
STUDENTSHIP AGREEMENT

among

[insert full name of University], a charitable body registered in Scotland under registration number [          ], incorporated under the Universities (Scotland) Acts and having its main administrative offices at [            ] (the “University”); and

[insert full name of company] incorporated with Company Number [insert registered number] and whose registered office is at [insert address of registered office] (“the Company”); and

[insert name of Student] residing at [insert Student's address] (“the Student”)

(together referred to as “the Parties” and each of them being “a Party”)

BACKGROUND

(A) The Parties wish to enter into this agreement to record the terms on which they have agreed to collaborate on a postgraduate studentship at the University; and
(B) The Parties acknowledge that the terms of this Agreement are to govern the funding and conduct of the 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 postgraduate study in fulfilment of the requirements of a higher degree of the University.
[(C) 
It is acknowledged that the studentship is funded by [  ] as a [ ]award] in addition to the 
Company Contribution] – OPTIONAL RECITAL ENABLING REFERENCE TO RCUK OR 
OTHER FUNDING-
DELETE IF NOT APPLICABLE.
1. DEFINITIONS
In this Agreement the following expressions shall have the following meanings:

	[“Affiliate” 
	means any company or other entity which directly or indirectly Controls or is under common Control with a Party. Control shall mean the possession of fifty (50) % or more of the voting stock of the controlled;] OPTONAL DEFINED TERM IF MATERIAL CLAUSE IS USED.

	“Agreement”
	means this agreement together with the Schedule annexed hereto;



	“Academic Supervisor”
	means [insert name] or his or her successor, appointed by the University, who will be the Student’s primary supervisor for the purposes of the Project;



	“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;



	“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, along with the Intellectual Property Rights therein;



	“Commencement Date”
	means [insert start date];


	“Company Notice Address”
	[insert name and address for service of notices under the Agreement]


	“Company Supervisor”
	means [insert name] or his or her successor, as appointed from time to time by the Company;



	“Contribution”

“Data Protection Legislation”

“Data Subject(s)”, “Data Controller”,

“Data Processor”, “Personal Data”


	means the total sum of [insert total amount] payable on the Payment Dates in accordance with Part 2C of the Schedule;

means any law, enactment, regulation, regulatory policy, by-law, ordinance or subordinate legislation relating to the processing, privacy and use of Personal Data, as applicable to the Parties, and includes any judicial or administrative interpretation of them, any guidance, guidelines, codes of practice, approved codes of conduct or approved certification mechanisms issued by any applicable regulator, and specifically including, but not limited to, the Data Protection Act (2018) and the Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation);

shall have their respective meanings given in the Data Protection Legislation;



	“Intellectual Property Right”
	means any patent, registered design, copyright, database right, unregistered design right, trade mark, semiconductor topography rights, 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;



	[“Materials”
	means any material provided by the Company for use within the Project;] – OPTIONAL – USE IF MATERIAL CLAUSE IS USED– DELETE IF NOT APPLICABLE]


	“Payment Dates”
	means the Commencement Date and the first, second and third anniversaries of the Commencement Date OR [specify date for payment for each year] as detailed in Part 2C of the Schedule;


	“Project”
	means the programme of research entitled [insert title of project] described in Part 2A of the Schedule; 



	“Project Period”
	means the period of [insert length of studentship e.g. 3 or 4 years] starting on the Commencement Date;



	“Schedule”
	means the schedule in three (3) parts annexed to this agreement; and


	“University Notice Address”
	means [         ].


