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AGREEMENT BETWEEN
IITM INCUBATION CELL AND
SREE CHITRA THIRUNAL COLLEGE OF ENGINEERING

This agreement (“Agreement”) is entered into this 15th day of February 2024 (“Effective
Datc”) by and between

IITI!’I Incubation Cell, a company registered under Section 25 of the Companies Act, 1956,
haviglg its registered office at 03 A2 Third Floor, IITM Research Park, Kanagam Road,
Taramani, Chennai - 600113, Tamil Nadu, India represented by its authorized representatives
(herflinafter referred to as ‘XITMIC’ which expression shall, unless it is repugnant to the
context or meaning thereof be deemed to include its successors and permitted assigns) of the
ONH PART.

AND

Sret’ Chitra Thirunal College of Engineering, an institution, having its registered office in
NH 8 66, CTO Colony, Pappanamcode, Thiruvananthapuram, Kerala - 695018, India
represented by Dr. C. Satish Kumar, Principal, (hereinafter referred as ‘SCTCE’, the
instigution which expression, unless excluded by or repugnant to the subject or context shall
include its successors — in-office, administrators and assigns) of the OTHER PART (IITMIC
and BCTCE are hereinafter jointly referred to as ‘Parties’ and individually as ‘Party”)
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RECITALS

. SCTCE is a Higher Educational Institution and offers various courses under the faculty of

Engineering & Technology. The institute is working towards its vision of empowering

budding engineers in technical and entrepreneurial training and to contribute to the socio-

economic augmentation of the nation.

. IITMIC is responsible for promoting and fostering entrepreneurship. IITMIC nurtures

technology ventures through their start-up phase by providing all support necessary

including strategic and operational guidance, training, mentoring, networking and such
support as applicable to help entrepreneurs establish themselves before scaling up.

IITMIC is running the Learning Engineering through Activity Program (“LEAP”) with

Principal Investigator, Prof. Timothy A. Gonsalves.

. ITMIC is working towards enhancing engineering skills of undergraduate students in
Indian engineering colleges and universities via practical exposure to engineering product
design through LEAP. LEAP applies Project Based Learning methods in a semester long
intensive program where students work on projects based on “real-world” problems, with
an Inter-disciplinary scope.

. LEAP will involve selected knowledge partners in implementation of the programs.

. The Parties intend to cooperate and focus their efforts on cooperation within area of Skill

Based Training, Education and Research.

. Both Parties agree to enter into this Agreement for advancing their mutual interest at the

agreed upon terms as contained in this Agreement.

CLAUSES

1. SCOPE OF THE AGREEMENT

1.1 The budding graduates from SCTCE could play a key role in technological up-gradation,

innovation, and competitiveness of an industry. Both Parties believe that close co-
operation between the two would be of major benefit to the student community to
enhance their skills and knowledge. Both Parties intend to collaborate to enable LEAP
program.

1.2 Scope of IITMIC with respect to LEAP:

1.2.1 To provide the LEAP program content to SCTCE.

1.2.2 To provide Trainings to the Faculty of SCTCE as per LEAP Program content.

1.2.3 To help the faculty of SCTCE with respect to providing Trainings to the SCTCE Students

as per LEAP content, including lectures towards specific skill sets.

1.2.4 To guide Faculty of SCTCE w.r.t implementing and monitoring LEAP Program.
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1.3 Scope of SCTCE with respect to LEAP:

1.3.1 To nominate SCTCE Faculty members in accordance with the number of teams
participating in the LEAP program. Faculty members to be selected as per LEAP
guidelines.

1.3.2 To select Students for participating in the LEAP program as per mutually agreed team
size and number of teams in the program.

1.3.3 To provide lab facilities, components, consumables etc. to students as per needs of the
respective projects.

1.3.4 To provide logistics support as per program requirements to both the faculty members
and students participating in the LEAP program.

1.3.5To make payments to IITMIC as per mutual agreement for LEAP program
implementation. SCTCE will pay a fee as per Clause 5 including applicable GST to
IITMIC for the services indicated in Clause 1.2. Any changes in the fees will be captured
via an addendum to this Agreement.

1.4 Both Parties to obtain all internal approvals, consents, permissions, and licenses of
whatsoever nature required for offering the Programs on the terms specified herein.

2. INTELLECTUAL PROPERTY

LEAP Content and Methodology are IP of LEAP. The materials may be used by SCTCE only
for LEAP programmes with prior approval of LEAP. They may not be used for any other
purpose except with the express prior approval of LEAP.

