
COLLABORATION AGREEMENT

between

[Insert Full Name of Lead Collaborator]
and

[Insert Full Name of Collaborator]
and

[Insert Full Name of Collaborator]
COLLABORATION AGREEMENT

between

[Insert Full Name and Address of Lead Collaborator] (“Lead Collaborator “)

and

[Insert Full Name and Address of Collaborator] (“[                ] “)

and

[Insert Full Name and Address of Collaborator] (“[                ] “)

(All hereinafter together referred to as “the Parties” and individually as a "Party")

BACKGROUND

(A) The Parties submitted a collaborative proposal for funding ("Proposal") to the [Insert full legal name of Funding Body] ("[           ]")] (a copy of which is attached hereto as Part 1 of the Schedule) to support the project entitled [Insert Title of Project] ("Project").

(B) [                 ] have accepted the Proposal and the Lead Collaborator has received an offer of grant (reference number [Insert Reference Number]) on behalf on the Parties, on the conditions listed at Part 2 of the Schedule, ("Main Contract").  [[             ] and [               ] will co-fund the Project with [                 ] (hereinafter referred to collectively as ("Funders").]
(C) The Parties now wish to define their rights and obligations with respect to the carrying out of the Project as follows.
TERMS AND CONDITIONS

It is hereby agreed as follows:

1. Definitions
1. The words and phrases below shall have the following meanings:

	Agreement
	Means this collaboration agreement and the schedule in three parts annexed hereto and forming part of this collaboration agreement.



	Background 
	Means such Information (other than the Results) and Intellectual Property Rights, which is introduced to or is used in implementation of the Project and which at the date hereof is in, or during the continuance, and other than as a result of, the Project comes into the ownership or control of a Party and which such Party is free to disclose.


	Information
	Means (without limitation) samples, drawings, specifications, photographs, samples, models, processes, procedures, instructions, software, reports, papers, correspondence and any other technical or commercial information, data and documents of any kind, and including oral information if confirmed in writing within 30 days after the disclosure thereof, but excluding any Intellectual Property Rights pertaining thereto.



	Intellectual
Property
Rights
	Means patents, design rights, (both registered and unregistered), semiconductor topography rights, database rights, copyrights, confidential know-how and any other form of intellectual property protection either arising automatically at law, or arising further to any statutory procedure and including any application for the same in any inventions, designs, trademarks, computer software, reports, drawings and other works and information.


	Joint Results
	Means Results generated and/or conceived by more than one Party.



	Results
	Means such Information as is generated in implementation of the Project, whether through externally funded research projects or otherwise, together with any Intellectual Property Rights arising in relation thereto.


2. Duration

2. This Agreement shall commence, or shall be deemed to have commenced, on [Insert Start Date of Project] or as at the last date of signature hereof, whichever is the earlier, and shall continue in full force and effect until complete discharge of all obligations undertaken by the Parties under this Agreement, unless terminated earlier in accordance with any relevant provision aftermentioned.

3. Scope of Obligations

The Parties shall undertake their respective obligations, as described in the Proposal, in accordance with this Agreement.  The Parties respectively undertake to use all reasonable endeavours to perform these obligations timeously and professionally. 
3. The Parties shall co-operate to ensure the efficient management of the Project, in particular, the Parties shall each provide the Lead Collaborator with the information reasonably necessary for the Lead Collaborator to carry out its duties under the Main Contract.

3. The work outlined in the Proposal may be amended, in response to changed circumstance or priorities, only by agreement of the Parties, and with the agreement of the Funders, where appropriate.

4. Precedence
4. In the event of any conflict between the terms of this Agreement and the Main Contract, then the terms of the Main Contract will prevail.

4. The Parties acknowledge and undertake that they will use all reasonable endeavours to observe and perform such terms and obligations of the Main Contract as are applicable to them.