2. AGREEMENT
The University, the Company and the Student agree to collaborate in carrying out the Project in accordance with the terms and conditions set out in this Agreement.
IN WITNESS WHEREOF this Agreement including the Schedule in 3 parts is executed as follows and is delivered for the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015 on the last date of signing of below:- 

	for and on behalf of [insert full name of University]

	
	for and on behalf of insert full legal name of Company] 


	Signed:
	
	
	Signed:
	

	Name:
	
	
	Name:
	

	Title:
	
	
	Title:
	

	Dated:
	
	
	Dated:
	

	

	In the presence of the following witness:


	
	In the presence of the following witness: 



	Signed:
	
	
	Signed:
	

	Name:
	
	
	Name:
	

	Address:
	
	
	Address:
	

	Dated:
	
	
	Dated:
	


I hereby acknowledge that a representative of the University has explained to me that:

· the Arising Intellectual Property developed by me in the course of the Project will be owned by the University;

· in the event that the University generates revenue from this Arising Intellectual Property, a proportion of any net revenue will be payable to me, where I have made an inventive contribution to such Arising Intellectual Property, and may be payable in other circumstances, in each case in accordance with the University’s then current revenue sharing policy;

· all information which I come across may be confidential in nature and must be treated as such; and 

· this is a legally binding document and the University recommends that I take independent legal advice.

I confirm that the terms of this Agreement are hereby accepted and agreed

Signature 
…………………………………..
Date 
…………………………..



[Name of Student]

Witness
…………………………………..

Full Name
…………………………………..

Address
…………………………………..
This is Part 1 of the Schedule to the foregoing Studentship Agreement among [insert University name], [insert Company name] and [insert Student name]
TERMS AND CONDITIONS
1. THE PROJECT
1.1 The University will use its reasonable endeavours to provide adequate facilities, materials, equipment, supervision and training for the Student’s work on the Project.  However, the University does not undertake that the Project will lead to any particular result, nor is the success of the Project guaranteed.

1.2 The Company will provide the Student with a placement at its premises under the supervision of the Industrial Supervisor for a minimum of [insert number] months (or such other period as may be agreed) during the Project Period on dates to be agreed by the Parties.  During such placement(s) the Company will use its reasonable endeavours to provide adequate facilities, equipment, supervision and training for the Student’s work on the Project.

1.3 The Student undertakes to comply with all works rules and safety and other regulations (including regulations which relate to the study and submission for the award of a degree at the University) communicated to him/her by the Company and / or the University (as the case may be) and which the Company and / or the University may reasonably prescribe.  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.  

1.4 The University, through the Academic Supervisor and the Student, will keep the Company informed of the progress of the Project at meetings held at intervals of six (6) months, or as otherwise agreed by the University and the Company.

1.5 Meetings may be held by teleconference, video conferencing or in person, as agreed between the Parties.
[1.6
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:

1.6.1
Materials will be provided solely for use in the Project, [in the University’s 



laboratories] [on University premises] 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.

1.6.2 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.

1.6.3 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.

1.6.4 All experimental work within the Project and any destruction of Materials pursuant to Clause 1.6.3 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.]  – OPTIONAL – DELETE IF NOT APPLICABLE]
2 CONTRIBUTIONS BY THE COMPANY
2.1 The Company agrees to pay the Contribution in pounds Sterling to the University on receipt of University invoices received prior to the Payment Dates.  The Contribution will be exclusive of any value added tax [and free of withholding] or other taxes which, if applicable, will be payable in addition by the Company.  

2.2 The Company will pay the additional travel and subsistence costs incurred as a direct result of the Student carrying out the Project, together with the reasonable costs of the Student and the Academic Supervisor in attending meetings.
2.3 The University will own any equipment purchased or constructed using the Contribution.  The University shall acknowledge the financial contribution of the Company towards any such equipment in such reasonable way as may be mutually agreed between the Company and the University.

2.4 If any amount due under this Agreement by the Company is not paid in accordance with this Clause 2 the Company shall pay interest on the amount outstanding as at the due date of payment from the due date of payment until payment is made in full at the rate of 4 per centum per annum above the base lending rate of the Royal Bank of Scotland plc from time to time.  Such interest shall accrue on a daily basis and be compounded quarterly.

