which are registered; and
2.3.2	 providing information or additional documents which are in the possession of the Organisation to assist the Assignee in obtaining the Assigned Rights which are applications.
3. Financial
3.1	[The Assignee shall pay to the Organisation the sum of [£] + VAT on signing this Agreement.]
3.2	[Consider whether an ongoing revenue sharing mechanism may be appliable. If so, the Assignee should also report revenue so that revenue share/royalty can be verified]
3.3	The Assignee shall be responsible for any fees (including registry or attorney fees) in relation to the Assignment Rights unpaid, due or arising on or after the date of this Agreement.
4. No warranty
The Parties acknowledge that the Assignee, having first hand knowledge of the Innovation, is in the best position to asses and understand the risks associated with the Assigned Rights, the Organisation assigns the Assigned Rights as is and all conditions, warranties, representations or other terms that might otherwise be implied into this Agreement by statute, common law or otherwise are excluded from this Agreement to the fullest extent permitted by law.
5. General
5.1	Each Party will be responsible for all costs incurred by it or on its behalf in connection with this Agreement.
5.2	This Agreement may be executed in any number of counterparts and by the Parties on separate counterparts, but shall not be effective until each Party has executed at least one counterpart. Each counterpart shall constitute an original of this Agreement, but all the counterparts shall together constitute but one and the same instrument.
5.3	If any provision of this Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable, the legality, validity and enforceability of any other provision of this Agreement shall not be affected.
5.4	This Agreement constitutes the entire Agreement between the Parties in respect of its subject matter and supersedes and extinguishes all prior negotiations, arrangements, understanding, course of dealings or Agreements made between the Parties in relation to its subject matter, whether written or oral. 
5.5	A person who is not a Party to this Agreement has no right under the Contract (Rights of Third Parties) Act 1999 (as amended, updated or replaced from time to time) to enforce any term of this Agreement.
6. Notices
6.1	Any notices sent under this Agreement must be in writing.
6.2	The following table sets out the method by which notices may be served under this Agreement and the respective deemed time and proof of service:
	Manner of Delivery
	Deemed time of service 
	Proof of service

	Email.
	9.00am on the first Working Day after sending.
	Dispatched as a pdf attachment to an e-mail to the correct e-mail address without any error message. 

	Personal delivery.
	On delivery, provided delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the next Working Day.
	Properly addressed and delivered as evidenced by signature of a delivery receipt.

	Prepaid, Royal Mail Signed For 1st Class or other prepaid, next working day service providing proof of delivery.
	At the time recorded by the delivery service, provided that delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the same Working Day (if delivery before 9.00am) or on the next Working Day (if after 5.00pm).
	Properly addressed prepaid and delivered as evidenced by signature of a delivery receipt.



6.3	Notices shall be sent to the addresses set out below or at such other address as the relevant Party may give notice to the other Party for the purpose of service of notices under this Agreement:
	Details
	Assignee
	Organisation

	Contact
	
	

	Address
	
	

	Email
	
	



6.4	This Clause does not apply to the service of any proceedings or other documents in any legal action or other method of dispute resolution.
7. Governing and jurisdiction
7.1	This Agreement and any issues, disputes or claims (whether contractual or non-contractual) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the laws of England. 
7.2	The Parties agree that the courts of England shall have exclusive jurisdiction to settle any dispute or claim (whether contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter or formation.
[bookmark: _Hlk213952115]SIGNED by the Organisation
Name:
Position in Organisation:
Signature:	

SIGNED by the Assignee: 
Name:
Signature:
Annex
Part 1: Innovation
[please describe what is being transferred to the Assignee, being as specific as possible (eg a patent number, a file name for software or other accurate description)
do not include things which the Organisation still needs to use or which it has agreed to allow third parties to use
do not include personal data – that must be dealt with by a data transfer Agreement
do not include anything which is or may be a Crown copyright work – that requires permission via National Archives]
Part 2: Documents
Please identify the physical or electronic materials which will be delivered to the Assignee.