4. In the event that any of the Parties, either individually or jointly, obtain funding from a third party for research to be carried out as part of the Project, the Parties who obtain such funding shall ensure that the terms and conditions imposed by the third party are compatible with the objectives of the Project.

5. Financial Matters

5. Without prejudice to the fact that the Parties will receive income from the Funders towards the cost of the Project, each Party agrees that it is responsible for meeting its own costs in carrying out its obligations in relation to the Project.

The budget allocation to each of the Parties is set out in Part 3 of the Schedule. 
5. All Parties shall maintain full and accurate financial records relating to its expenditure under the Project and shall provide copies of all such records to the Funders upon request.

The Lead Collaborator, as the main administrator of the Project, shall maintain full records of all income received from the Funder under the Main Contract and consequently disbursed.   The Lead Collaborator shall be responsible for preparing all financial reports due to the Funders, and the other Parties shall provide all information relating to their expenditure pursuant to the Project necessary to enable the Lead Collaborator to comply with any accounting obligations owed to the Funders under the Main Contract. 
5. The Lead Collaborator shall pass on each Party’s respective proportions (as detailed in Part 3 of the Schedule) of income received from the Funder under the Main Contract as soon as reasonably practicable, and in any event within thirty (30) days of its receipt by the Lead Collaborator.

5. The Lead Collaborator may withhold payment of any funding payable to a Party under this Clause 5 if, where the Main Contract stipulates that funding is payable pursuant to the completion of specific deliverables, the Lead Collaborator has not received the Project deliverables as per the agreed work plan timeously. The Lead Collaborator will be entitled to withhold payment until the deficiencies in the deliverables have been resolved.
6. Management of the Consortium

6. The Parties will establish a management framework including a management committee ("the Management Committee") which will coordinate the scientific, networking and technical objectives of the Project and as appropriate will invite additional representatives of the wider community to attend meetings to ensure that the views of the community are considered.  The Management Committee will meet monthly, with alternate meetings being held by teleconference.

The membership of the Management Committee will be determined by agreement between the Parties.  The terms of constitution of the Management Committee, including how many members will constitute a quorum, will be determined at the first meeting of the Management Committee. 
7. Results
7. Results shall be the property of the Party or Parties which shall have generated the same, but that subject to the provisions hereinafter stated.

7. Each Party hereby grants in favour of the others a non-exclusive, irrevocable, royalty-free licence to use the Results solely for the purposes of the Project and for their own internal research purposes.

7. Any Results generated and/or conceived by more than one Party (“Joint Results”) shall be owned by those Parties jointly, in proportion to the respective contributions and efforts of each Party, to be decided at that time.
8. Exploitation of Results

8. For the avoidance of doubt, all Background used in connection with the Project shall remain the property of the Party introducing the same.  Nothing in this Agreement shall affect ownership of any Background.

8. Notwithstanding the terms of clause 8.1 above, each Party shall, subject to the provisions of clause 7, and where they are free to do so, grant a non-exclusive, royalty free licence to use its Background to the other Parties, as is reasonably required to enable the other Parties to carry out their respective part of the Project and for no other purpose whatsoever.
8. Each Party shall be responsible for the commercial exploitation of any Results generated or conceived solely by that Party, or in the case of Joint Results, all of the Parties who contributed to and/or conceived the Joint Results, shall be responsible for the commercial exploitation of the Joint Results, and where necessary under the Main Contract, the Funders.  The Parties shall undertake such commercial exploitation in accordance with the terms of the Main Contract.

8. The Parties undertake to share all revenue or other payments received in connection with the exploitation of Joint Results, in proportion to the respective contributions and efforts of each Party, to be agreed on by the Parties at that time, after deduction of reasonable costs of commercialisation.

8. If any Party requires access to Background of any other Party, to facilitate the commercial exploitation of any Results, the other Party shall grant their consent to such use, but only to the extent that any existing obligations they may have permit, and subject to such terms and conditions, including financial terms, as are reasonable in the circumstances.