2.5 The Company will provide the in kind contributions to the University as specified in Part 2B of the Schedule. 

3. INTELLECTUAL PROPERTY
3.1 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).

3.2 Each Party grants the other Parties a royalty-free, non-transferable, non-exclusive,  licence to use its Background Intellectual Property (where it is free and available to do so, subject to any third party rights in such Background Intellectual Property) for the sole purpose of  the performance of the Project.

3.3
Any and all Arising Intellectual Property shall be owned by and vest in the University and the Company assigns, and agrees to assign on demand, its whole right, title and interest in and to the Arising Intellectual Property to the University. The Company agrees to execute all documents and assignations and do all such things as may be necessary to perfect the University’s title to the Arising Intellectual Property or to register the University as owner of registrable rights. 
3.4
The University shall in its sole commercial discretion be responsible at its own cost and expense for the application for, prosecution, maintenance, defence and enforcement of registered Intellectual Property Rights relating to the Arising Intellectual Property and the Company shall, at the cost and expense of the University, provide reasonable assistance in relation thereto.
3.5
The Student:-

3.2.1 HEREBY ASSIGNS to the University, insofar as legally possible, his/her whole right, title and interest in and to Arising Intellectual Property created by him/her.  The University undertakes to apply the University’s then current revenue sharing policy as set out in Part 3 of the Schedule, as such policy may be amended from time to time, to the Student. By signing this Agreement the Student confirms s/he has read and accepts the said policy. 

3.2.2 shall at the request and expense of the University execute sign and do all such instruments, applications, documents, acts and things as may reasonably be required by the University to enable the University (or the nominee of the University) to enjoy the full benefit of the property and rights in the Arising Intellectual Property created by him/her, apply for patent or other protection for such Arising Intellectual Property and ensure that such Arising Intellectual Property shall vest wholly and exclusively in the University.  
3.2.3 hereby irrevocably appoints the University as his/her Attorney to execute and do any instrument or thing in his/her name and on his/her behalf as may be required by the University to enable the University to enjoy the full benefit of the rights assigned by this Agreement.

3.2.4 undertakes to hold upon trust for the University absolutely the entire interest of the Student in and to all those Intellectual Property Rights which cannot be assigned hereunder together with the entire benefit of such rights.

3.6
Subject to the confidentiality provisions under Clause 5, the University hereby grants to the Company [and its Affiliates] a royalty-free, irrevocable, non-transferable, non-exclusive licence to use the Arising Intellectual Property for the sole purpose of evaluating the relevant Arising Intellectual Property with a view to exercising the rights and options granted in favour of the Company in terms of Clause 4
4. OPTION
4.1 The University hereby grants the Company the option exercisable in accordance with the remainder of this Clause 4 to take either an exclusive or non-exclusive licence (at the discretion of and subject to the agreement of the University), which may or may not be restricted by field, to exploit the Arising Intellectual Property.

4.2 The Company may exercise the option set out in Clause 4.1 at any time during the Project Period 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.

4.3 The terms of any licence agreement provided for in Clause 4.1 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 contributions of the Parties to the Arising Intellectual Property being licensed and the subsequent contributions of the Parties that will be necessary to commercially exploit such Arising Intellectual Property.  In the event that the Company has exercised an option in accordance with Clause 4.1, but no licence agreement has been entered into within a period of 6 months, the terms of Clause 4.4 shall apply. 

4.4 In the event that the Company does not timeously exercise its option pursuant to Clause 4.2, or if it exercises such option but no licence agreement has been entered into within the 6 month period referred to in Clause 4.2, then the University will be free to use and commercially exploit the Arising Intellectual Property at its sole discretion.
5. CONFIDENTIALITY
5.1 In this Agreement "Confidential Information" shall mean any information (including samples, materials, drawings, specifications, photographs, designs, computer code, computer programs, software, data, formulae, processes, know-how, any technical or commercial information), reports, papers, correspondence or documents which is disclosed by one Party to the other, or to any of such other’s officers, employees or students, in whatever form, (including written, oral, visual or electronic), and which is, or which should reasonably be expected to be, of a confidential nature. 