[bookmark: _Toc214007053]Mutual Non-disclosure Agreement (NDA)
THIS CONFIDENTIALITY AGREEMENT is dated [insert date] (the “Agreement”)
BETWEEN:
1. [ORGANISATION NAME], whose principal place of business is [insert the address] (the “Organisation”); and
[NAME AND ADDRESS]] (“Party 2”)
together the “Parties” and each a “Party”.
BACKGROUND: 
A.	Each Party wishes to share Confidential Information with the other [insert description of the purpose of sharing the confidential information] (the “Permitted Purpose”)
B.	The Parties have agreed to comply with this Agreement in connection with the disclosure and use of Confidential Information.
IT IS AGREED:
1. Interpretation 
1.1	In this Agreement, unless the context otherwise requires:
Affiliate: means in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control of that body corporate from time to time
Confidential information: means, irrespective of whether it is marked as being confidential or not:
(a) Information provided or made accessible by one Party to another in connection with the Permitted Purpose (whether before or after the date of this Agreement) that relates to:
(i) the Disclosing Party
(ii) the Disclosing Party’s Group; and/or
(iii) the operations, management, business, affairs,  developments, intellectual property rights including data, algorithms and code, trade secrets, know-how, techniques, financial. commercial, technical, tactical or strategic information and/or personnel of the Disclosing Party or the Disclosing Party’s Group
(b) other Information: (i) provided or made accessible by the Disclosing Party or the Disclosing Party’s Group to the Receiving Party in connection with the Permitted Purpose (whether before or after the date of this Agreement) or (ii) that ought reasonably to be considered to be confidential which comes (or has come) to the Receiving Party’s attention or into the Receiving Party’s possession in connection with the Permitted Purpose
(c) discussions, negotiations, and correspondence between the Disclosing Party or the Disclosing Party’s Group and/or any of their directors, officers, employees, consultants or professional advisers and the Receiving Party and/or any of their employees, consultants and/or professional advisers in connection with the Permitted Purpose and all matters arising therefrom; and
(d) Information or analysis derived from any of the above. But not including information that: 
(i) was in the possession of the Receiving Party without obligation of confidentiality prior to its disclosure by the Disclosing Party or the Disclosing Party’s Group; 
(ii) the Receiving Party obtained on a non-confidential basis from a third party who is not, to the Receiving Party’s knowledge or reasonable belief, bound by a confidentiality agreement with the Disclosing Party or any member of the Disclosing Party’s Group or otherwise prohibited from disclosing the information to the Receiving Party; 
(iii) was already generally available and in the public domain at the time of disclosure otherwise than by a breach of this Agreement or breach of a duty of confidentiality; or
(iv) the Receiving Party evidences to the reasonable satisfaction of the Disclosing Party was independently developed without access to the Confidential Information; or
(v) the Disclosing Party agrees in writing does not constitute Confidential Information.
Control: means the possession by a person, directly or indirectly, of the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract or otherwise) and "Controls" and "Controlled" shall be interpreted accordingly
Copies: means copies, reproductions, summaries, extracts, analyses, memoranda, notes or compilations (in any form or medium, including electronic or digital files of any kind) of Confidential Information, or any other documents, electronic files or records containing, reflecting or derived from the Confidential Information
Disclosing Party: means a Party that directly or indirectly discloses or makes available Confidential Information
Disclosing Party's Group: means, the Disclosing Party and its Affiliates
Effective date: means the date of this Agreement as set out above
Freedom of information act (FOIA): means the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time
Information: means all information of whatever nature, however conveyed or accessed and in whatever form, including without limitation, in writing, orally, by demonstration, electronically and in a tangible, visual or machine-readable medium, whether stored on computer systems or sites (including and not limited to in cloud computing models that enable storage on the internet and access either through the public internet or a dedicated private network connection or both (and whether accessed or used through a web portal, website, a mobile app or by other means)
Permitted purpose: has the meaning given to it in the recital to this Agreement
Receiving Party: means a Party that directly or indirectly receives Confidential Information from a Disclosing Party
Representatives: means members, directors, employees, officers, agents and/or advisers of the Organisation or Party 2
Specified scope: has the meaning given to it in Clause 6.1
Working day: means a day other than Saturday, Sunday or public holiday in England when banks are open for business
1. Confidentiality obligations
1.2	In consideration of the benefits to the Parties of the disclosure of the Confidential Information, each Party wishes to disclose Confidential Information to the other solely for the Permitted Purpose on the terms set out in this Agreement.
1.3	A Receiving Party shall:
1.3.1	treat all Confidential Information as confidential
1.3.2	have in place and maintain proper security measures and procedures which shall be at least as stringent as the measures and procedures it applies to its own confidential information to protect the confidentiality of the Confidential Information (having regard to its form and nature)
1.3.3	not disclose or permit the disclosure of, nor otherwise make available, any of the Confidential Information in whole or in part to any other person without obtaining prior written consent from the Disclosing Party (which the Disclosing Party shall have the express right to grant or deny) or except as expressly set out in this Agreement
1.3.4	not use or exploit any of the Confidential Information for any purpose whatsoever other than the Permitted Purpose
1.3.5	not copy, reduce to writing or otherwise record the Confidential Information except as strictly necessary for the Permitted Purpose
1.3.6	keep a written record of any document containing Confidential Information or other Confidential Information received from the other in tangible form, and of any Copies made of the Confidential Information, and make the same available to the Disclosing Party promptly upon request; and
1.3.7	immediately notify the Disclosing Party in writing if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of the Confidential Information.
2. Permitted disclosures
2.1	The Receiving Party may only disclose the Disclosing Party's Confidential Information to those of its Representatives who need to know the Confidential Information for the Permitted Purpose, provided that:
2.1.1	it informs these Representatives of the confidential nature of the Confidential Information before disclosure and obtains from its Representatives enforceable undertakings to keep the Confidential Information confidential in terms at least as extensive and binding upon the Representatives as the terms of this Agreement are upon the parties; and
2.1.2	at all times, it is responsible for these Representatives' compliance with the obligations set out in this Agreement.
2.2	The Receiving Party shall be entitled to disclose Confidential Information only to the minimum extent that it is required to do so by applicable law or by order of a court or as required by the rules and regulations of any regulatory body or any enquiry or investigation by any governmental, parliamentary or official body which has the power to compel disclosure.
2.3	Before making a disclosure pursuant to Clause2.2, the Receiving Party shall at the earliest opportunity and, to the extent that is legally permitted to do so:
2.3.1	notify the Disclosing Party in writing of the proposed disclosure; and