Nothing contained in this Agreement shall, by express grant, implication, estoppel or
otherwise, create in either Party any right, title, interest, or license in or to the intellectual
property (including but not limited to know-how, inventions, patents, copyrights and designs)
of the other Party. All employees and/or the representatives of each Party shall represent
themselves only as employees or representatives of the such Party and each Party shall be
solely liable for all actions of their employees and/or representatives

3. VALIDITY

3.1 This Agreement will be valid from the Effective Date till the end of 3 Years, until it is
expressly terminated by either Party on mutually agreed terms, during which period both
Parties, as the case may be, will take effective steps for implementation of this Agreement.
Any act on the part of the Parties after termination of this Agreement by way of
communication, correspondence etc., shall not be construed as an extension of this
Agreement unless an amendment to this Agreement is executed.
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3.2 Termination: In case LEAP program implementation is in progress, both Parties may
terminate this Agreement upon 30 calendar days’ notice in writing. In the event of
Termination, both Parties have to discharge their obligations to protect the interests of the
students who are participating in the LEAP program.

4. RELATIONSHIP BETWEEN THE PARTIES

It is expressly agreed that SCTCE and IITMIC are acting under this Agreement as independent
contractors, and the relationship established under this Agreement shall not be construed as a
partnership. Neither Party is authorized to use the other Party’s name in any way, to make any
representations or create any obligation or liability, expressed or implied, on behalf of the other
Party, without the prior written consent of the other Party. Neither Party shall have, nor
represent itself as having, any authority under the terms of this MoU to make agreements of
any kind in the name of or binding upon the other Party, to pledge the other Party’s credit, or to
extend credit on behalf of the other Party.

Any divergence or difference derived from the interpretation or application of the Agreement
shall be resolved by the President, IITMIC.

SCTCE shall make no warranties whatsoever on behalf of IITMIC or LEAP described herein
unless specifically authorised by IITMIC.

5. FORMAL SERVICE CHARGES TRANSACTION FORMALITIES BETWEEN
PARTIES

5.1 These are covered in Annexures for various courses.

5.2 Payment terms in Annexures would be updated whenever a new LEAP course is started.

6. DISCLAIMER

SCTCE understands and acknowledges that IITMIC intends to provide good quality support
and services to it in good faith; and IITMIC does not undertake responsibility for ensuring

quality of support and services provided by IITMIC and its consultants to the complete
satisfaction of SCTCE.

SCTCE further agrees that IITMIC or its officers, directors, representatives and employees
shall not be held liable for any reason on account of the above.

—5
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LIMITATION OF LIABLITY

Neither Party shall be liable for indirect, consequential, exemplary, incidental, special or
punitive damages (or any comparable category or form of such damages, howsoever
characterized in any jurisdiction), regardless of the form of action, whether in contract, tort
(including negligence), strict liability or otherwise, and even if foreseeable or if such Party has
been advised of the possibility of such damages.

7. INDEMNITY

SCTCE hereby irrevocably and unconditionally undertakes to defend, indemnify and hold
harmless IITMIC, its affiliates, its officers, directors, representatives and employees, and keep
them indemnified at all times from and against all claims, damages, costs and expenses
(including legal expenses) that may be incurred by IITMIC due to or in relation with the non-
performance or breach or alleged breach of any of the terms and conditions of this Agreement,
damage loss or destruction caused to any real, tangible or intangible property including
goodwill including but not limited to third party claims for damages suffered or incurred or that
may be suffered or incurred by IITMIC for any reason whatsoever including but not limited to
as a result of or in relation to, any breach or non-fulfilment by SCTCE of any of its
representations, warranties, obligations, and covenants set out in this Agreement. This right to
indemnification by IITMIC shall not in any manner prejudice the right of IITMIC to claim any
other relief or recourse under law.

The indemnification rights of IITMIC hereunder are independent of, and in addition to, such
other rights and remedies IITMIC may have at Law or in equity or otherwise, including the
right to seek specific performance or other injunctive relief, none of which rights or remedies
shall be affected or diminished thereby.

8. CONFIDENTIALITY

SCTCE undertakes that it will not disclose, and will use its reasonable efforts to ensure that its
representatives, officers, managers, partners, members, employees, legal, financial and
professional advisors, do not disclose, to any third party any confidential information without
the prior written consent of IITMIC that has proprietary rights over such confidential

information.

—
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9. GOVERNING LAW & DISPUTE RESOLUTION

a) In case of any dispute or differences arising out of this Agreement, each Party may as soon
as practicable give to other Party notice in writing of the existence of such disputes or
differences specifying its nature and the point of issue.

b) If the Parties cannot resolve the matters by mutually acceptable solutions within 30 (days)
business days of receipt of such notice, the said dispute or difference shall be referred to and
settled by way of arbitration in accordance with the Arbitration and Conciliation Act, 1996,
as amended.

¢) The arbitration shall be conducted by a sole arbitrator appointed mutually by the Parties. In
the event the Parties fail to appoint a sole arbitrator within 7 days, both the Parties shall
appoint one arbitrator and both the arbitrator shall appoint a third arbitrator. The seat of the
arbitration proceedings shall be in Chennai, India. The arbitration proceedings shall be
conducted in English.

d) Each Party shall bear their own cost of arbitration and the award of the arbitrator(s) shall be
a reasoned award and shall be final and binding on the Parties.

) This Agreement shall be governed by and construed in accordance with the laws of India,
the courts in Chennai shall have exclusive jurisdiction.

