RUSSELL STUDENTSHIP AGREEMENT

THIS AGREEMENT dated <_________________> is made BETWEEN:

(1)
THE UNIVERSITY OF <____________________>, whose address is at <___________________________________> (the “University”); 

(2) < NON-PHARMACEUTICAL COMPANY >, whose registered office is at  < ________________________________ > (“the Company”); and

(3) <__________________________> of <__________________________> (the “Student”)

WHEREAS

(A)
The Parties wish to enter into this Agreement in order to record their collaboration on a post-graduate studentship [scheme under the rules laid down by the <___________> Research Council (<______>RC) for the Council’s Co-operative Awards in Science and Engineering (“CASE” Awards).]

(B)
The Parties acknowledge that the terms of this Agreement are to govern the funding and conduct of a studentship, to enable the Student to carry out a research project and submit a related thesis for examination in accordance with the University’s regulations governing post-graduate study in fulfilment of the requirements of a higher degree of the University.  The Parties further acknowledge that the research is intended to lead to academic publications relating to the results of the studentship in furtherance of the Student’s career.  

(C)
The Parties further acknowledge that in the course of the studentship the Parties may be exposed to proprietary and commercially valuable information or materials of the Company and/or the University. All Parties recognise the importance of holding in confidence such information or materials.

1. DEFINITIONS
1.1 In this Agreement the following expressions shall have the following meanings:

1.1.1 “Academic Supervisor” means insert or his or her successor, appointed under Clause 9.2.

1.1.2 “Affiliate” means any company which directly or indirectly through one or more intermediaries controls, is controlled by or is under common control with the Company.

1.1.3 “Arising Intellectual Property” means any inventions, designs, information, know-how, specifications, formulae, data, processes, methods, techniques, and other technology obtained or developed  in the course of  the Project and the Intellectual Property Rights therein.

1.1.4  “Background Intellectual Property”
means any inventions, designs, information, know-how, specifications, formulae, data, processes, methods, techniques, and other technology, other than Arising Intellectual Property, used in, or disclosed in connection with the performance of, the Project and the Intellectual Property Rights therein.

1.1.5  “Materials” means any material provided by the Company for use within the Project.

1.1.6 “Industrial Supervisor” means insert or his or her successor, as appointed from time to time by the Company.

1.1.7 “Intellectual Property Right” means any patent, registered design, copyright, database right, design right, trade mark, application to register any of the aforementioned rights, trade secret, right in unpatented know-how, right of confidence and any other intellectual or industrial property right of any nature whatsoever in any part of the world.
2. THE PROJECT
2.1 The “Project” shall be the programme of work entitled “insert” which is undertaken by the Student and is described in the First Schedule to this Agreement; and any modifications, deletions or expansions approved in writing by all parties in accordance with the provisions of clause 7.2.
2.2 The Project shall run for the period (the “Project Period”) from and including insert for a period of insert years.
2.3 The Project will be conducted mainly in laboratories of the University, under the supervision of the Academic Supervisor, and partly in the laboratories of the Company, under the supervision of the Industrial Supervisor.
2.4 The University will use its reasonable endeavours to provide adequate facilities; to obtain any requisite materials, equipment and personnel; and to carry out the Project diligently within the scope allowed by the funding provided by the Company pursuant to Clause 3. Although the University will use its reasonable endeavours to perform the research described in the First Schedule, the University does not undertake that the work carried out under or pursuant to this Agreement will lead to any particular result, nor is the success of such work guaranteed.

2.5 The Company will allow the Student to attend one or more of its research establishments for a minimum of three months during and for the purpose of the Project.  The periods of such attendance will be scheduled by mutual agreement.  The Student undertakes to comply with all works rules and safety and other regulations communicated to him/her by the Company and which the Company may reasonably prescribe during those periods.  For the avoidance of doubt, the Student will not be an employee of the Company during such periods and the Company will not require the Student to sign any contract of employment or other such legally binding agreement.  However, the Company may require the Student to sign a confidentiality agreement which does not conflict with the terms of this Agreement.

2.6 The University, through the Academic Supervisor and the Student, shall keep the Company informed of the progress of the Project at meetings held at intervals of not more than six (6) months, or as otherwise agreed by the University and the Company. At the reasonable request of the Company, the University, through the Academic Supervisor and the Student, shall supplement the meetings with written reports, and the Student shall provide the Company with a bound copy of any thesis prepared by the Student on the Project (the “Thesis”).

3. FUNDING BY THE COMPANY
3.1 The Company agrees to make payments to the University on the dates and in the amounts as set out in the Second Schedule to this Agreement.