9. Protection of Intellectual Property

9. The Parties responsible for generation of Results shall make all decisions on whether such Results should be protected by patent or other intellectual property protection.  The costs of filing and protection of such patent application(s) or other protection shall be paid by the Party generating such Results.  In the case of protection of Joint Results, the cost of such protection shall be paid by the Parties in proportion to their relative contributions and efforts or as otherwise agreed.  The Parties shall discuss any such protection that should be sought and shall use all reasonable endeavours to reach agreement in relation thereto.

9. In the case where one Party does not wish to seek such protection of Joint Results, the Party wishing to file for protection shall bear the full cost of obtaining such, and shall be entitled to an assignation of the other Party’s interest in such Joint Results on terms and conditions to be agreed.

10. Publications

10. The Parties will collectively develop an overall publication and dissemination strategy with regard to publications resulting from the Project.  Subject to the terms of the Main Contract, the Parties shall be entitled to publish articles relating to the Project or the Results in journals, magazines or other professional publications, or to present papers relating to the Project or the Results at seminars or conferences, or on the world-wide web.

10. Prior to the publication or presentation of any Joint Results, or any publication or presentation relating generally to the Project (" a General Publication"), the Party presenting or publishing the Joint Results or the General Publication ("the Publishing Party") shall forward a copy of the proposed publication or presentation to the other Parties responsible for generating the Joint Results for review or in the case of a General Publication to all of the Parties.  Such Party or Parties shall have a period of thirty (30) days from the date of posting of said text in which to intimate, in writing, to the Publishing Party that such text contains either confidential or commercially sensitive information belonging to that Party, or that the Party wishes to seek intellectual property protection.  In the event of any Party intimating that the text contains either confidential or commercially sensitive information belonging to that Party, the Publishing Party shall not publish such confidential and/or such commercially sensitive information.  In the event of a Party intimating that it wishes to seek intellectual property protection, the Publishing Party shall refrain from publishing or presenting the relevant text for a period of up to ninety (90) days (or such other period as may be agreed by the Parties), to allow such protection to be pursued.  In the event that the other Parties have received the text and the Publishing Party has received no intimation within the said thirty (30) days, the Publishing Party shall be free to publish and/or present the appropriate text.
10. All publications shall acknowledge the Funders and, where appropriate, the Parties.

11. Confidentiality
11. Subject to Clauses 8 and 10 of this Agreement, all information pertaining to the Project (including Background) and the Results, is confidential to the Parties, except to the extent that disclosure is required to the Funders in terms of the Main Contract.  The Parties undertake to hold such information and the Results in confidence and not to publish or disclose them in any way other than to persons in their employment who shall likewise be bound by these obligations of confidentiality.
11. The undertaking in 11.1 above shall not apply to information:

11. which, at the time of disclosure, has already been published or is otherwise in the public domain other than through breach of the terms of this Agreement;

11. which, after disclosure to the Parties, is subsequently published or comes into the public domain by means other than an action or omission on the part of any Party;

11. which a Party can demonstrate was known to it or subsequently independently developed by it and not acquired as a result of participation in the Project;

11. lawfully acquired from third parties who did not obtain it from any Party hereto.

11. Any Background owned by a Party but made available to any other Parties for the purposes of the Project or for the exploitation of the Results, shall be kept confidential, other than as may be specifically agreed, in writing, by such first Party, and shall remain the exclusive property of that Party.

12. Responsibilities of the Parties
12. If the Funders claim any reimbursement of any funding supplied to any of the Parties, or any indemnity or payment of damages in relation to the failure to properly implement the Project, each Party in relation to whose performance or non-performance such claim relates shall indemnify each of the other Parties in respect thereof.

12. Each Party shall indemnify the others in respect of the acts and omissions of itself and of its employees and agents provided always that such indemnity shall not extend to claims for indirect or consequential loss or damages such as but not limited to loss of profit, revenue, contracts or the like.