5.2 The Party receiving or acquiring Confidential Information (the “Receiving Party”) from the other Party (the “Disclosing Party”) undertakes for so long as such Confidential Information remains confidential in character:

5.2.1 to keep all such Confidential Information confidential, and to take all reasonable steps to ensure that copies of the Confidential Information made by or on behalf of the Receiving Party are protected against theft or other unauthorised access;
5.2.2 not to communicate or otherwise make available any such Confidential Information to any third party except with specific prior written consent from the Disclosing Party;

5.2.3 to disclose Confidential Information only to such personnel employed by the Receiving Party who have a specific need to receive such Confidential Information for the Project, and who are aware and have accepted that the Confidential Information is, and should be treated as, of a confidential nature; and

5.2.4 not to use, or allow to be used, Confidential Information other than solely for or in relation to the Project, unless (and then only to the extent to which) any other use shall have been specifically authorised in writing by the Disclosing Party.

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 or students;

5.3.3 has been received by the Receiving Party from a third party who did not acquire it in confidence from the Disclosing Party, or someone owing a duty of confidence to the Disclosing Party; or

5.3.4 the Receiving Party is required to disclose by law, by court of competent authority, by a requirement of a regulatory body and, in the case of the University, under the Freedom of Information (Scotland) Act 2002 and the Environmental Information (Scotland) Regulations 2004.

6. PUBLICATIONS
6.1 All proposed publications (other than the Student’s thesis), shall be submitted in writing to the other of the Company or the University for review at least thirty (30) days before submission for publication or before presentation, as the case may be.  

6.2 The reviewing Party may require the deletion  or amendment of any reference to its Confidential Information in the proposed publication. 
6.3 The reviewing Party may also request the delay of the publication for a maximum period of an additional ninety (90) days if, in the reviewing Party’s reasonable opinion, the delay is necessary in order to seek patent or similar protection to Arising Intellectual Property owned by the reviewing Party. 
6.4 If no notification from the reviewing Party pursuant to Clauses 6.2 or 6.3 is received by the publishing Party within the thirty (30) day period, the publishing Party shall be free to publish the proposed publication.
6.5 Notwithstanding the foregoing, the University may make certain information relating to the Project public in accordance with usual academic principles.  Such information may include the provision of knowledge transfer and / or impact metrics to any co-funders of the Project and other relevant bodies and may include, but not be limited to, a brief outline of the Project including reference to the Company together with any outcomes and impacts generated therefrom.  In addition, the University shall be allowed to use the subject matter of the Project and the Company’s participation therein as a case study in the University’s marketing material.
6.6 All publications shall acknowledge, where appropriate to do so, the contributions of the Company and the Academic Supervisor [and where applicable the relevant Research Council or other funder] –OPTIONAL IF RESEARCH COUNCIL OR OTHER FUNDER HAS CONTRIBUTED – DELETE IF NOT APPLICABLE.
6.7 [The Company acknowledges that the University is obliged to adhere to the Research Council UK’s requirements regarding data curation and sharing and hereby consents to the University taking such actions and making all returns as the University considers reasonably appropriate and necessary having regard to the requirements.  In the event that any data held by the University in connection with the Project includes confidential data of the Company, such confidential data shall only be made available to third parties under restrictions of confidentiality.] OPTIONAL IF RESEARCH COUNCIL OR ANOTHER FUNDER HAS CONTRIBUTED – DELETE IF NOT APPLICABLE.
7. THESIS
7.1 This Agreement shall not prevent or hinder the Student from submitting a thesis based on results generated within the scope of the Project, or from following the University’s procedures for examination and for admission to postgraduate degree status.
7.2 The Student shall follow the University’s regulations for the submission of a thesis 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.

