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COLLABORATION AGREEMENT

This Agreement is made on the . . . . . . . . day of . . . . . . . . . . . . 2023
Between:

(1) The UNIVERSITY OF WARWICK, a charitable body incorporated by Royal Charter with registration number RC000678, whose administrative offices are at University House, Kirby Corner Road, Coventry CV4 8UW, hereinafter referred to as “Warwick” or “the Lead”;
AND
(2) <company> Limited a company registered in England under company number < > whose registered offices are at < >, hereinafter referred to as “ <”Collaborator’s name” > or “Collaborating Organisation”; 
Hereinafter known individually as a “Party” and collectively as “the Parties”.

Whereas

Warwick was the lead applicant in a funding proposal to the Place-based Research and Culture Fund at Warwick which is funded by the Research England (the “Funder”) to conduct a research project entitled <“Project Title” > (the “Project”), with <Collaborator’s name> as a collaborator; and
The Project was selected to be funded under the call and the Parties wish to carry out the Project, which is attached in Annex 1, “The Proposal”; and  
Warwick wishes the Parties to collaborate and carry out the Project as envisaged in the Proposal. The Parties now wish to enter into this Collaboration Agreement (the “Agreement”) to regulate the relations between them, to define the scope of the research, and to define the basis for the management of the results solely for this Project.
IT IS HEREBY AGREED AS FOLLOWS:
Warwick and <Collaborator’s name> will co-operate to perform the above-mentioned Project and agree to be bound by the standard Research Councils UK terms (Annex 2), which can be found at: https://www.ukri.org/funding/information-for-award-holders/grant-terms-and-conditions/; 
The Collaboration Agreement will come into force on the <project start date>and will come to an end on the <project end date> (the “Project Period”), unless extended by the Parties with the approval of the Funder.

The Project at Warwick shall be conducted under the direction of <PI’s name>, <PI’s position>, <PI’s department>.
The Project at <Collaborator’s name> shall be conducted under the direction of <name of the person responsible at the collaborator>, <position held of the person responsible at the collaborator>, <department of the person responsible at the collaborator>. 
Both Parties shall perform the tasks envisaged in the Proposal or as may be agreed between the Parties.
Title to all Intellectual Property Rights (IPR) owned or created or developed by a Party other than during the course of the Project (“Background IPR”) shall remain with the Party introducing the same. The Parties agree that any improvements or modifications to a Party’s Background IPR arising from the Project which are not severable from that Background Intellectual Property will be deemed to form part of that Party’s Background Intellectual Property. For the avoidance of doubt, “IPR” means patents, registered designs, trade marks and service marks (whether registered or not), domain names, copyright, design right, trade secrets, know how and all similar property rights in inventions, computer programs, designs, semiconductor topographies, and confidential information. 
Each Party hereby grants to the other Party, where it is free to do so and subject to any existing third party rights, a royalty-free, non-exclusive, non-sublicensable licence for the duration of the Project Period to use its Background IPR for the sole purpose of carrying out the Project.  