3.2 Except as otherwise provided by agreement in writing, as between the Company and the University the full and unencumbered title to all equipment purchased or constructed using funds provided by the Company shall vest in the University.  The University shall acknowledge the financial contribution by the Company towards any such equipment in such reasonable way as may be mutually agreed between the Company and the University.

4. INTELLECTUAL PROPERTY
4.1 All Background Intellectual Property belonging to one Party is and shall remain the exclusive property of the Party owning it (or, where applicable, the third party from whom its right to use the Background Intellectual Property has derived).

4.2 Each Party grants the other Parties a royalty-free, non-transferable, non-exclusive,  licence to use its Background Intellectual Property for the sole purpose of  the performance of the Project.

4.3  Arising Intellectual Property shall vest  and be owned as follows:

4.3.1 To the extent that the Arising Intellectual Property is generated or developed by the Company alone, then it shall vest in and be owned absolutely by the Company;

4.3.2 To the extent that the Arising Intellectual Property is generated or developed by the Company jointly with the University and/or the Student, then it shall vest in and be owned jointly by the Company and the University;

4.3.3 To the extent that the Arising Intellectual Property is generated or developed by the University and/or the Student, without the Company’s intellectual contribution, then it shall vest in and be owned absolutely by the University.

4.4 In the event  that it is or may be possible to obtain any registered Intellectual Property Rights in  any jointly owned Arising Intellectual Property,  the Company agrees to be responsible for the filing and prosecution on behalf of the Parties and in their joint names of applications for registration, and the maintenance and renewal of any registrations, in such countries as the Parties agree in writing, subject to the University co-operating in the provision of all necessary assistance, information and instructions, with respect to the same, provided that:

4.4.1 if the University  but not the Company wishes to apply for registration in any country or countries, the University may do so at its sole cost and expense on behalf of both Parties and in their joint names, and the Company shall provide the University with all necessary assistance, information, and instruction;

4.4.2 neither Party shall amend or abandon any registration in respect of which the Parties are jointly registered as owners unless, in the case of an amendment, the other Party shall have given its prior written consent or, in the case of abandonment, the other Party shall be given the opportunity to maintain the registration at its own cost. 

4.4.3 the Party making an application for registration shall consult with the other Party at reasonable intervals concerning the application for and maintenance of such registration.

4.5 The University hereby grants to the Company and its Affiliates, a royalty-free, irrevocable, non-transferable, non-exclusive, right and licence to use its Arising Intellectual Property for the sole purpose of  internal research and development.

4.6 The Company hereby grants to the University and the Student a royalty-free irrevocable, non-transferable, non-exclusive licence to use  its Arising Intellectual Property for their own non-commercial activities such as teaching  and  scientific or clinical research.

4.7 The University hereby grants the Company the following options:

4.7.1 In respect of any Arising Intellectual Property  which is jointly owned, pursuant to Clause 4.3.2, the option to take an exclusive licence to  the Intellectual Property Rights of the University.

4.7.2 In respect of any Arising Intellectual Property owned by the University, pursuant to Clause 4.3.3, the option to take either a non-exclusive or exclusive licence, which may or may not be restricted by field.

The Company may exercise the above options at any time during the Project or during the six months following completion of the Project (or by such other date as the University and the Company may agree) by serving on the University a written notice, in which case such exercise shall be effective on the date such notice is sent by the Company.

4.8 The terms of any licence agreement provided for in Clause 4.7 above shall be negotiated in good faith by the Company and the University and shall contain all such terms and conditions which are usual and customary in a licence agreement, including but not limited to liability, audit provisions, termination, governing law provisions. The financial terms of any licence will be fair and reasonable in the circumstances and will be negotiated on a case-by-case basis taking into account the scientific and financial contributions of the Parties to the Arising Intellectual Property being licensed and the subsequent scientific and financial contribution of the Parties that will be necessary to commercially exploit such Arising Intellectual Property.  

4.9 In the event that the Company does not exercise its option pursuant to Clause 4.7.1,  the University and the Company may themselves separately commercially exploit or non-exclusively sub-license jointly owned Arising Intellectual Property to third parties without the other joint owner’s consent. 

5. CONFIDENTIALITY
5.1 The Parties each undertake to use reasonable endeavours to keep confidential and not to disclose to any third party (other than an Affiliate) or to use themselves other than for the purposes of the Project or as permitted under Clauses 4, 6 and 7 of this Agreement any confidential or secret information in any form directly or indirectly belonging or relating to the other, its Affiliates, its or their business or affairs, disclosed by one and received by another pursuant to or in the course of the Project, including without limitation any Background Intellectual Property or Arising Intellectual Property of the other or any jointly owned Arising Intellectual Property (“Confidential Information”). 

