KNOWLEDGE TRANSFER PARTNERSHIPS

RESEARCH COLLABORATION AGREEMENT

Between

1. The University of Greenwich whose registered office is at Old Royal Naval College, Park Row, Greenwich, London SE10 9LS (“the University”); and

2. xxxxxxx (“the Company”)

collectively known as the Parties.

WHEREAS

a) The Parties have agreed to collaborate in the formation of a proposal for support (“Grant Offer”) under the publicly funded Knowledge Transfer Partnership (“KTP”) Programme (“the Project”) and to that end have submitted a proposal (“Proposal Form”) to the Innovate UK and have signed a Joint Commitment Statement dated xxxx. (“Joint Commitment Statement”).

b) The Parties now wish further to define their respective rights and obligations, in the event that the proposal is successful, as follows:

DEFINITIONS

1. In these conditions:



a)
“Associate” means the individual (normally a recent graduate) selected jointly by the University and the Company.  The Associate will be an employee of the University, but will undertake KTP work connected with the Project on the premises of the Company.



COMMENCEMENT AND DURATION

2. This Contract is conditional upon the Parties receiving the Grant Offer from Innovate UK and accepting the Grant Offer within the required timescale for acceptance to be valid.

3. The Project shall commence on the date on which the Associate begins work on the Project (the “Commencement Date”) and, subject to the termination provisions contained herein, shall continue for a period of XXXX (the “Project Term”).

4. This Contract shall commence on the Commencement Date and subject to the termination provisions contained herein shall continue until three months following submission of the Final Report for the Project (the “Contract Term”).

SERVICES TO BE PROVIDED BY THE PARTIES

5. The University and the Company shall use their reasonable endeavours to carry out the Project both at the University and at the Company’s premises subject to the appointment of the Associate.  The Parties agree to provide such training, personal development, and other support for the Project as is set out in the Proposal Form and Joint Commitment Statement.

6. The University shall appoint an Academic Supervisor, who shall be identified to the Company by the University, to supervise the Associate’s University work in relation to the Project.  The Company’s work in relation to the Project shall be carried out under the direction of an Industrial Supervisor who shall be nominated by the Company and whose identity shall be made known to the University.

7. If either the Academic Supervisor or the Industrial Supervisor is unable or unwilling to continue with the work of the Project the University or the Company will endeavour to appoint a successor as appropriate.

8. If the Associate resigns or is otherwise unable or unwilling to continue with the work of the Project the Parties will endeavour jointly to appoint a successor as quickly as possible and shall in any case be responsible subject to the terms and conditions herein for any costs, fees and other expenses up to the date of cessation of the Associate’s appointment.

9. The University and the Company undertake to provide facilities and to purchase or procure where appropriate such special equipment as shall be agreed in advance by the Parties to be necessary for the purposes of the Project.  The cost of such purchase or procurement shall be included in the cost summary of the Project and as detailed in the Joint Commitment Statement and Proposal Form.

PAYMENT OF FEES

10. The Company shall pay the University the required contribution towards the Project Grant as specified in the Joint Commitment Statement and Proposal Form (“the Contribution”).

11. The University shall be entitled to reimbursement by the Company of the total amount of unanticipated travel and accommodation expenses reasonably and properly incurred by the Associate or the Academic Supervisor in the performance of the Project, subject to prior notification and agreement by the Company of such expenses.

12. If the payment of the Contribution or any part thereof is not made by the due date, the University shall be entitled

i) 
to charge interest on the outstanding amount at the rate of 2% above the current base rate of Barclays Bank plc accruing daily;

ii)
to terminate the contract without  imposition on the University of any penalty. sanction or condition

iii)
to refer to legal advisers or to assign the debt and to take such action including but not restricted to court action to  reclaim the amount outstanding plus expenses as it sees fit.

13. The University shall invoice the Company in respect of the Contribution and other expenses agreed under Clause 11 above and the Company shall make payment of such sums within thirty days of the date of invoice.  Failure on the part of the University for any reason to issue an invoice shall not absolve the Company from his/her duty to pay fees under the Contract including any Value Added Tax which may apply.

CONFIDENTIALITY


14. a)
Any information relating to the Company’s operations shall be regarded for the duration of this Agreement and thereafter as confidential and will not, without the prior written consent of the Company be used [except in connection with the Project], published, or disclosed by the University. 

b)
The Company shall at all times both for the duration of this Agreement and thereafter maintain confidentiality in respect of information which the University informs the Company is Confidential Information and shall not make any disclosure concerning any aspect of the same to any third party without the University’s prior written consent.

c) The Project shall be maintained on a confidential basis between the University and the Company and no information shall be released during the Project or for a period of 12 months thereafter to any third party, except by mutual consent of both the University and the Company.

d) The above obligations of confidentiality shall not apply to (i) information which is in the public domain or enters the public domain otherwise than by virtue of a breach of this Agreement,  (ii) information which was already known by the receiving Party prior to disclosure by the disclosing Party, provided that such prior knowledge can be substantiated and proved by documentation or (iii) information which was made available to the receiving Party during the period of this Agreement or thereafter by a third party without breach of any obligation of confidence; (iv) information independently generated by either Party outside the scope of the Project.