All IPR generated in the course of the Project (“Foreground IPR”) shall belong to Warwick, who shall be responsible for its protection. Warwick hereby grants to <Collaborator’s name> a royalty-free, non-exclusive licence for the duration of the Project Period to use its Foreground IPR for the purpose of the Project and for non-commercial purposes, including non-commercial research funded by a third party or carried out in collaboration with a third party provided that such third party does not claim any ownership to the Foreground IPR.
In the event that any of the Parties would like to commercially exploit the Foreground IPR, upon consultation and agreement with the other Party, the commercialising Party will pay the other Party a fair and reasonable royalty rate/revenue on the value of any products or processes commercially exploited by it which incorporate any Foreground IPR taking into consideration the respective financial and technical contributions of the Parties to the development of the Foreground IPR, the expenses incurred in securing intellectual property protection thereof and the costs of its commercial exploitation and the proportionate value of the Foreground IPR in any such product or process.
Each Party shall have the right to publish the results, jointly where applicable, in accordance with normal academic practice. Each Party will use all reasonable endeavours to submit material intended for publication to the other Parties in writing not less than thirty (30) days in advance of the submission for publication.  The publishing Party may be required to delay submission for publication if in any other Party’s opinion such delay is necessary in order for that other Party to seek patent or similar protection for material in respect of which it is entitled to seek protection, or to modify the publication in order to protect Confidential Information. A delay imposed on submission for publication as a result of a requirement made by the other Party shall not last longer than is absolutely necessary to seek the required protection; and therefore shall not exceed three (3) months from the date of receipt of the material by such Party, although the publishing Party will not unreasonably refuse a request from the other Party for additional delay in the event that property rights would otherwise be lost.  Notification of the requirement for delay in submission for publication must be received by the publishing Party within thirty (30) days after the receipt of the material by the other Party, failing which the publishing Party shall be free to assume that the other Party has no objection to the proposed publication.
Each Party shall keep and procure to be kept private all secret or confidential information belonging to the other Party disclosed as a result of the relationship of the Parties hereunder and shall not use nor disclose the same save as envisaged in this Agreement or as required by law.  Where disclosure is made to any employee, consultant or agent, it shall be done subject to obligations equivalent to those set out in this clause and each Party shall be responsible to the other in respect of any disclosure or use of such secret or confidential information by a person to whom disclosure is made. The obligations of confidentiality in this clause shall not extend to any matter which is in or becomes part of the public domain otherwise than by reason of a breach of the obligations of confidentiality in this Agreement or which either Party can show was in its written records prior to the date of disclosure of the same by the other Party or which it receives from a third party independently entitled to disclose it or which is independently developed by the other Party without recourse to the confidential information or the receiving Party is required to disclose in order to fulfil an order of any Court of competent jurisdiction. Each Party shall remain bound by the obligations of confidentiality for a period of five (5) years from the end of the Project.
The <Collaborator’s name> acknowledges that Warwick is required by the Funder to demonstrate the impact of its research activities. To this end, if Warwick so requests then the <Collaborator’s name> will provide its reasonable assistance to Warwick to enable it to demonstrate the impact of the Project. Impact shall mean the demonstrable contribution that excellent research makes to academic advances, across and within disciplines, including significant advances in understanding, methods, theory, application and academic practice (“academic impact”), and the effect on, change to or benefit to the economy, society, culture, public policy or services, health, the environment, or quality of life, beyond academia (‘wider impact’).The Parties shall, subject to the confidentiality provisions above, discuss the nature and the extent of the impact of the Project and in the event that any case study, impact statement or similar includes any confidential information, the Parties shall agree the content of the same prior to any submission or dissemination, taking into account that such submissions can be made confidentially.

Except where liability cannot be excluded or limited by law, each Party’s total liability for any claims, losses, damages or expenses whatsoever and howsoever caused under or otherwise in connection with this Agreement or its subject matter shall be limited to the award value of <£award value> as stated in the Award Letter (see Annex 2) and neither Party shall be liable to the others for any consequential loss or damage, costs, expenses or other claims for consequential compensation whatsoever which arise out of or in connection with this Agreement.
This Agreement (including its Annexes) constitutes the entire understanding between the Parties in relation to its subject matter and may only be amended in writing signed by duly authorised representatives of the Parties.

This Agreement may be executed in any number of counterparts, and by the Parties on separate counterparts, each of which so executed and delivered shall constitute an original, but all the counterparts shall together constitute one and the same instrument. A signature transmitted in an Adobe Portable Document Format (PDF) file or via an electronic signature service shall be acceptable to bind the Parties and shall not affect the validity of this Agreement in any way. No counterpart will be effective until each Party has executed at least one counterpart.
Each party shall comply at all times with the Data Protection Act 2018, the General Data Protection Regulation (EU) 2016/679, and any relevant replacement/subsequent European and/or UK privacy legislation, for the purposes of performing its obligations and exercising its rights under these terms and conditions (“Data Protection Legislation”) and shall not perform its obligations under this Agreement in such a way as to cause the other party to breach any of its obligations under the Data Protection Legislation.