7.3 The Company recognises that data obtained during the course of the Project and, if appropriate, any Background Intelletual Property supplied by the Company may be used in the preparation of a thesis or theses.  If deemed appropriate, and provided that the Company notifies the University of such requirement within thirty (30) days of receipt of the draft thesis,any thesis prepared using such information will be kept confidential for a period of [insert a time period of no more than five (5) years – this period may be less than 5 depending on the length of time that the University keeps the thesis embargoed in its library] years as outlined in the University’s regulations governing submission of theses.  Thereafter, any such thesis or theses will be placed in the public domain. 
8. TERMINATION
8.1 This Agreement may be terminated by any Party by giving written notice to the other Parties if another Party commits a material breach of any term of this Agreement and (if such breach is remediable) fails to remedy that breach within a period of forty five (45) days after being requested in writing to do so. 

8.2 This Agreement may be terminated by the University or the Student immediately by notice in writing if the Company ceases to do business, becomes unable to pay its debts as they fall due, becomes or is deemed insolvent, has a receiver, liquidator, manager, administrator, administrative receiver or similar officer appointed in respect of the whole or any part of its assets or business (or is the subject of a filing with any court for the appointment of any such officer), makes any composition or arrangement with its creditors, takes or suffers any similar action in consequence of debt or an order or resolution is made for its dissolution or liquidation (other than for the purpose of solvent amalgamation or reconstruction), or any equivalent or similar action or proceeding is taken or suffered in any jurisdiction.

8.3 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 and the Company agrees to notify the University promptly if at any time the Industrial Supervisor is unable or unwilling to continue the supervision of the Project.  Within sixty (60) days after such notice of incapacity or expression of unwillingness the relevant Party shall nominate a successor.  Neither the Company or the University  will unreasonably decline to accept the nominated successor.  However, if the successor is not acceptable on reasonable grounds, then either the Company or the University may terminate this Agreement by giving ninety (90) days’ written notice to the other.  

8.4 In the event that the Student is unable or unwilling to carry out the Project, either the University or the Company may terminate this Agreement by giving written notice to the other. Such termination shall take effect immediately unless otherwise agreed.

8.5 Clauses 2.1 and 2.4 (in respect of any outstanding payments) 3.1, 3.3 to 3.9, 4.3, 4.4, 5 to 7, 9, 10 and this Clause 8.5 shall survive termination, for whatever reason, of this Agreement.
8.6 Upon termination of this Agreement for any cause whatsoever all Contribution accruing and due as at the date of termination, together with all expenses incurred and falling due up to the date of termination and also all non-cancellable expenses falling due for payment after the date of termination which arise from commitments incurred prior to the date of termination shall become immediately due by the Company and shall be paid to the University within thirty (30) days of termination.
9. LIMITATION OF LIABILITY
9.1 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, and all conditions and warranties are hereby excluded to the maximum extent permitted by law.

9.2 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.

9.3 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.

9.4 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.
9.5 The maximum liability of the University to the Company under or otherwise in connection with this Agreement shall not exceed [two (2) times] the value of the payments received under Clause 2.1. 
9.6 Nothing in this Clause 9 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 or any other liability that cannot, by law, be excluded or limited.
10. DATA PROTECTION