2.3.2	ask the court or other official body, if applicable, to treat the Confidential Information as confidential.
2.4	Where notice of disclosure under Clause 2.2:
2.4.1	is legally permitted, the Receiving Party shall take into account the reasonable requests of the Disclosing Party in relation to the proposed disclosure; or
2.4.2	is prohibited, the Receiving Party shall notify the Disclosing Party of the disclosure as soon as possible following the disclosure when it is legally able to do so.
3. Freedom of Information Act 2000 (FOIA)
3.1	Party 2 acknowledges and agrees that:
3.1.1	the Organisation may be subject to the requirements of the FOIA and shall assist and cooperate with the Organisation to enable the Organisation to comply with any Information disclosure obligations; 
3.1.2	the Organisation shall be responsible for determining in its absolute discretion, and notwithstanding any other provision in this Agreement or any other agreement whether any Confidential Information or any other information, is exempt from disclosure in accordance with the provisions of the FOIA; 
3.1.3	in no event shall Party 2 respond directly to a Request for Information unless expressly authorised to do so by the Organisation.
4. Term
4.1	Each party's obligations under this Agreement shall continue in full force and effect for a period of [5] years from the Effective Date.
4.2	Nothing in this Agreement shall oblige either Party to continue discussions or negotiations in connection with the Permitted Purpose or to disclose any information (whether Confidential Information or otherwise) to the other Party.
4.3	If either Party decides not to continue to be involved in the Permitted Purpose with the other Party, it shall notify that other Party in writing immediately. The end of discussions relating to the Permitted Purpose shall not affect each Party's obligations under this agreement or any accrued rights or remedies to which either Party is entitled.
5. Return of information
5.1	The Disclosing Party may serve a notice (an “Information Return Notice”) on the Receiving Party at any time under this Clause 5.1. An Information Return Notice must specify whether it relates to (i) all Confidential Information provided or made accessible by the Disclosing Party which is protected by this Agreement or (ii) only specified Information or categories of Confidential Information so protected (in either case, the “Specified Scope”). On receipt of an Information Return Notice, the Receiving Party shall:
5.1.1	at the Receiving Party’s option, securely destroy or return and provide to the Disclosing Party documents and other tangible materials that contain any of the Confidential Information within the Specified Scope, including in any case all Copies of the relevant documents and other materials made by the Receiving Party; 
5.1.2	ensure, so far as reasonably practicable, that all Confidential Information within the Specified Scope that is held in electronic, digital or other machine-readable form (including any systems and/or data storage services provided by third parties) is permanently and securely erased; and
5.1.3	make no further use of any Confidential Information which falls within the Specified Scope.
5.2	Following any secure destruction or return of Confidential Information to the Disclosing Party pursuant to Clause 5.1, the Receiving Party’s obligations under this Agreement (including in relation to any Confidential Information which falls outside the Specified Scope) shall otherwise continue in force until this Agreement has expired.
5.3	The Receiving Party's obligation to comply with an Information Return Notice in respect of any Confidential Information which falls within the Specified Scope shall not apply in respect of Confidential Information:
5.3.1	that is stored as part of an electronic back-up system that is rendered inaccessible in the normal course of business; or
5.3.2	whose retention is required by any applicable law, rule, regulation or requirement of any competent judicial, governmental, supervisory or regulatory body, or for the purposes of any audit.
5.4	The Receiving Party's obligations under this Agreement in respect of the Confidential Information referred to in Clause 5.3 shall continue to be in force until this Agreement expires.
6. Assignment
This Agreement is personal to the Parties and shall not be assigned or otherwise transferred in whole or in part by either Party without the prior written consent of the other Party, provided that the Organisation may assign its rights under this Agreement to another Organisation assuming responsibility for the role of the Organisation relevant to the Permitted Purpose as part of an NHS reorganisation.
7. General
7.1	Save as expressly set out in this Agreement, all rights in Confidential Information shall remain the property of the Disclosing Party. Each Party reserves all rights in its Confidential Information. 
7.2	This Agreement does not include, expressly or by implication, any representations, warranties or other obligations:
7.2.1	to grant the Receiving Party any licence or rights other than as may be expressly stated in this Agreement
7.2.2	to require the Disclosing Party to disclose, continue disclosing or update any Confidential Information; or
7.2.3	as to the accuracy, efficacy, completeness, capabilities, safety or any other qualities whatsoever of any Information or materials provided in connection with the Permitted Purpose.
7.3	Each Disclosing Party warrants that it has the right to disclose its Confidential Information to the Receiving Party and to authorise the Receiving Party to use such Confidential Information for the Permitted Purpose.
7.4	The rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers or remedies provided by law. No failure or delay by either Party to exercise any right, power or remedy will operate as a waiver of it nor will any partial exercise preclude any further exercise of the same, or of some other right, power or remedy.
7.5	Each Party will be responsible for all costs incurred by it or on its behalf in connection with this Agreement.
7.6	This Agreement may be executed in any number of counterparts and by the Parties on separate counterparts, but shall not be effective until each Party has executed at least one counterpart. Each counterpart shall constitute an original of this Agreement, but all the counterparts shall together constitute but one and the same instrument.
8. Severance
8.1	If any provision of this Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable, the legality, validity and enforceability of any other provision of this Agreement shall not be affected.
8.2	If any provision of this Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable but would be legal, valid and enforceable if some part of it was deleted or modified, the provision or part-provision in question shall apply with such deletions or modifications as may be necessary to make the provision legal, valid and enforceable. In the event of such deletion or modification, the Parties shall negotiate in good faith in order to agree the terms of a mutually acceptable alternative provision.
9. Entire agreement
9.1	This Agreement constitutes the entire agreement between the Parties in respect of its subject matter and supersedes and extinguishes all prior negotiations, arrangements, understanding, course of dealings or agreements made between the Parties in relation to its subject matter, whether written or oral. 
9.2	Neither Party has been given, nor entered into this Agreement in reliance on, any warranty, statement, promise or representation other than those expressly set out in this Agreement. 
9.3	Nothing in this Clause 9 shall exclude any liability in respect of misrepresentations made fraudulently.
10. Third party rights
[bookmark: _Ref62030655][bookmark: _Toc139080623]A person who is not a Party to this Agreement has no right under the Contract (Rights of Third Parties) Act 1999 (as amended, updated or replaced from time to time) to enforce any term of this Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
11. Notices
11.1 Any notices sent under this Agreement must be in writing.
11.2 The following table sets out the method by which notices may be served under this Agreement and the respective deemed time and proof of service:
	Manner of Delivery
	Deemed time of service 
	Proof of service