12. Each Party shall be solely liable for any loss incurred by, or damage or injury to, third parties resulting from the implementation by that Party of its share of the Project.

13. Liability
13. Each Party will use reasonable endeavours to ensure the accuracy of the Results, materials, information, apparatus, methods or process provided in connection with the Project but no Party will accept any liability whatsoever for failure to do so and does not warrant said Results, materials, information, apparatus, methods or process in any way and accepts no liability, contractual or delictual to the other Parties or any other person in respect of any claim or claims arising from the use by such other Party or by any third party of any such Results, materials, information, apparatus, method or process.

13. No Party makes any representation or warranty that advice given by its servants or agents is accurate, conforms to contract or is free from defects, latent or patent; nor does it warrant that the use of any information provided in connection with the Project by way of licence or otherwise will provide the desired objective or not result in infringement of third party rights and the Parties do not accept any responsibility whatsoever for infringement of such rights.   However, each Party represents and warrants that it will not knowingly use the property of a third party in performing its obligations under this Agreement in any way that will infringe any third party’s property rights.

13. Except as otherwise stated in clause 13.2, it is therefore agreed that a Party utilising such Results, materials, information, apparatus, method or process is fully responsible and liable for any subsequent loss, costs, claims or demands arising from that use, unless such loss, costs, claims and demands arise out of the default or negligence on the part of the other Party.

13. Nothing in this Agreement shall purport to exclude or limit the liability of any Party in respect of any liability which cannot, by law, be excluded or limited, including liability for death or personal injury caused by that Party’s negligence or fraudulent misrepresentation.
14. Relationship of the Parties

14. This Agreement shall relate solely to the Project and shall not extend to any other activities or transactions of the Parties.

14. This Agreement shall not constitute, create, give effect to or otherwise be a joint venture, partnership or formal business organisation of any kind and no Party shall have the authority to bind any other Party without prior written approval of such other Party in each and every case other than as specifically provided for in this Agreement.

14. In the event that the Parties agree that any third party should be permitted to take part in the Project, that third party shall be required to enter into an agreement with the Parties on substantially the same terms and conditions as contained in this Agreement.

15. Force Majeure
15. Except for payment of money due, a Party shall not be liable for failure to perform its obligations under this Agreement, nor be liable to any claim for compensation or damage, nor be deemed to be in breach of this Agreement, if such failure arises from an occurrence or circumstances beyond the reasonable control of that Party.

15. If a Party affected by such an occurrence causes a delay of three months or more, and if such delay may reasonably be anticipated to continue, then the Parties shall, in consultation with the Funders, discuss whether continuation of the Project is viable, or whether the Project and this Agreement should be terminated.

16. Termination
16. No Party shall be entitled to withdraw from or to terminate this Agreement and/or its participation in the Project unless (a) that Party has obtained the prior written consent of the other Parties and of the Funders to the withdrawal or termination, or (b) that Party's participation in the Project is terminated pursuant to the provisions of Clause 16.3 of this Agreement, or (c) the Project is terminated by the Funders for any reason whatsoever, provided always that a Party shall not by withdrawal or termination be relieved from (i) any of its obligations under this Agreement which are intended to survive such event, (ii) its responsibilities under this Agreement in respect of that part of that Party's work on the Project which has been carried out (or which should have been carried out up to the date of withdrawal or termination) or (iii) from any of its obligations or liabilities arising out of such withdrawal or termination.

16. In the event that any Party enters into bankruptcy or liquidation or any other arrangement for the benefit of its creditors the other Parties shall, subject to approval by the Funders, be entitled to take over the fulfilment of such Party’s obligations.   In such event all rights and obligations under this Agreement shall in good faith be re-distributed to the remaining Parties on the basis of the work performed by the affected Party prior to the occurrence of the above circumstances.