10. MISCELLANEOUS

a) Notices: Any notice to be given hereunder shall be deemed sufficient if addressed in writing,
and delivered by registered or certified mail or delivered personally, to the registered office
of the Parties as contained herein.

b) Entire Agreement: This Agreement along with its annexures, attachments constitutes the
entire agreement between the Parties and supersedes all prior agreements and
understandings, whether oral or written, and is not intended to confer upon any person other
than the Parties any rights or remedies hereunder.

c) Amendments: This Agreement shall not be modified or amended except by an agreement in
writing signed by each of the Parties hereto.

d) Waiver: No failure of a Party to insist upon strict compliance by the other with any
obligation or provision hereunder, and no custom or practice of the Parties at variance with
the terms hereof, shall constitute a waiver of such Party's right to demand exact compliance
with the terms of this Agreement.
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¢) Severability: If any provision of the Agreement or the application thereof to any person or
entity or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder
of this Agreement and the application thereof shall not be affected and shall be enforceable

to the fullest extent permitted by law.

) Signatures: IITMIC and SCTCE have caused this Agreement purely on mutual trust and
commitment and have executed by their duly authorized representatives as of the day and

year written below:

g) Force Majeure Events: Neither Party hereto shall be responsible for failure or delay in the
performance of any of its obligations hereunder due to any cause or causes not imputable to
it, such as natural disaster, war, insurrection, epidemic, pandemic, revolution, riot,
governmental restriction or so forth. If either Party hereto is prevented by such cause or
causes from performing its obligations under this Agreement, such Party shall promptly

notify the other Party to that effect.

IITM INCUBATION CELL

SREE CHITRA THIRUNAL COLLEGE
OF ENGINEERING

Authorized Signatory
Name: Dr. Tamaswati Ghosh
Designation: CEO, IITMIC
Date: 15-02-2024

Place: Chennai

Sree Chitra Theura!
College of Eng:neering
Thiryvananthapuram |

Authorized Signatory
Name: Dr. C Sathish Kumar
Designation: Principal
Date: 15-02-2024

Place: Thiruvananthapuram

7
sy

Witness 1

iC.g\lame: Prof. Timothy A. Gonsalves

Designation: Principal Investigator, LEAP

Witness 2

Name: D». Ndran G- R
Designation: cpm':hw«w Q’QU«"”- F:“‘j“)

SCICE
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Annexure 1. LPB01 and LPB02 Courses for SCTCE

Formal service charges and transaction formalities between parties for LPBOl (Reverse
Engineering bootcamp) during second semester and LPB02 (Automation with Arduino) for
SCTCE for Academic Year 2023-24 during third semester:

A.1.1. Service Charges

Amount *
Cost Factor Remarks

(Rupees)
LEAP Membership {Rs. 25,000 If paid per semester
Fee

Rs. 40,000 If paid for the academic year

LEAP Fee for both {Rs. 2,10,000 e FDP:
LPBO1 and LPB02 o 20 Faculty, 1 FDP, 3 days )
Programmes o FDP conducted by LEAP team

e Students Programme:
o 120 students, 2 batches of 60 students each
o In each semester, 2 days per batch, 4 days
covering both batches
o Conducted by LEAP trained college faculty
with Jocal support from LEAP team

* GST to be paid extra as applicable

A.1.2, Terms and Conditions

A.1.2.1. Acceptance of the quotation constitutes a concluded contract. After the acceptance of
the quotation, the agreed fee must be paid as stated in section A.1.3.

A.1.2.2, Only the mentioned service and offering will be provided and any other services from
LEAP or IITMIC can be discussed separately including the scope and expenses.

A.1.2.3. SCTCE will bear the cost of equipment used during the program. IITMIC or LEAP

team will in no case be liable for any expenses on account of bill of materials including
the transport charges.

Accommodation and local travel must be taken care of by SCTCE when LEAP faculty travels to
college in relation to above mentioned services.
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A.1.3. Payment Terms

. Amount *
Fee Description INR
LEAP Membership Fee To be paid before start of FDP Programme ?ii’(;)gg (;) r
LEAP Fee for LPBO1 and 50% to be paid before start of FDP Z1,05,000
LPBO2 Programmes 50% to be paid before start of LPB01
. 21,05,000
Student Programme in the second semester

* GST to be paid extra as applicable
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THIS AGREEMENT s made on 17™ Seplember 2021

BETWEEN:

(M

(2}

BIRMINGHAM CITY UNIVERSITY of 15 Bartholomew Row, Birmingbam, BS 5J1),
{"BCU"), and

SREE El;l"flitﬁ THIRUNAL COLLEGE of Thinvananthapuram, Kerala India
["Pariner”).

Each a '‘Party’ and together the 'Parties’
RECITALS

A

Infemational callaborative provision ks one of the mechanisms whareby BCU Fullils its
mission 1o widen parficipation by offering citizens of other countries the cpportunity to
take programmes in places and modes which make higher education accessible to
people and communifies who have nol raditionally had access lo Brilish higher
education. The Partner has agreed that the development of its collaboration with BCLU
s supportive ol iz sirslegic plan and its. mission o increase the educational
epponunities avaiiable 10 the population it sarves.