10.1 The Parties shall each be a Data Controller regarding Personal Data in relation to this Agreement, which shall apply to the sharing of the Personal Data between the Parties hereunder and for the purposes of the Project.
10.2 The Parties shall, in relation to the Personal Data:-
10.2.1 comply with its obligations under the Data Protection Legislation, ensuring that appropriate privacy notices and/or policies are communicated where required to the relevant Data Subjects which explain how the Personal Data will be processed;
10.2.2 implement appropriate technical and organisational measures so as to ensure an appropriate level of security is adopted to mitigate the risks associated with its processing of the Personal Data, including (a) unauthorised or unlawful processing; and (b) accidental or unlawful destruction, loss, alteration, disclosure of, damage to or access to such Personal Data;
10.2.3 notify the other Party of any breach or suspected breach of security, including any breach of this clause 10 and/or any unauthorised or unlawful processing and/or any loss, destruction, damage of, or compromise to, any Personal Data no later than 48 hours after becoming aware of such breach, such notification to specify (a) the nature of said breach; (b) the date and time of occurrence; (c) the extent of the Personal Data and Data Subjects affected or potentially affected, the likely consequences for the Data Subjects and any measures taken or proposed to be taken by that Party to contain said breach; (d) any other information that the other Party shall require in order to discharge its responsibilities under the Data Protection Legislation in relation to such breach;
10.2.4 promptly notify the other Party in the event that it received updates or corrections to any of the Personal Data;

10.2.5 provide reasonable assistance, information and cooperation where requested by the other Party in respect of data protection matters, including (a) in respect of any claim and/or exercise or purported exercise of rights by a Data Subject under the Data Protection Legislation or any investigation or enforcement activity by the applicable regulator, which relates to or is connected with the other Party’s processing of Personal Data; and (b) assisting the other Party in complying with its obligations as a Data Controller; and
10.2.6 notify the other Party immediately, and take into account any information and/or reasonable requests provided by the other Party before responding publicly or to a regulator or any third party (provided that such information and/or requests are provided promptly and before any applicable response deadline): (a) if it is contacted or approached in relation to any claim and/or exercise or purported exercise or rights by a Data Subject under the Data Protection Legislation; or (b) in the event of any investigation or enforcement activity by the applicable regulator.
11. GENERAL
11.1 Any notices given under this Agreement shall be in writing and sent by registered or recorded delivery post to the University Notice Address, the Company Notice Address and/or the Student’s address. Any communication or notice pursuant to this Clause shall be deemed to have been received and served: if hand delivered, at the time of delivery and if sent by post, within 48 hours of posting (exclusive of the hours of Sunday).
11.2 No Party shall have any liability for any delay in carrying out or failure to carry out any of its obligations under the Agreement caused by any circumstances outside the reasonable control of that Party. If such delay continues for six (6) months or more any Party may terminate this Agreement forthwith by written notice to the other Parties.  

11.3 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.

11.4 Failure by any Party to enforce at any time or for any period any condition of the Agreement does not constitute and shall not be construed as a waiver of such condition and shall not affect the right later to enforce such condition and any other condition.

11.5 The Parties shall procure that in carrying out the Project they will comply with the Equality Act 2010, the Modern Slavery Act 2015, the Human Trafficking and Exploitation (Scotland) Act 2015, the Bribery Act 2010, the Data Protection Legislation and all other applicable laws, regulations and statutes and other analagous legislation. Any breach of this clause by a Party shall not relieve the other Party of its obligations hereunder, including in relation to its obligations of confidence.

11.6 If any part or the whole of any condition of the Agreement is held to be invalid or unenforceable by any legislation or legal authority, the remaining portion of such condition and the rest of this Agreement shall remain in force and effect as if the Agreement had been granted with no such provision.

11.7 No Party shall, without the prior written consent of the other Parties, assign this Agreement or any of its rights and obligations under this agreement. No Party shall sub-contract or delegate in any manner any or all of its obligations under this Agreement to any third party or agent.

11.8 Except as otherwise expressly provided for herein, the Parties confirm that nothing in this Agreement shall confer or purport to confer on any third party any benefit or any right to enforce any term of this Agreement for the purposes of the Contract (Third Party Rights) (Scotland) Act 2017.

11.9 This Agreement (including its Schedule) constitutes the entire agreement between the parties for the Project.  Any variation to this Agreement shall be in writing and signed by authorised signatories for both the Parties.

11.10 By signing this Agreement the Student acknowledges having received and read the guidance note set out in Part 3 of the Schedule.