16. In the event that a Party is in breach of any material provision of this Agreement ("the Defaulting Party") which is irremediable or which is not remedied within twenty eight (28) days written notice from the other Parties requiring that it be remedied, the other Parties may terminate this Agreement with respect to the Defaulting Party by giving not less than twenty eight (28) days prior written notice, effective as of the date of posting by first class mail, to the Defaulting Party.   Such termination shall, at the expiry of such period of notice and without need for further action, take place with respect to the Defaulting Party and the Defaulting Party shall be deemed to have agreed to the termination of the Agreement in respect of its participation therein, provided always that:-

16. the Defaulting Party shall continue to be bound by any obligation of confidentiality contained in this Agreement;

16. the provisions of this Agreement shall remain effective and applicable to the Defaulting Party in relation to any Results as shall have been obtained as at the date of termination, including the rights in relation to the protection and exploitation thereof, and further including, without limitation, the right to a financial consideration;

16. any licence, implied licence or right in respect of Background, granted by the Defaulting Party or further hereto to the other Parties in respect of the undertaking of the Project or the exploitation of the Results, shall survive and shall remain enforceable against the Defaulting Party;

16. the tasks of the Defaulting Party as specified in the Proposal may be allocated to any third party acceptable to the Funders and the other Parties and which agrees to be bound by the terms of this Agreement, with preference being granted to the remaining Parties.  The Defaulting Party shall be deemed to have accepted such allocation;
16. the Defaulting Party shall be liable for (a) the reasonable direct cost increase (if any) which a Party can demonstrate resulted from such allocation, referred to in Sub-clause 16.3.4 above, of the costs of the tasks of the Defaulting Party as specified in the Proposal and (b) any additional direct cost which a party can demonstrate from such allocation incurred by the other Parties.

17. Non-Assignment

17. This Agreement may not be assigned or otherwise transferred by either Party, in whole or in part, without the express prior written consent of the other Parties.

18. Settlement of Disputes

18. In the event of any dispute or difference between the Parties arising in connection with this Agreement, the Parties shall, within twenty eight (28) days of a written request from any Party to the others, meet in good faith effort to resolve the dispute without recourse to proceedings.

18. If the Parties fail to resolve the dispute or difference and are unable to reach agreement at the meeting referred to in clause 18.1 above the same shall be referred to an Arbiter to be appointed by agreement between the relevant Parties, or, failing such agreement within 21 (twenty one) days of any request for such appointment, by the President for the time being of the Law Society of Scotland, to whom any affected party may apply.   The arbiter’s decision, including the allocation of the costs of arbitration, shall be final and binding.

19. Notices
19. Any notice to be given under this Agreement shall be sent by fax and confirmed by mail to:

For the Lead Collaborator: 
[Insert Name]
For the attention of the Director of Research and Commercialisation (Ref: [Insert Reference])
For the [Insert full name of Collaborator]: 
[                                        ]
For the attention of [                             ]: 
20. Miscellaneous
20. No party shall be entitled to use the name of the other Parties in any publicity, advertising or news release without the prior written approval of such other Parties.

20. This Agreement shall not be capable of being varied, modified or altered, except by prior written agreement of the Parties hereto.

20. Each and every provision in this Agreement shall be read (where possible) in relation to each and every individual case instanced by each and every individual word or combination of words contained in that provision as a combination of separable provisions and each and every of such separable provisions shall be read as entirely independent and severable from the other or others.   In all cases where a provision of this Agreement is reducible, invalid or unenforceable in terms of any legislation or other legal authority, such provision shall not affect the validity of the remaining portion of this Agreement which shall remain in force and effect as if this Agreement had been granted with no such provision and it is hereby declared the intention of the parties that they would have executed the remaining portion of this Agreement without including therein any such provisions.

21. Governing Law

21. This Agreement shall be interpreted according to the laws of Scotland.

	SIGNED FOR AND ON BEHALF OF [Insert Full Name of Lead Collaborator]:

	Full Name:
	……………………………………………
	Signed:
	……………………………………

	Designation:
	……………………………………………
	Date:
	……………………………………

	Witness:
	………………………………………………………………………………………………..