5.2 Each of the Parties undertakes to use reasonable endeavours to disclose Confidential Information of the other only to those of its officers, employees, students, agents and contractors, (and those of its Affiliates) to whom and to the extent to which, such disclosure is necessary for the purposes contemplated under this Agreement and to ensure that all such personnel are bound by terms of confidentiality equivalent to those contained herein.

5.3 The obligations contained in this Clause 5 shall survive the expiry or termination of this Agreement for any reason but shall not apply to any Confidential Information which:

5.3.1 is publicly known at the time of disclosure to the receiving Party;

5.3.2 after disclosure becomes publicly known otherwise than through a breach of this Agreement by the receiving Party, its officers, employees, agents or contractors;

5.3.3 can be shown by reasonable proof  by the receiving Party to have reached its hands otherwise than by being communicated by the other Party including being known to it prior to disclosure, or having been developed by or for it wholly independently of the other Party or having been obtained from a third party without any restriction on disclosure on such third party of which the recipient is aware, having made due enquiry;

5.3.4 is required by law, regulation or order of a competent authority (including any regulatory or governmental body or securities exchange) to be disclosed by the receiving Party, provided that, where practicable, the disclosing Party is given reasonable advance notice of the intended disclosure and provided that the relaxation of the obligations of confidentiality shall only last for as long as necessary to comply with the relevant law, regulation or order and shall apply solely for the purposes of such compliance; or

5.3.5 is approved for release, in writing, by an authorised representative of the disclosing Party.

6. PUBLICATIONS
6.1 The Project will form part of the actual carrying out of a primary charitable purpose of the University; that is, the advancement of education through teaching and research.

6.2 In accordance with normal academic practice, all employees, students, agents or appointees of the University (including the Student and any others who work on the Project) shall be permitted, following the procedures laid down in Clause 6.3, to publish Arising Intellectual Property or discuss Arising Intellectual Property in internal seminars, and to give instructions within the University on questions related to such work.

6.3 All proposed publications (including, but not limited to, scientific publications, patent applications and non-confidential presentations), shall be submitted in writing to the other of the Company and the University for review at least thirty (30) days before submission for publication or before presentation, as the case may be.  The reviewing Party may require the deletion from the publication of any Background Intellectual Property of the reviewing Party, or an amendment to the publication through which commercially sensitive Background Intellectual Property is disguised to the satisfaction of the reviewing Party.  The reviewing Party may also request the delay of the publication if in the reviewing Party’s opinion the delay is necessary in order to seek patent or similar protection to Arising Intellectual Property owned by the reviewing Party.  Any delay imposed on publication shall not last longer than is reasonably necessary for the reviewing Party to obtain the required protection; and shall not exceed six (6) months from the date of receipt of the proposed publication by the reviewing Party.  Notification of the requirement for delay in publication must be received by the publishing Party within thirty (30) days after receipt of the proposed publication by the reviewing Party, failing which the publishing Party shall be free to assume that the reviewing Party has no objection to the proposed publication.

6.4 Each Party agrees that any publication in a scientific/academic journal shall give due acknowledgement to the financial and/or intellectual contribution of the others in accordance with standard scientific practice.

6.5 Clause 6 does not apply to the submission of the Thesis, which is governed by Clause 7.
7. THESIS
7.1 This Agreement shall not prevent or hinder the Student from submitting for degrees of the University Theses based on results generated within the scope of the Project, as outlined in the First Schedule to this Agreement, as amended from time to time in accordance with clause 7.2; or from following the University’s procedures for examination and for admission to postgraduate degree status (such procedures to include provisions to place the thesis on restricted access within the University’s library).
7.2 During the Project Period, the Academic Supervisor, the Industrial Supervisor and the Student shall identify at the progress meetings any Background Intellectual Property of the Company which the Student may wish to incorporate into the Project. The Company shall decide whether or not to allow the identified Background Intellectual Property to be used in the Project. If this decision gives rise to a requirement to amend the description of the Project, as outlined in the First Schedule, such amendment shall be mutually agreed in principle between the Academic Supervisor, the Industrial Supervisor and the Student and forwarded to the contracting authorities of the University and the Company for authorisation. 

7.3 The Student shall follow the University’s regulations for the submission of the Thesis or Theses for examination.  In any event the Student shall submit a draft Thesis to the Academic Supervisor and Industrial Supervisor at least thirty (30) days prior to the date for submission for examination.
7.4 The Student may not, without the Company’s express written consent,  include in any Thesis any Background Intellectual Property or Arising Intellectual Property belonging solely to the Company, which is not directly related to the Project, as outlined in the First Schedule, as amended.

