APPENDIX 2

Oxford Brookes University’s General Conditions for BMAF Teaching, Research and Development Grants (“Grant Conditions”)


The parties intend the performance of the Research by the Institution defined in the Letter to be governed by these Grant Conditions, which together with the Letter and the Project Proposal Form (attached) shall form the Agreement between the parties.

Definitions and Interpretation

1.1 For the purposes of these Grant Conditions the expressions set out 

below shall have the following meanings:

“Agreement” means these Grant Conditions, the Letter and Appendix 1 (the Project Proposal Form) if applicable.

“Background IP” means all know-how and Intellectual Property conceived created and/or made or lawfully accessed or owned by either party other than as a result of performing the Research and/or all third party know-how and Intellectual Property lawfully accessed as a result of Performing the Research.

“Centre Director” means Clive Robertson or the University’s other nominee 

“Confidential Information” means all information, know-how, knowledge, data or expression of opinion disclosed in writing or by word of mouth or other means by one party to the other which at the time of disclosure is either marked as being “Confidential”  when in written form or identified as being confidential when orally communicated save such definition shall not include any disclosed information (a) shown to have been already in the possession of the recipient by legitimate means at the time of disclosure, or (b) shown to have been independently developed or acquired by the recipient without any breach of confidence or any infringement of third party  rights, or (c) which is or becomes in the public domain other than through breach of this Agreement however where the information listed at (a) to (c) above is incorporated with un-excepted material that un-excepted material remains within the definition of Confidential Information.

“Foreground IP” means any know-how and Intellectual Property conceived created and/or made by the Institution as a result of performing the Research.
“Intellectual Property” means all intellectual property having proprietary rights including any patent, copyright, database right & design right (registered or not and all applications for the foregoing) & all rights or forms of protection having equivalent or similar effect anywhere in the world.

“Institution” means the named institution identified in the Letter (attached).

“Letter” means the covering letter between the parties which together with the Project Proposal Form (attached) describes the research to be undertaken by the Institution and which describes the identity of the Institution’s Project Leader and other key personnel undertaking the Research, the financial grant being awarded to the Institution, timescales for performance, payment and payment schedule and special conditions applicable to the Research.
“Project” means the research project described in Appendix 1 (Project Proposal Form), if applicable.

“Project Leader” means the Institution’s employee named in the Letter and/or Appendix 1 (Project Proposal Form) with responsibility for performance of the Research. 

“Research” means the research activities set out in the Letter and/or Appendix 1 (Project Proposal Form) if applicable.   This shall include providing the University with an interim and final Project report.
“University” means Oxford Brookes University of Gipsy Lane, Headington, Oxford, OX3 0BP

1.2
The headings and titles in this Agreement are for ease of reference 
only and shall not be used to interpret this Agreement;

1.3
Any reference to any statutory provision shall be deemed to include a 
reference to every statutory amendment, modification, re-enactment 
and extension in force on or after the date of this Agreement;

1.4
Any reference to a clause shall be a reference to a clause of these 
Grant Conditions;

1.5
Words denoting the singular number shall include the plural number and vice versa and words denoting the masculine gender shall include the feminine gender.

2.
Duration of the Agreement & the Research
This Agreement shall commence on the date set out in the Letter  (“Commencement Date”) and, subject to clause 9 [“Variation”] & clause 10 [“Termination”], shall expire on the Expiry Date set out in the Letter.  The Research shall commence on the date identified in the Letter (“Start Date”) and shall be completed on the completion date therein (the “Expiry Date”).  

3. Responsibilities of the Institution
3.1 The Institution shall be responsible for the careful and diligent execution of the Research. The Institution shall use the same degree of care and skill that a competent and reputable professional person would use to carry out such Research, and shall carry out the Research in accordance with necessary scientific, professional and technical standards. The Institution warrants that any person engaged to carry out the Research has the required skills & experience to perform the Research.

3.2 The Institution shall inform the Centre Director in writing of any change to the identity of any person engaged to carry out the Research and of the full details and curriculum vitae of any proposed replacement. The University reserves the right to approve or veto any proposed replacement.