The Parfies wish to work together to provide clear progression routes that guaranises
students considaration for admission (bui not guaranieed entry) to @ BCU Programme
(a5 defined below) with recognised credit frem the Pariner. Students will ba ahls to
apply under v ustal admissions criteria to BCU following successful completion of
an award at the Partner,

Students admitted to BCU from the Padner under the articulation arangaimeni
provisions in this Agreement will be granted specific credit to enable them to
commence a BLU Programme beyond the standard paint af antry.

The procedures pul m place by BCU and the design and operation of the BCU
Programmas governed by this Agreement must comply with the requiremernts of the
Cede of Practios and the Framework for Higher Education Gualifications published by
the Quality Asswence Agency [QAAT) for Brlish Higher Educabion and, whars
retgvant, subject benchmarking information recognised by British Universities, Under
the tarms of this Agreemant BCU is permitted to vary its procedures and programmes
o ensure continuing compliance. BCU will give the Pariner motice of any such
thanges. The Parinar s responsible for ansuring any activities carred sut
accordance with or under the terms of this Agreement are fully compliant with any GAA
requirermnants,

This Agreement details the terms upon which the Parlies will collaborate and work togethar

1

Definitions

In this Agreement the following expressions shall have the following meanings:
“Academic Board” means the Academic Board of BCU as more particularly

dofifngd in BCU's Articies of Bovernment:

*Academic Year® means an academic year of BCU which will usually be from

September te Juie (but may be diffsrent) In aach year of the



“Articulation
Arrangement

"BCU Pregrammue(s)”

“Commencemaont Date”
"Data Controlier”
“Data Processor”

“Data Protection
Legisiation”

“Data Subject”
“Deputy Vice-Chancellor”

“DPFA°

*EIR"

"FOlA"

"GDPR"
‘Home Student”

Agroamant, the exact dates of which can be notified by BCU
1o the Partner upon writien request,

means the formal recognition of academic credit and transfer
agreemen! of specifipd BCU Programmes and Partner
Frogrammes betwean BOU and the Padner ps sel oul n
Clause 2 and Schedule 1 {Articulation Arrangamants) of this
Agragmant,

maans the programmes offered by BCU and lsted In
Schecule 1 (Arliculation  Arrangements) avadable  for
Prospective Students o apply ‘o with recognised
qualifications from the Pariner mesting the entry criteria;

means 17" September 2021,
shall have the sames meaning as set out in the DPA;
shall have the sams meaning as sel out in e DPA:

means the Data Prolection Act 2018; the UK General Data
Proteciion Regulations and all applicable data protection and
privacy legislation in force from time o time in the UK which
apply o @ Parly relaling o the use of Personal Data
(including, without fimitation, i relation o the privacy of
electronle sammunications) as amended and the guidancs
and codes of praclico issued by the Information
Commissioners Office applicabie to a Parly as amended or
replaced from fime to time;

shall have the same meaning as set gul in the DPA;

means the Deputy Vice-Chancellor of BCU responsible for
academic matters;

migans (he Dats Prolection Act 2018;

means the Environmental Information Regulations 2004

logether with any guidance andior codes of practice issued
by the Informalicn Commissioner or ralevant govermment
department in ralation to such regulations;

means ihe Feaedom of infarmation Act 2000, and any
subordinate legislation made under tha Act from time to time,
iogether with any guidance andlor codes of practice Issued
by the Information Commissioner or relevant government
depariment in relation to such legiskation;

means the UK General Data Proteclion Regulation;

shall mean Sludents who qualify for “home® fees under the
eriteria referenced by the UK Council for Intemational Student
Affairs ("UKCISA™ and its successors on the basis of being
‘seified’ in the UK and meeling the maln residance
requirements, &s amended from time 1o ime, At the date of



Information”

“Intelloctual Property” or
“inteliectual Property

Rights”

“International Student”

“Know-How"

“Material”

“Fartner Programme”

“Personal Data”
“Programme”

this Agreement the definition provides that a Home Studeni
shall be 50 claasified ¥ they have seltled slatus’ in the UK (e
& Brtish Citizen of has Indefinite Leava to Remain) and i also
ardinarlly resident in the UK on ‘the first day of the first
Academic Year of the course’ and has been ordi
resident for 3 years preceding the Tirat day of the first
Academic Year of the course’ with the main reason for being
in the UK nat for full-ime aducation:

has the meaning given under section B4 of FOIA,

maans any intellectual property belonging to BCU or the
Partrer including. by way of llustration only, copyright in
forms. course materials, markeiing materials, design rights.
research and results Bnd unregistered frade and servica
marks and Know-How, patents, rights to inventions, copyright
and neighbouring and related rights, moral rights, rademarks
and service marks, business namas and domain names,
rights in get-up and trade dress, goodwill and the right to sue
for passing off or unfalr competition, rights in designs, rights
in computer software, detabase rights, rights to use, and
protect the confidentiality of, confidential information
ncluding know-how and irade secreis), and ali other
intellectical property rights, In each cass whether registersd
of unregisiened and including all applications and rights o
apply for and be granted, renewals or extensions of, and
Fights to claim priarity from, such rights and 2l similar or
equivalent rights or forms of prodection which subsist or wil
subsist now or in the future in any part of the weorid::

means any Student coming fo the UK under either a Tier 4
visa or any clher Ume imited leave and who is not a Home
Student;

means the non-patented practical information and expertiss

providsd by BCU to the Pailoer ur vice versa;

means all logos. unregistered trade marks, service marks,
Mnow How, copyright materals, stored in whatever madia,
course materials, marksting matedals, including bul not
limited 1o reports and BCU Programmes, and any documents
related to the same produced or acquired In the performance

af this Agreament by sither Party and which are protected by
or relate to Intellectual Property Rights;

feans the programmes delivered by the Parines listed in
Scheduls 1 (Articulation Arangements), which articulate onto
the approved BCU Programmes fisied in Schedule 4
(Articutation Arrangements);

shall have the same meaning 85 set oul In the DPA;

shall mean both the Pariner Programme(s) and the BCU
Programmeds);



"Prospective Students”

“Restricted Country”
“Standard Contractual
Clauses”

“Students’

“Tarm

“Working Day”

%A

12

13

14

1.5

1.6

means students completing a Partner Programme or applying

for a BCU Programme and students who are or will be eligible
fo maka applicatiors to BEU umder the Arcutation
Arrangeiments;

MEans A SoUntry, Weeiony of junsdiction outside of the Uinked
Kingdom which the Information Commission has not deemed
te peovide adequate profection In accordance with Article
25(6) of the OF Directive and/ or Article 45(1) of the GOPR

(=5 apphcabla};

means the Standard Contractual Clauses approved by the
European Commission for transfars from Data Controllers in
the European Economic Area to Data Conirollers outside the
European Economic Area as updaled andfor amended from
time to time and in their current form altached as Schedile 3
{Standard Contractual Claises) o this Agresment,

means Prospactive Students who have made a successful
application to BCU under the Articulation Arrangement;

means from the Commencement Date untl terminated in
sccordance with the provisions of this Agreement (including
Ciause 17 terminafion provislons), This Agreement will
continue for the Term,

means & day (olher than a Saturday or Sunday) on which
banks are open for domesiic business in the City of London.

Al refarences to a statulory provision shall be construed as including references to;

1.1
1.1.2
1.1.2

any stalutery modification, consalidatian or re-enactment;
all statutory instruments or orders made pursuant to it

any statulory provisions of which it s & modification, cansolidation of re-

enactment.

Except where the context otherwiss requires, words denoling the singular include the
plural and vice versa: words dencting any pender include all genders: words dancting
persons includes firms and corporations and vice versa,

Unless otherwise stated, a reference fo a Clause, sub-clause or Schedule is a
relefence to o Clouse or & sub-clause of, or 8 Schedule to, this Agreement.

Clausse headings are for ease of reference only and do nol affect the construction of
thiz Agresmant

Any words loflowing the terms including, include, In particular, for example or any
similar expression shall be construed as ilustrative end shall nat (imit the sense of the
words, description, definition, ptwase or (erm preceding those tarms.

A reference to writing or written meludes email,



y B

21
2:2

2.3

2.4

25

2.8

27

a2

3.3

a4

Generally, f there is an inconsistancy between any of the provisions In the main body
of this Agreement and the Schedules, the provisions n the main body of this
Agreament shall prevail, subject always 1o the express provisions of the Agreement.

Articulation Arrangements
This Agreament will continue for the Term.

Under the terms of the Articulation Arrangarmants, students who successfully complete
a Pariner Programme listed In Schadile 1 {Aiculstion Arrangements) shall be eligible
for consideration for admission o the BCU Programme with the recognised credit
shown listed in Schadula 1 {Articulation Arrangamenta) of this Agreemant.

The Partner shall be responsibie for overseeing the operstion and defivery of the
Panner Programmes listed in Schedule 1 {Articulation Arrangemants), including
matiers relating lo the assurance of quality and the mainienance of standards,

if the Partner proposes to make changes fo any of the Partner Programmes fisted in
Schedule 1 [Adiculation Arrangernents), BCU must approve any such changes in
writing and in advanca to ensure that the Partner Programme continues to provide an
appropriate articulation onio a BCU Programme fisted in Schedule 1 (Arieulation
Arrangements), BCU has the sole discretion on granting or refusing sligibility for
articulation to @ BCU Programme following any proposed or actual changes to a
Farinar Programme,

If BCU proposes to make changes fo a BCU Programme listed in Schedule 1
{Articulation Arrangements), it should consult the Pariner, as |t deems appropriste, on

any such changes. BOU will take into acoount any responses recalved from the Partner
but has the sole discretion on what changes, if any are made.