PUBLICATION

15. Notwithstanding the provisions of clause 14 above, the Company recognises that the University may wish to publish information derived from the Project in the academic press and /or to divulge such information at academic meetings or symposia. Any such publications or disclosure may only be made after the University has received the written consent of the Company. The Company will have the right to require a delay in publication or disclosure in order to protect the Company’s commercial interests but agrees that any delay in publication will be kept to a minimum and in no case shall exceed a period of six months, and that the Company’s consent shall not be unreasonably withheld.  Publicity arising out of the Project will carry an acknowledgement of the financial support of the Company, unless the Company requests otherwise.

16. The Company agrees that information relating to or arising from the Project may be included without restriction in a thesis prepared by any member of staff working on the Project for submission in accordance with the regulations of the University. The Company may require that for a period of two years after the thesis is deposited in the University Library it shall be made available to readers only with the permission of the Associate’s Head of School after consultation and agreement with the Company. In all other respects or in the event of any thesis submission being unsuccessful, then its contents shall be subject to clause 15 above.

INTELLECTUAL PROPERTY RIGHTS

17. Intellectual Property Rights shall mean patents, applications for patents (including without limitation the patent application), trademarks or trading names (whether or not registered or registrable), rights or know-how, designs (registered or registrable and including applications for a registered design), copyright (including rights in computer software), topography rights and other rights in semiconductor chips, designs rights, rights in inventions, the rights to claim past infringement of the same and all rights having equivalent or similar effect wherever situated.

BACKGROUND INTELLECTUAL PROPERTY RIGHTS

18. In the event that either party shall introduce to the Project Intellectual Property Rights under its control prior to the Project, and subsequently developed by that party independently of the Project, then, subject to Clause 19 below, such Intellectual Property Rights will remain under the ownership of the disclosing party.

19. In the event that background Intellectual Property Rights disclosed under clause 14 should become necessary for the receiving party to use in conjunction with the results of the Project, then the disclosing party shall, subject to its legal ability to do so, grant the other party a non-exclusive license for the purposes listed under Clause 20 below, on payment of fair and reasonable royalties.

FOREGROUND INTELLECTUAL PROPERTY RIGHTS

20. (a)
Intellectual Property Rights arising from the Project shall in the first instance belong to the University. Upon written request from the Company, and subject to the provisions below, the University will promptly license such Intellectual Property Rights to the Company. The University and its staff will take all reasonable steps necessary to assist the Company to secure legal protection of such Intellectual Property Rights, at the expense of the Company.

(b)
The University shall grant to the Company a non-exclusive licence to use the Intellectual Property Rights licensed under 20(a) above.

(c) The University undertakes to make use of the Intellectual Property Rights arising from the project only in support of its teaching and research activities. The Company may exploit the Intellectual Property rights for commercial benefit providing that the company informs the University prior to any exploitation and that the University may refuse permission for any area of exploitation which adversely affects its ethical policies or its commercial or academic interests.

(d) In the event that any commercial or economic benefit accrues to the Company as a result of employing Intellectual Property Rights (secured under this agreement or from licensing of such intellectual Property Rights) to third parties, no commercial exploitation of the Project shall be undertaken unless and until an agreement in writing has been made with the University as to the extent and terms of royalty payments. The Company shall give such credit to the university as appropriate, taking into account the contribution of the KTP Associate, Academic Supervisor and University to the Project.

(e) Nothing in this agreement shall prevent either party from publishing the Project results, providing that the other party has been given 30 days’ notice of such publication. In the event that either party considers publication to affect adversely its commercial interests, such party may require publication to be delayed for a period not exceeding 12 months.

LIABILITIES AND INDEMNITY
21. The University will use all reasonable endeavours to ensure the accuracy of the work performed under the Project and of any information given but makes no warranty, expressed or implied , as to accuracy and will not be held responsible for any direct or consequential loss damage harm or injury to any person or to any property and will not be held liable for any actions, suits, claims, demands, costs, losses, damages and expenses suffered or incurred by the Company or any third party save where the same has been caused by (a) any default or breach of Contract by the University, and/or (b) any negligence of the University, and/or (c) any defective design (other than design furnished by or at the behest of the University for which the Company has disclaimed responsibility).

22. In respect of claims arising out of loss damage harm or injury to property the limit of the University’s liability for each and every claim shall be one million pounds sterling.

23. The Parties agree and declare that the obligations of the University and its agents shall cease upon delivery to the Company of the Final Report, or completion of the Project as otherwise specified and that no liability whatsoever either direct or indirect shall rest upon the University for the effects of any product or process that may be produced or adopted by the Company or any party, notwithstanding that the formulation of such product or process may be based upon the findings of the Project.