3.3 The Institution shall ensure that the Project Leader shall at regular intervals inform the University about the progress of the Research. The Institution shall notify the University immediately in writing of any event which might modify the execution of the Research or exercise a negative influence on the execution of the Research. In cases of emergency, the Institution shall ensure that the Project Leader shall take all necessary provisional measures to mitigate any potential risk to the performance of the Research and inform the University without delay.

3.4 The Institution shall comply with any reasonable request of the University to enable the University to comply with its obligations to the Higher Education Academy.
3.5 All time scales set out in the Agreement shall be considered as fixed deadlines and time shall be of the essence. Where a fixed deadline has not been specified in the Agreement a reasonable extension of the deadline may be agreed by the Centre Director at his/her sole discretion. The Institution shall not perform additional research not set out in the Agreement without such research being covered in a further agreement.

3.6
The Institution shall inform the University as soon as is practicable if, at any time during the term of this Agreement it enters into a contractual relationship with any third party which it is aware may be in direct competition with the University.

3.7
The Institution shall ensure that whilst on the University’s premises any person engaged to carry out the Research shall obey all reasonable direction provided by the University’s staff and shall obey all University policy and regulations (including health and safety, personnel, occupation of buildings, the use of facilities and equipment as applicable).
3.8
The Institution agrees to indemnify and hold the University harmless from any income tax, or employee’s National Insurance contributions due, on any payments by the University to the Institution. The Institution agrees that it shall account for income tax, VAT and National Insurance contributions relating to its employees engaged to undertake the Research to the appropriate authorities.

3.9
This Agreement shall not confer upon the Institution any authority to bind the University whatsoever and the Institution shall not hold itself out as having any authority to bind the University except as specifically authorised to do so by the University in writing. Furthermore this Agreement does not confer any rights as an “employee” on any staff or employee of the Institution, nor does it create any partnership or agency arrangement between the Institution and the University.

3.10
The Institution shall not use for the purposes of this Agreement any person who is not legally entitled to work in the United Kingdom under the legislation current at the time.

4. Confidentiality
Each party undertakes for the period of five (5) years from the Commencement Date or for such other period as shall be agreed in writing by the parties:

4.1
to maintain Confidential Information in strict confidence and to use it only for the purposes of this Agreement and for no other purpose; save where ordered to disclose such by a competent court of law, or other empowered tribunal or authority and to inform the other party promptly where the foregoing disclosure has been ordered;

4.2
to keep securely Confidential Information such that only persons under the obligations of confidence contained herein shall have access to or custody of the Confidential Information and otherwise to protect the same with no less care than would apply to their own confidential information;

4.3
not to disclose the Confidential Information to their employees, sub-
contractors, agents, affiliates, associates and third parties except in 
confidence and to whomsoever has a need to know for the 
purposes of this Agreement, and that:



(i)
such employees, subcontractors, agents, affiliates, associates 
and third parties are instructed not to disclose the same; and


(ii)
the receiving party shall enforce such obligations at its own 
expense against such employees, subcontractors, agents, 
affiliates, associates and third parties at the request of the 
disclosing party insofar as breach thereof relates to the Confidential 
Information; and

4.4 
to return to the disclosing party the Confidential Information and all 
written copies of the same within twenty (20) calendar days of a 
written 
request from the disclosing party or from any solicitor acting on 
behalf 
of the disclosing party.

4.5 
Press, radio, television, cinema, Internet, and other communications 
regarding the Research shall be made by the Institution only with the 
prior written agreement of the University.

5.
Payment

5.1
The Institution shall perform the Research for the fixed fee set out 
in the Letter. The University shall pay such fixed fee which shall be inclusive of VAT in accordance with any payment schedule set out in the Letter. For the avoidance of doubt where not otherwise stated the Institution’s last payment shall be due when the final report has been submitted to the University in proper form and has 
been approved by the University.

5.2
Unless otherwise stated in the Letter the fixed fee set out in the Letter shall include all costs and fees necessary to undertake the Research including (without limitation) travelling expenses, incidental expenses, and all other costs and purchases of materials.