Ary admission to study i BCU under the Articulation Arrangements will be subject to
Prospactive Students meeting the entry and English language requiremants af BCU
including the requirements as set out in Schedule 1 (Arlculation Arrangements).

BCU s under no obligation to make any offers to a Prospective Student from or referred
by thi Farner and BCU shall ba entifled to mjecd all or any of the applioatons st it
sole discration without liability.

The Partner's Obligstions

The Partner will aclvise Prospective Students of the Articulation Arrangements with
BCU and the relevant entry and English language requirements of BCU and will retain
documentary evidence of such advice having been glven to the Praspactive Student
which will be made avallable 1o BCU upon written request.

The Partner will provide BCU with all necessary Information relevant to BCU in deciding
whether o offer a place 1o a Prospective Student,

The Pariner shall af il imes act consclentiously and in good faith towards BCU.

Tha Pariner shall yse it best andeavours to ansure that any of all gtalf engaged In
fulfiiing its obfigations under this Agreement ghail be rained to a high professionsl
standard in all aspects of studen! recrultment and counselling, such fraining to include,
where possible and If appropriate. famiiiadsation visits 1 BCU and mestings with



42

4.3

a4

45

4B

a9

6.2

A

72

Arrangements in ral

represantatives of BCU. All costs in relation to such training, visits and mestings shall
e paid by the Partner.

BCU's Obligations

BCU will provide current and sufficient information sbout the BCU Programme's
available under the Articutation Arrangaments {'the Programme Information’).

Where possible, BCU will make &ll such Programme Information avafable on iis
wabsite and provide the Pariner detalts of the relevant web pages.

BCU will provide information relating 1o studying and living in Blemingham: and
information about employment oppartunities for BCU gradustes (o assist Prospective
Students evaluate options availlable under the Articulation Arrangements

BCU will provide necessaty information to assist successful applicants with visa
applications and heip Prospective Students arrange eccommodation on or off campus,
of which all refated fees will be covered by the Prospective Studenis.

BCU will evaluate each application made by Prospective Students from the Pariner

and evaluate and delermine whether a Prospactive Studani iz eligible for admission 1o
BGU and will, ifappropriate, maks offars in writing to that Prospective Student.

BCU shall al all imes act conscientiously and in good fith towards the Partner,
Monitaring Information

The Parties shall provide each other with such information relating to the managament
and delivery of BCL Programmes and the Partrer Programmas listed in Schedule 1
(Articulation Arrangemaents) and the performance of cohorts of Students as reasonably
requested and permiitod or as atherwise required 1o fulfil the Parties respective
ouligations undor this Agreement and lo access the Arficulation Amangemants.

Markating

Marketing and uunl.lualmln respect of the Partnar Programmes and / or tha Asticulation
n 1o the BCU Programmes is the responsibility of each Party
and shall be at no cost o the other Party unless otherwise agreed in writing {and signed

by authorised officers) between the Partner and BCU,

Mo advertising or publicity material which refers o the relationship between the Pariles
shall be published by sither Party without the prior written approval of the other Party.

Gevernment Apprevals and Compliance with Local Laws and Regulations

Bafore any Pariner Frogramme listed in Schedule 1 (Articulation Arrangements) is
offered by the Parner, the Partner must ensure thal it complies with all laws and
regulafions applicable to the states, countries or temitories within which # is to perform
any requirement of this Agreemeni and shall be solaly responsible for obtatning and
maintaining all necessery Governmenl approvals, pemmiis, icences, permissions or
any other approvals necessary and or advizabla far tha padormance of this Agreamant,

Any expenses incurred In oblaining any approvals or permissions or otherwise lo
comply with Clause 7.1 shall ba fully me! by the Partner.



73

74

7.5

a2

8.3

B.4

The Partner shall advise BCU in writing within ten {10} Working Days when any
approvals, required under Clause T.1 have been cblained.

The Partnar will be solely responsible for any failure to obtain any necessary approvals
or permissians or for any other breach of this Clause 7 and will fully indemnify BGU,
on a continuing basiza, in accordance with Clausa 14.

Breach by the Partner of any obligation in this Clausa T will be desmed a matsrial
breach of this Agresmeant entitling BCU to terminate the Agreement in scoordance with
Clauza 16

Intellectual Property

Except a5 provided by thiz Agreemenl, neither Party shall make use of any iniellectual
Property Rights of the other Party without the exprass prior written conseni of that
Party

The Partner acknowledges and agress that BCU is the proprietor of &ll Intedlectual
Property Rights used on or in relation to BCU's business and the goodwill relating
thereto, BCU acknowledges and agrees that the Pariner is the proprietor of ad
Inteliectual Propery Rights used on or in relation to the Parner business and the
goodwill relating thereto,