	Full Name:
	………………………………………………………………………………………………..

	Address:
	………………………………………………………………………………………………..

	
	………………………………………………………………………………………………..


	SIGNED FOR AND ON BEHALF OF [Insert Full Name of Collaborator]:

	Full Name:
	……………………………………………
	Signed:
	……………………………………

	Designation:
	……………………………………………
	Date:
	……………………………………

	Witness:
	………………………………………………………………………………………………..

	Full Name:
	………………………………………………………………………………………………..

	Address:
	………………………………………………………………………………………………..

	
	………………………………………………………………………………………………..


	SIGNED FOR AND ON BEHALF OF [Insert Full Name of Collaborator]:

	Full Name:
	……………………………………………
	Signed:
	……………………………………

	Designation:
	……………………………………………
	Date:
	……………………………………

	Witness:
	………………………………………………………………………………………………..

	Full Name:
	………………………………………………………………………………………………..

	Address:
	………………………………………………………………………………………………..

	
	………………………………………………………………………………………………..


This is the Schedule referred to in the foregoing Collaboration Agreement between [Insert Full Name of Lead Collaborator] and [Insert Full Name of Collaborator] and [Insert Full Name of Collaborator]
Part 1

[Copy of Project Proposal to be attached]
This is the Schedule referred to in the foregoing Collaboration Agreement between [Insert Full Name of Lead Collaborator] and [Insert Full Name of Collaborator] and [Insert Full Name of Collaborator]
Part 2

[Copy of Main Contract to be attached]
This is the Schedule referred to in the foregoing Collaboration Agreement between [Insert Full Name of Lead Collaborator] and [Insert Full Name of Collaborator] and [Insert Full Name of Collaborator]
Part 3

Payment Details

The Lead Collaborator shall pay to the Parties, in consideration of the work carried out under this Collaboration Agreement, the sums detailed below.  All sums are inclusive of VAT, if applicable.  The Lead Collaborator shall pay 80% of the Full Economic Costs (fEC) on the understanding that the Parties will bear the cost of the balance.

Payments shall be made subject to the receipt of sufficient funds from the provider of the Main Contract and within 30 days of receipt of quarterly invoices from the relevant Parties.  Invoices must be raised for 80% of the fEC incurred (showing 100% expenditure) according to the categories below.

[Insert Name of Collaborator 1]
	
	100% Full Economic Cost
	80% to be paid to by the Lead Collaborator

	Salary Costs
	£[Insert Amount]
	£[Insert Amount]

	Indirect Costs
	£[Insert Amount]
	£[Insert Amount]

	Estate Costs
	£[Insert Amount]
	£[Insert Amount]

	[Insert additional categories as appropriate]
	£[Insert Amount]
	£[Insert Amount]

	TOTAL:
	£[Insert Amount]
	£[Insert Amount]


[Insert Name of Collaborator 2]
	
	100% Full Economic Cost
	80% to be paid to by the Lead Collaborator

	Salary Costs
	£[Insert Amount]
	£[Insert Amount]

	Indirect Costs
	£[Insert Amount]
	£[Insert Amount]

	Estate Costs
	£[Insert Amount]
	£[Insert Amount]

	[Insert additional categories as appropriate]
	£[Insert Amount]
	£[Insert Amount]

	TOTAL:
	£[Insert Amount]
	£[Insert Amount]


Any other project costs that the Parties wish to recover from a central project budget held by the Lead Collaborator (such as, but not limited to, travel costs) should be invoiced on the same basis as the above - invoices must be raised for 80% of such costs (showing 100% expenditure).
Invoices to be addressed to: 
[Insert Name] [Insert Address, including Telephone Number, Fax Number and E-Mail Address]
Lead Collaborator Reference: 
[Insert Infoed Number or Other Relevant Reference Number] (Please include this on all invoices)

[If alternative payment arrangements are to apply, delete the above and insert appropriate details here]
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