5.3
The University will make payment to the Institution by direct BACS 
transfer to the Institution’s nominated bank account, or direct BACS 
transfer to an interest bearing account opened specifically for the 
Research, or by cheque to the Institution. The Institution warrants 
that it will ensure that the Project 
Leader shall do all in his/her power 
to ensure that the best possible use is made of the financial and 
technical resources provided under this Agreement.

6.
Auditing of Financial Accounts

At the request of the University the Institution shall present all required financial statements of financial account to the University for inspection. The foregoing statements of accounts shall give a detailed list of expenditure incurred by the Institution in performing the Research including the function of the Institution as payee for the Higher Education Academy Subject Centre for Business, Management, Accountancy and Finance Teaching, Research and Development grants & an exact description of the time utilised & the nature & content of the Research undertaken. Where appropriate this should include the Institution’s time control sheets or cards.

7.
Right of Examination

The University acting by the Centre Director may at any time examine all aspects of, and request further information regarding, all matters concerning the Research and the Institution shall make available all required documentation, information and persons for inspection as requested by the University. The University may delegate its right to inspect & examine to a third party. The Institution shall keep all documents relating to the Research for a period of not less than six (6) years after the Expiry Date.

8.
Intellectual Property
8.1   This Agreement shall not effect any changes to either party’s rights 
of ownership in Background IP.

8.2
The Institution hereby grants the University an exclusive, perpetual, 
royalty free, world wide license (including the right to sub-license) to 
use the Background IP required for the use of the Foreground IP for 
the purposes of the Research and the BMAF Subject Centre.
8.3
The Institution hereby assigns to the University with full title 
guarantee, and by way of future assignment, all rights of ownership 
(howsoever defined) including rights of use, exploitation, intellectual 
property rights, copyright, & dissemination rights, in the Foreground 
IP. The Institution warrants to the University that upon any 
assignment pursuant to this clause 8.3 it shall not make any claim 
to rights of ownership in the Intellectual Property so assigned.  For 
the avoidance of doubt, the University shall not be obliged to use 
aforesaid Foreground IP.
8.4
Subject to clause 8.3 above the University hereby grants the 
Institution a non-exclusive, royalty free license to use the 
Foreground IP for academic & research purposes and the 
objectives of the BMAF Subject Centre.

8.5
If a claim of intellectual property right violation is made against the 
Institution relating to the Foreground IP, the Institution agrees to 
immediately notify the University and allow the University to control 
the litigation or settlement of such claim, and co-operate with the 
University in 
the defence thereof and the Institution may participate 
at its own expense. The University shall undertake to inform the 
Institution immediately of any claim for indemnification, as well as to 
provide it with all necessary documents for its defence, reserving the 
obligation to maintain secrecy.

9.
Variation
The terms of this Agreement may be varied only by the written consent of the authorised signatories of the parties.

10.
Termination
10.1
The Research shall be held to have been completed when it has 
been 
carried out in conformity with this Agreement, and to the 
complete satisfaction of the University.

10.2 
Notwithstanding clause 11 in the event of non-compliance, default or breach by the Institution of the terms of this Agreement or where the Higher Education Academy terminates any funding for the Higher Education Academy Subject Centre for Business, Management, Accountancy and Finance the University may terminate this Agreement and the Institution’s right to receive payment hereunder with immediate effect and the Institution’s right to receive payment may be revoked or repudiated by the University at any time.  Where the University terminates, revokes or repudiates the Institution’s right to receive payment in accordance with this clause 10.2 the University may issue the Institution with an invoice for repayment of any sum already paid and the Institution shall pay the said invoice within twenty-eight (28) days of receipt.
10.3
In addition to its rights under clause 10.2 the University shall be 
entitled to terminate this Agreement immediately without notice to 
the Institution if a petition for administration or liquidation or a 
bankruptcy order is presented by or over all or part of the assets of 
the Institution, or where it has an administrative receiver appointed 
over all or part of its assets or makes an arrangement or 
composition for the benefit of its creditors, or the Institution 
convenes a meeting of its creditors or proposes or makes any 
arrangement or composition with or any assignment for the benefit 
of its creditors, or a petition is presented or a meeting convened for 
the purpose of considering a resolution or other steps are taken for 
winding up (save for the purpose of  a voluntary reconstruction or 
amalgamation previously approved in writing by the University), or 
an incumbrancer takes possession of, (or trustee, receiver, 
liquidator, administrator, administrative receiver or court officer is 
appointed in respect of)  all or any part of the Institution’s business 
or assets or any distress, execution or other legal process is levied, 
threatened or enforced upon such assets, or the Institution shall 
abandon or announce that it intends to abandon its current 
business and/or educational purpose.