24. The University undertakes to insure and keep insured for the Contract Term its liabilities for loss damage harm or injury which may occur to any person or property for which it may be responsible or liable to indemnify and, where the University shall be responsible for the maintenance of professional indemnity insurance, shall take out and hold such insurance for a period of at least six years to a level of cover of at least one million pounds sterling.

25. The Company hereby agrees to indemnify the University, the Academic Supervisor and/or the Associate (“the Indemnified Parties”) against the Indemnified Parties’ costs, claims, liabilities, damages and expenses in respect of Indemnified Parties’ liability at law arising directly out of (a) the negligence of the Company and/or any persons for whom the Company is responsible and/or (b) any actions, claims, proceedings or demands which may be brought by any third party against the University in respect of any loss, injury, death or damage arising from the manufacture, use or sale of any products or services developed by the Company based in whole or in part on, or which in any way utilise, the results of the Project.  The indemnity given by the Company under this Clause shall not apply to any loss, liability or damage to the extent that such loss, liability or damage is attributable to the negligence or wilful misconduct of the University or any of its employees or agents in carrying out the Project.

WORK ON SITE/SAFETY
26. Either Party while on the premises of the other shall conform in all respects with statutory requirements in force relating to health and safety and shall abide by the rules of the other Party governing health and safety, permits to work and welfare of persons working on the said premises.  A copy of each Party’s health and safety policy and procedures will be available for inspection upon request.  For the avoidance of doubt the provisions of this Clause and Clause 25 are intended to create legal rights for the Associate and/or the Academic Supervisor, which they can enforce against the Company by way of a Court action in their own name(s).

TERMINATION

27. Either Party may terminate the Contract forthwith by written notice to the other

(i)
if a material breach of contract occurs which in the case of a breach capable of remedy is not remedied by the Party giving rise to the breach within 3 months of the occurrence of the breach or within 30 days of the service of a written notice giving full particulars of the breach and requiring it to be remedied, whichever is the shorter; or 

(ii) if the other Party becomes unable to pay its debts under the Insolvency Act 1986 or any statutory modification or re-enactment thereof or, in the case of  an individual, if a petition for a bankruptcy order is presented or a deed of arrangement executed or proposed to his creditors, or in other cases if a winding-up petition or an administration order or a receiver or manager is appointed by the Court or a resolution is passed for voluntary winding up or if any act is done or event occurs which has a substantial similar effect to any of the foregoing acts or events.

28. Termination shall be without prejudice to accrued rights and liabilities of the Parties.

29. Other than as set out in Clause 27 termination or expiry of this Agreement shall not affect the rights or obligations of the Parties which due to nature thereof are due to be performed after such termination or expiry.

30. Where this Agreement is terminated under Clause 27 then


(i) Clauses 19 and 20 shall not survive such termination; and

(ii) The Company shall within 30 days of receipt of the University’s invoice pay the University the greater of 

a) The balance of the total Contribution due by the Company during the Project Period, or 

b) A sum equivalent to 3 months’ Contribution. 

ARBITRATION

31. Both Parties will use their best endeavours to resolve any dispute, difference or question that may arise between them on any matter in regard to this Contract.

32. Any dispute or difference arising between the Parties in connection with this Contract shall be referred to a single arbitrator to be agreed by both Parties or in default of agreement to be appointed by the President of the Chartered Institute of Arbitrators.  The procedure to be followed shall be agreed by the parties or in default of agreement determined by the Arbitrator.

33. In the event of default by either Party in respect of any procedural order made by the Arbitrator, the Arbitrator shall have power to proceed with the arbitration award in the absence of that Party and to deliver his award.

VARIATION
34. Any variation of this Contract shall be agreed by both Parties and shall be in writing and detailing the impact on the contract fee.

FORCE MAJEURE
35. Neither Party shall be liable to the other for any failure to fulfil its obligations under this Contract where such performance is rendered impossible by circumstances beyond its control.

ENTIRE AGREEMENT
36. This Agreement is to be construed in conjunction with the general Terms and Conditions of the Knowledge Transfer Partnership, and the Joint Commitment Statement. In the event of conflict between these documents and the current agreement, the former will prevail.

JURISDICTION
37. This Contract is governed by English law and shall be deemed to have been made in England and both Parties agree to submit to the exclusive jurisdiction of the English Courts.

NOTICES
38. In the event that formal notices are sought in connection with this Agreement, these shall be addressed to the signatory below at the registered office of the Parties.

Signed -----------------------------------------

Signed -----------------------------------------

	For and on behalf of 

the University of Greenwich
	for and on behalf of 

(Company Name) 


Name -----------------------------------------

Name -----------------------------------------

Title -----------------------------------------

Title ------------------------------------------

Date -----------------------------------------

Date ------------------------------------------