10.12
Counterparts: This Agreement may be executed in any number of counterparts. Once it 
has been executed and each Party has executed at least one counterpart, each 
counterpart will constitute a duplicate original copy of this Agreement. All the counterparts 
together will constitute a single agreement. The transmission of an executed counterpart of 
this Agreement (but not just a signature page) by e-mail (such as in PDF or JPEG) will take 
effect as the delivery of an executed original counterpart of this Agreement.  [Without 
prejudice to the validity of the Agreement thus made each Party shall provide the other 
Party a copy of the original of such counterpart as soon as reasonably possible].- LAST 
SENTENCE OPTIONAL DEPENDING ON THE UNIVERSITY’S POLICY.
11.11 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.
11.12 This Agreement shall be governed by, and construed in accordance with, Scots Law.  The Scottish Courts shall have exclusive jurisdiction to deal with any dispute which may arise out of or in connection with this Agreement.
This is Part 2 of the Schedule to the foregoing Studentship Agreement among [insert University name], [insert Company name] and the Student
A. PROJECT: [insert Project Title]
[insert project description]
B. COMPANY IN KIND CONTRIBUTIONS
[insert]




C. COMPANY CONTRIBUTION – PAYMENT SCHEDULE
[The Student will be co-funded by RCUK/SFC (Industrial CASE award/CASE Quota award and the Company.] - optional

The total Contribution is £[insert] (GBP) plus VAT to be paid on the following Payment Dates:-
· Commencement Date 
· first year anniversary of the Commencement Date 
· second year anniversary of the Commencement Date 
· third year anniversary of the Commencement Date 
Company Ref to be Quoted on Invoice: [                 ] including Purchase Order Number  if applicable
Company Invoice Contact Name: [                    ]
Telephone No: [                    ]
E-mail: [                    ]
Company Invoice Address:

[insert]

The Company’s VAT registration number is [insert number]
This is Part 3 of the Schedule to the foregoing Studentship Agreement among [insert University name], [insert Company name] and the Student
CURRENT UNIVERSITY REVENUE SHARING POLICY

This policy sets out the division of income obtained by the University from exploitation of research results.

The allocations of royalty income currently approved by the University are as follows: 

[ROYALTY SHARING PROVISIONS FOR THE UNIVERSITY TO BE INSERTED] 

Guidance Meeting on the assignation of intellectual property and confidentiality in the Studentship Agreement

The purpose of this note is to explain to you, the student, what signing the Studentship Agreement means with regards to confidential information and your intellectual property.

The assignation and confidentiality clauses in the Studentship Agreement have two purposes: (first) it is intended to ensure that where any research is undertaken within the University, the results arising from that research will belong to the University; and (second) that anyone involved in such research is aware of the confidential nature of the research.

1.
The Agreement is a legally binding document.

2.
Although an attempt has been made below to clarify for you the significance of some of the provisions, you are entitled to seek independent legal advice before signing the Agreement.

3.
The University will own the results arising from research carried out in the course of your studies at the University.  

4.
If the University wishes to apply for a patent to protect any of the results, the University may require you to sign appropriate documentation to enable a patent application to be submitted, or to give the University the right to act on your behalf, to achieve the same outcome.  Any patent granted will belong to the University.

5.
If the University is able to make any money out of any research results generated by you, (whether patented or not), then a proportion of that money will be payable to you where you have made an inventive contribution to such research results, and may be payable in other circumstances, in each case in accordance with the University’s then current revenue sharing policy.  
6.
Information which you come across in the course of your research may be confidential to the University or to a third party. It is extremely important that such information should be kept confidential and not disclosed to or discussed with anyone who does not have a right to receive that information. It is better to be cautious, and if you are in any doubt about whether you may disclose any specific information, you should ask your Supervisor or Head of School.

7.
Where a proposed thesis contains information, which is confidential or which might prejudice a patent application, the University can require that access to your thesis is carefully controlled in order to protect the information in question, but only for as long as is necessary.
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