10.4
Termination or expiry of this Agreement shall be without prejudice 
to the rights and obligations of the parties accrued at the point of 
termination or expiry.

11.
Consequences of termination

11
Should the University terminate this Agreement in accordance with 
the terms of clause 10 above then:

11.1
the Institution shall immediately submit a final report to the Centre Director who shall determine, at his/her sole discretion, the financial value of the Research undertaken by the Institution up to the date of termination on a quantum meruit basis. The Centre Director shall write to the Institution informing it of the quantum of such assessment.

11.2  Where the Centre Director believes that an overpayment has been 
made to the Institution the Centre Director shall conduct a 
reconciliation of payments made by the University to the Institution 
and shall issue the Institution with an invoice for repayment of the 
over paid sum. The Institution shall pay the invoice within twenty-
eight 
(28) days of receipt. 

11.3
The provisions of the Letter and Appendix 1 (Project Proposal Form) insofar as they are relevant and clauses 1, 3.4, 3.8, 4, 6, 7, 8, 9, 10.2, 10.4, 11, 12, 14, 15, 16, 17, 18, and 19 herein shall survive the expiry or termination of this Agreement.

12.
Indemnity, Liability & Insurance

12.1
The Institution shall indemnify the University against all and any 

liabilities, injuries, damages, claims, costs, losses and demands incurred by the University arising as a result of this Agreement save where the same results from the negligence of the University.

12.2  
Any obligation of the University, or its staff, pursuant to this Agreement shall cease upon completion of the Research.  Neither the University nor any of its staff shall incur any liability, arising directly or indirectly from the performance of the Research by the Institution or from this Agreement. 

12.3
For the avoidance of doubt nothing in this Agreement shall seek to 
limit the liability of either party for death, personal injury or fraud.

12.4
The Institution shall maintain public liability and professional 
indemnity insurance cover at such a level as is commensurate with 
the risks associated with the performance of the Research. Such 
insurance premiums shall be payable by the Institution only.

13.
Assignment & sub-contracting

The Institution shall not assign the benefit of this Agreement and shall not sub-contract the performance of the Research without the prior written agreement of the University.

14.
Waiver

Any failure by either party to implement or enforce any term of this Agreement shall not be deemed a waiver of that term.

15.
Severance of provisions

If the terms of this Agreement are declared unenforceable by a competent court all other terms shall remain in full force and effect and the unenforceable term shall remain to the extent that it is enforceable.

16.
Notices

Any notice or other document to be given under this Agreement 

shall be in writing and shall be deemed to have been duly given if sent by first class post or by facsimile transmission to, for the Institution the authorised signatory who has signed the Letter, and for the University the Dean of the Business School, Wheatley Campus, Oxford OX33 1HX UK Fax number: 01865 485830. Any notice or other document shall be deemed to have been received by the addressee four (4) working days following the date of dispatch when sent by first class post, or simultaneously if given by facsimile transmission.

17.
Interpretation

It is not intended that any provision of this Agreement shall conflict with any other provision, however should such conflict occur then the order of precedence shall be first the Letter, second these Grant Conditions & third Appendix 1 (Project Proposal Form).
18.
Applicable Law

18.1
The Agreement shall be governed by English law and the parties 
agree to submit to the exclusive jurisdictions of the courts of 
England and Wales and the European Court of Justice.  
18.2
The Contracts (Rights of Third Parties) Act 1999 shall have no 


application to this Agreement whatsoever and the parties do not intend hereunder to benefit any third party. 
19.
Freedom of Information

Both parties acknowledge that this Agreement or matters relating to it may come within an obligation of disclosure under the Freedom of Information Act 2000 and therefore that the University may be obliged to disclose information formerly considered commercial and private.