The Parties shall comply with all laws, rules and regulations including, without limitation, all UK and foreign export and anti-corruption laws and regulations. The Parties agree that access to results and licensed products to a party under this agreement is granted with the specific understanding and requirement that responsibility for ensuring compliance with all applicable UK and foreign export laws and regulations are being undertaken by the Parties. This responsibility includes an obligation to ensure that any individual receiving access hereunder who is not a UK citizen or permanent UK resident is permitted access under applicable UK and foreign export laws and regulations. Both Parties further understand and acknowledge their obligations to make a prompt report to each other and appropriate authorities regarding any access to or use of results and licensed products hereunder that maybe in violation of applicable UK and foreign export laws and regulations. In addition, the Parties hereby agree that no licensed products, technical data, know-how or other information or assistance furnished by a party pursuant to this Agreement, or any product or revision thereof, shall be re-exported or otherwise used by other Party or its authorized transferees outside of that party’s principal domiciliary country. These obligations shall survive any satisfaction, expiration, termination, or discharge of this Agreement or any other obligations.
The Parties acknowledge that each is responsible for the conduct and administration of each of their funding allocations, is accountable for the use of public funds and that each must ensure that all expenditure is subject to robust controls.  Each Collaborating Organisation must therefore provide full evidence of expenditure, which shall include, but not be limited to, all itemised purchase receipts, self- receipts where applicable, all invoices, and evidence of all payments to the Collaborating Organisation’s staff, and any information requested by the Lead to enable it to comply with any obligations of the Funder, including evidence that funds have been spent on the costs identified in the Proposal.  For the avoidance of doubt, each Party shall maintain full and accurate records of all expenditure incurred in connection with the Project. 
Each Collaborating Organisation shall co-operate fully with the Lead in the undertaking of such due diligence checks, including providing copies of relevant policies and procedures as may reasonably be required by the Lead Party or the Funder (“Due Diligence Checks”) pursuant to the terms of the Award and the Collaborating Organisation’s participation in the Project. Each Collaborating Party further acknowledges that prior to any funds being disbursed to it under this Collaboration Agreement by the Lead Party, all its relevant Due Diligence Checks must have been completed to the Lead Party and Funder’s satisfaction.
The Parties (including any employee, sub-contractor or agent of that Party, in all cases whether or not acting with the other Parties’ knowledge) agree to comply with all applicable anti-corruption and anti-bribery laws, Modern Slavery Act 2015 and any other applicable laws in connection with their performance under this Collaboration Agreement, (including, without limitation, laws relating to import and export control, hazardous materials transportation laws, anti-money laundering laws and tax laws
If any dispute arises out of this Collaboration Agreement the Parties will first attempt to resolve the matter informally through designated senior representatives of each Party to the dispute, who are not otherwise involved with the Project. If the Parties are not able to resolve the dispute informally within a reasonable time not exceeding two (2) months from the date the informal process is requested by notice in writing they will attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure. A copy of the request shall also be sent to CEDR.  The mediation shall be before a single, jointly agreed upon, mediator. If the Parties are not able to resolve the dispute by mediation, then each Party shall be entitled to apply to the courts of England. 
This Agreement shall be governed by the Law of England and the Parties hereby submit to the exclusive jurisdiction of the English court.
AS WITNESS, the hands of the duly authorised representatives of each of the Parties the day and the year first above written.

SIGNED for and on behalf of Warwick

SIGNED for and on behalf of <Collaborator’s name> 
. . . . . . . . . . . . . . . . . . . . . . . . . 


. . . . . . . . . . . . . . . . . . . . . . . . . . .
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Date:
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