	Email.
	9.00am on the first Working Day after sending.
	Dispatched as a pdf attachment to an e-mail to the correct e-mail address without any error message. 

	Personal delivery.
	On delivery, provided delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the next Working Day.
	Properly addressed and delivered as evidenced by signature of a delivery receipt.

	Prepaid, Royal Mail Signed For 1st Class or other prepaid, next working day service providing proof of delivery.
	At the time recorded by the delivery service, provided that delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the same Working Day (if delivery before 9.00am) or on the next Working Day (if after 5.00pm).
	Properly addressed prepaid and delivered as evidenced by signature of a delivery receipt.



11.3 Notices shall be sent to the addresses set out below or at such other address as the relevant Party may give notice to the other Party for the purpose of service of notices under this Agreement:
	Details
	Party 2
	Organisation

	Contact
	
	

	Address
	
	

	Email
	
	



11.4 This Clause 12 does not apply to the service of any proceedings or other documents in any legal action or other method of dispute resolution.
12. Governing law and jurisdiction
12.1 This Agreement and any issues, disputes or claims (whether contractual or non-contractual) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the laws of England. 
12.2 The Parties agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (whether contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter or formation.
This agreement has been entered into on the date stated at the beginning of it.
SIGNED by the Organisation
Name:
Position in Organisation:
Signature:	

SIGNED by Party 2: 
Name:
Signature:
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