8. MATERIALS
8.1 During the term of this Agreement it may be necessary for the Company to provide the University with various proprietary Materials for which the following terms will apply:
8.2 Materials will be provided solely for use in the Project, in the University’s laboratories only.  The University undertakes that any Materials provided will be used only by the Academic Supervisor, the Student and such persons under the direct supervision of the Academic Supervisor as are required to perform the Project.  The Materials will not be provided to any other scientist or institution (public or private) without prior written permission from the Company.

8.3 Materials are experimental in nature and will be provided without warranties of any kind expressed or implied.  The Company, its employees and its Affiliates accept no liability for damages which might arise in connection with their use, storage or disposal by the University.  Furthermore, the Company makes no representation that the use of the Materials provided by it will not infringe any patent, copyright, trademark or other proprietary rights.

8.4 On termination of the Agreement the University will discontinue use of the Materials and at the direction of the Company any remaining Materials will be returned to the Company or destroyed, and destruction certified by the University.

8.5 All experimental work within the Project and any destruction of Materials pursuant to Clause 8.3 above will be carried out in accordance with all applicable local, national and international legislation relating to the safe handling, use and disposal of potentially hazardous materials.

9. TERMINATION
9.1 This Agreement may be terminated by either the Company or the University for any breach of the obligations set out in this Agreement, by giving ninety (90) days’ written notice to the other Parties of its intention to terminate.  The notice shall include a detailed statement describing the nature of the breach.  If the breach is capable of being remedied and is remedied within the ninety-day notice period, then the termination shall not take effect.  If the breach is of a nature such that it can be fully remedied but not within the ninety-day notice period, then termination shall also not be effected if the Party involved begins to remedy the breach within that period, and then continues diligently to remedy the breach until it is remedied fully. If the breach is incapable of remedy, then the termination shall take effect at the end of the ninety-day notice period in any event.  Except in the case of termination due to a breach by the Student involving gross negligence, wilful misconduct or withdrawal from the Project, the Company will continue to pay the University the Student’s stipend fees in accordance with the payment schedule in the Second Schedule.

9.2 The University agrees to notify the Company promptly if at any time the Academic Supervisor is unable or unwilling to continue the supervision of the Project.  Within sixty (60) days after such incapacity or expression of unwillingness the University shall nominate a successor to the Academic Supervisor.  The Company will not decline unreasonably to accept the nominated successor.  However, if the successor is not acceptable to the Company on reasonable grounds, then the Company may terminate this Agreement by giving ninety (90) days’ written notice to the University.  Nevertheless, the Company will continue to reimburse the Student in accordance with the payment schedule in the Second Schedule.

9.3 Except as set out in this clause the Company may not terminate this Agreement before the expiry of the Project Period.

9.4 Clauses 4 to 8 inclusive, 10 and 12 shall survive termination, for whatever reason, of this Agreement.

10. LIMITATION OF LIABILITY
10.1 Neither the University nor the Student makes any representation or warranty that advice or information given by the Student, the Academic Supervisor or any other of the University’s employees, students, agents or appointees who works on the Project, or the content or use of any materials, works or information provided in connection with the Project, will not constitute or result in infringement of third-party rights.

10.2 The University and the Student accept no responsibility for any use which may be made of any work carried out under or pursuant to this Agreement, or of the results of the Project, nor for any reliance which may be placed on such work or results, nor for advice or information given in connection with them.

10.3 The Company undertakes to make no claim in connection with this Agreement or its subject matter against the Student, the Academic Supervisor or any other employee, student, agent or appointee of the University (apart from claims based on fraud or wilful misconduct). This undertaking is intended to give protection to individual researchers: it does not prejudice any right which the Company might have to claim against the University.
10.4 The liability of any party for any breach of this Agreement, or arising in any other way out of the subject matter of this Agreement, will not extend to loss of business or profit, or to any indirect or consequential damages or losses.
10.5 The maximum liability of the University to the Company under or otherwise in connection with this Agreement shall not exceed four times the value of the payments received under clause 3.1. For the avoidance of doubt, nothing in this clause 10 shall be deemed to exclude or limit in any way the University’s liability for intentional wrongdoing or the University’s statutory liability in respect of death or personal injury caused to any person as a result of the University’s negligence.
11. NOTICES
The University’s representative for the purpose of receiving Project-related notices shall until further notice be:



The Academic Supervisor



with a copy to:



The Administrator


Department of insert



University of insert

insert


The University’s representative for the purpose of receiving legal notices shall be:



<                                >


with a copy to:



The Academic Supervisor
The Company’s representative for the purpose of receiving invoices, reports and other notices shall until further notice be:



<                                                 >

12. GENERAL
12.1 No party shall be liable for delay in performing or for failure to perform obligations hereunder if the delay or failure results from any cause or circumstance whatsoever beyond its reasonable control, including any breach or non-performance of this Agreement by the other party (hereinafter “Event of Force Majeure”), provided the same arises without the fault or negligence of such party.  If an Event of Force Majeure occurs, the date(s) for performance of the obligation affected shall be postponed for as long as is made necessary by the Event of Force Majeure, provided that if any Event of Force Majeure continues for a period of three (3) months or more, the University and the Company shall have the right to terminate this Agreement forthwith by written notice to the other parties.  All parties shall use their reasonable endeavours to minimise the effects of any force majeure.

12.2 Clause headings are inserted into this Agreement for convenience only, and they shall not be taken into account in the interpretation of this Agreement.

12.3 Nothing in this Agreement shall create, imply or evidence any partnership or joint venture between the University or the Student and the Company or the relationship between them of principal and agent or employers and employee.

12.4 Neither the University nor the Company shall use the name, crest, logo or registered image of the other or the other’s Affiliates in a press release or promotional materials, without the prior written consent of the other; provided, however, that publication of the sums received from the Company in the University’s Annual Report and similar publications shall not be regarded as breach of this clause.

12.5 Except as expressly provided in this Agreement, nothing in this Agreement shall confer or purport to confer on a third party any benefit or any right to enforce any term of this Agreement.

12.6 This Agreement and its two Schedules (which are incorporated into and made a part of this Agreement) constitute the entire agreement between the parties for the Project.  Any variation shall be in writing and signed by authorised signatories for both parties.

12.7 This Agreement shall be governed by English Law.  The English Courts shall have exclusive jurisdiction to deal with any dispute which may arise out of or in connection with this Agreement.

12.8 If any one or more clauses or sub-clauses of this Agreement would result in this Agreement being prohibited pursuant to any applicable competition law then it or they shall be deemed to be omitted.  The parties shall uphold the remainder of this Agreement, and shall negotiate an amendment which, as far as legally feasile, maintains the economic balance between the parties.

IN WITNESS WHEREOF this Agreement has been signed by the duly authorised representatives of the Company and the University, and by the Academic Supervisor and the Student to the extent stated below.

For and on behalf of The Company

Signature


Name:



Title: 
Date:


For and on behalf of the University of «insert»
Signature


Name:

Title:


Date:


By the Student
Signature:…………………………..

Name:………………………………

Date:………………………………..

I, the Academic Supervisor, acknowledge that I have read and understood the terms and conditions of this Agreement and accept to be bound personally by Clauses 2.6, 4, 5, 6 and 7.  I also agree to use all reasonable endeavours to enable the University to comply with its obligations under this Agreement.
Signature

Date:


FIRST SCHEDULE

PROJECT TITLE: “insert”

Description of the Project

SECOND SCHEDULE (FUNDING)

Studentship Agreement between the Company

and the University of «insert»
Student: «insert»;
 REF: S«RefNo»
The student will be co-funded by the BBSRC/EPSRC/MRC (Industrial CASE award/CASE Quota award) and the Company. 

A fixed sum of «TotalMarkedAmount» (exclusive of VAT) will be paid by the Company annually to support the Studentship as indicated below.

a)
Students Stipend: 


The BBSRC/EPSRC stipend rates may be adjusted each year. The CASE industrial bonus however shall for the term of the Project be  £<    > per annum.

b)
Cost of Travel to Scientific Meetings: £<     > per annum for the term of the Project.

c)
Consumables: 


All remaining funds are to be used for consumables, equipment or other direct costs required for the Programme of Research. The industrial contribution shall for the term of the Project be £<      > per annum.

The Company will make payments by BACs on receipt of the executed Agreement and invoice on the following dates:

	First payment :
	
«TotalMarkedAmount»
«StartYear»

	Second payment:

	
«TotalMarkedAmount»
«SecondPayment»

	Last payment:
	
«TotalMarkedAmount»
«ThirdPayment»

	Duration of Agreement:
	
«Duration»



Bank Details:

Name of Bank
: 

Sortcode
: 

Address
: 

Account Name
: 

Account No.
: 

Approved by the Institution Finance Department:

Name:

Signature:


Telephone:

Fax:


VAT will be paid only on receipt of an appropriate invoice. All invoices should be sent on or before 30th August of each academic year directly to:

<                                           >

Queries relating to finances may be directed to: <                                           >