BCU grants the Fartner & non-exciusive fioence to use the Material (including BCU's
Ipges and trade marks for marketing) during the lerm of this Agreement as reasonably
required by the Pariner 1o perform the oblgations under this Agreement. The Partner
acknowledges that the beanefit and use of BCU's Inteliactual Praperty Rights (including
logos, trademarks and goodwill accruing through the use of BCU's Inteliectual Proparty
Rights} stiall inune 1o BGU absolutely, The Partner will use best endeavours not to use
BCU's Inteliactual Property Rights at any time n & manner likely to prejudice BCU's
Intellectual Property Rights, and shall not disclose to, nor grant any sub-licentes of the
Material belonging to BCU to any third party,

The Parner grants BCU a non-exclusive licence to use the Materal (Including the
Partner's logos and trade marks for markeiing) during the term of this Agreement as
masnnahly required by BCU to parform the ebligatiens under this Agroemant, BOU.
acknowledges that the benefit and use of the Pariner's Intellectual Property Rights
(Including logos, tredemarks and goodwill accruing through the use of the Pariner's
Intedlectual Property Rights) shall inure to the Partner absolutely, BCU will uss best
endeavours nol to use fhe Parinor's intefectual Propery Rights at any time in a
mannar likely fa prejudice the Partnar's Intellectual Property Rights,

Confidentiality

The Partles acknowtedges by vidue of the Agreement they will have access to
Confidential Information balonging to sach oiher. The Parties agree thal they will at all
times (both during the term of this Agreement and after its termination) keep secret
and confidentlal, alf Confidential Infarmation and will not wse it (othar than strictly for
the purposes of this Agreement) and shall not, subject to Clause 9.3, at any time
whather during the term or after the termination of fhis Agreament axcept in the proper
performance of the Agreement or with the expiess wrilten consant of the other Party
for any reason whatsoever disclose to any third party any Confidential information as
defined in Ctause 9.2 or parmit il fo be disciosed to any third party or othersise use
such information or permit it o be used,
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For the purposes of this Clause Confidential Infarmation is defined as:

2B |

822

523

824

825

9.2.6

infarmation of a conflidential nature (including trade secrels and Information
of commercial value) known to BCU and concerning BCU and the courses it
offers and which is communicated lo the Pariner by BCGU or by a third party
acting on bahaif of BCL:

-all information which relates fo the business. finances, transactions, affairs,

products, services, processes, equipment or activities of BCU which is
designated by BCL as confidential;

all infarmation which relates o the business, finances, transactions, affairs,
products, sarvices, processes, squipment or activities of the Partnar which
is designated by the Partner as confidential;

all information which comes Lo the knowladge of the Partnar by virtue of the
Agreemant and which, by reason of its character andlor the mannar of its
coming to his knowledge, is evidently confidentiaf;

all nformalion which comes io the knowledge of BCU by virtue of the
Agreement and which, by reason of its character andior the manner of its
caming o his knowladge, |8 evidently confidantial; and

shall Include withaut fimitation information as o any of the following subjects:
business plans, business methods, corporate plans, managemant sysiems,
finances, concepts, ideas, new courses, contacl details of potential students
who have made enquires of BCU, know-how, sales stalistics, sales
techniques, marketing surveys and plans, cosls, profit or loss, fees and

Duirsary slnucliines,

The obligations of confidence set out in this Clausa shall not apply to confidential

Infarmatian which:

831 s or becomes publicly svaiiable through ne faull of either Party:

832 s indepandantly developed by & Parly without breach by thal Party of any of
the terms of this Agresment;

8933 s required to be disclosed for Government regisiration or other parmissions.
of approval required under Clause 7.9)

8934 Is required lo be disciosed by applicable law or regulation or by order of a
court of competent jurisdiction or where disclosure is required by a law
{imcluding the provisions of the Freedom of Informaton ACt ZU00) an
enforcemnent agency or regulatory body or autharity or is required for legal
proceadings; provided that, where practicable, the disclosing party has given
reasonable advance nofice of the intended disclosure and provided that the
disclosurs is resincted to only the Information that is necessary salely for the
purposes of such compliance.

The Parinar shall &t any ima if sn required by BCU and in any avent on the termination

of this Agraement;

B4

immediataly deliver ta BEL withnid keeping any copies all documents,
books, malerials, records. cormespondence, papers and Information (on
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whatever media and wheraver located) relating to the business or affairs of

BCA containing Confidential information and any other property of BCU
which is in his possession or under his control;

6.4.2 irretrigvably and securely delete any information relating fo the business or
affatrs of BCU howaver stored including any and all hardoopias and or
oiharwize electronically stored including any backup systems which s i the
passaszsion of the Parner and or otherwizse under is conlrod: and

843  on request from BCU provide a signed statement that the Partner has
complied fully with the cbligattons under this Clause 9.4,

BCU shatfl at any tima if so required by the Partnar and in any evant on the tarmination
of this Agreement (with the exception of infarmation and coples of docurments BCU
must keep for legal of regulalony compliancd purposss):

8.51 immediately deliver ta the Partner without keeping any copies all documants,
books, materials, records, comespondence, papers and information (on
whatever media and wherever locatad) refating o the business or affairs of
tha Partner containing Canfidential Information and any other property of the
Partner which is in his possessien or under his contral:

952  imelrievably and securely delete any information redating to the business or
affairs of the Partner however siored including any and all hardeopies and
or otherwisa electronizally stored including any backup systems which is in
the possassion of BCU and or otherwise under its coniral; and

953  on request from the Partner provide a signed statement that BCU has
compdied fully with the obligations under this Clause 8.5,

[rata Protection

Each Party must comply with the Data Protection Legislation and any similar or
equivalent laws in each relevant jursdiction relating 1o Parsonal Data, including but not
fimited to. the DPA and the GOPR and the data protection principles that apply in
retation to any profected data and shall eomply with all Data Prolection Legisialion
relating 1o the processing of any Perscnal Data.

Each Party will act as a Data Controller of i own data and a5 a Data Processor of the
wthar Parlies' data whilsi undariaking any processlng required for the purpose of this
Agreament. For the avoidance of doubt, both Parties are expected 1o act as Data
Controllers of certaln Personal Data obtained from Students enralling on programmes
of study covered by this Agreement,

From the date of the Agreement this will apply fo:
10.5.1 all data sent by a Data Controfier to a Data Processor for processing;

1032 sl data accessed by a Data Processor on the aulhordty of a Data Controller
for processing; and

10.3.3 & data otherwise received by a Data Processor for processing on a Data
Contraller's behall,

The Parties will;
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1041
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10.4.4

10.4.5

10.46

10:4.7

1048

process the data in accordance with the Data Protection Legisiation solaly

for tha purposs of the Agreement and in the manner specified from time 1o
timi by a Data Controller In writing and for no other purpose or In any manner

axcapl with the express prior writfen I:',H;H'Fﬁﬂl’lt af 8 Dmu_ Controllar;

in @ manner consistent with the Data Protection Leqisiation and with any
guldanoe issued by the United Kingdom's Information Commissionar Office,
implement apprapriate fechnical and organizational measwres to safeguand
the dala from unauthorised or unlawful processing of accidental loss,
desiruction or damage, and that having regard 1o the state of technological
development and the cost of Implemeanting any measures, such measures
will ensure a level of security appropriate to the harm that might result from
unauthorsed or unlawhil procesaing or acclidental lnas, destruction or
damage and ta the nature of thé data to be prolected;

ensure that the prior express writlen permission of a Data Controller i

oblained before a Dala Processor appeoints any agents or subconiractors
unoder this Agresmeant;

ensure thal each of iis employess, agents and subconlractors are meds
awara of its obligations under this Agreement with regard to the security and
protection of the data and will require thal they anter into binding obiigations
with a Data Processor In grder to maintain the levels of securlty and
protection provided for in this Agreamant:

not divuige the data whether direclly or indirectly to any person, firm or
company or othenwise without the express prior written consent of a Dats
Controfler except 1o those of ts employoes, agents and subcontraciors who
are engaged m the processing of the data and are subject 10 the binding
obligations referred |0 in this Agreement or except 83 may be required by
any law or regulation;

will ensure by writien contract that any agent or subcontractor appointed by

a Dala Processor 10 process data provides the Data Processor with 8 plan
of the technical and organisational means i has edopted o prevent
unautherksd or urlaawful pr ifig o asadental loss or destrustion of the
data and confirms o a Data Processor the implementation of those means:

in the event of the exarcize by Data Subjecis of any of their rights under the
Data Protection Legislaton In relation fo the data, nform a Data Goniroller
as so0n as pessible, and a Data Processor further agrees o assist a Dala
Controller with all Data Subject information requests which may be received
from any Data Subject In redation 1o any data;

glliow iz data processing facilibes, procedures and documentation o be
submitted for scruting by a Data Controller or it representatives in order o
ascertain compliance wilh the terms of this Agreament;

The Partner will store any BCU dala it receives or otherwise processes securely In ling
with palicies and destray § permanantly and securaly as direcied by BCU on the dals
the Agresment ends or as direcied by BCL,

BCLU will store any Pariner data it recerves or otharwise processes sacuraly in fine with
palicics and destroy it permanontly and scourcly a3 directed by the Parner on the dale
he Agreement ends or as directed by the Parlnar;

10
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10.11

10.12

10.13
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1016

Meither Party will trensfer any Persanal Data received from the other Party outside tha
United Ringdam unless the relevant Party.

10.7.1  complies with the provisions of Aricles 26 of the GDPR (in the eveni the
third party iz a joint controllier); and

10.72 acknowledges and agrees that as BCU will ba fransfarring to the other Party,
it &hall ba transfernng [hi Personal Data lo a Restricted Country. In respect
af this transfer BCU and the other Party shall enter imto the Standard
Contractual Clauses, as set oul al Schedule 2 (Standard Contraches)
Clauses {controfier to controller ransfers)) to this Agreement, on the date of
this Agraemant, such clauses being incorporated into and forming part of
this Agraamant

The Parties will only Process (he Personal Data inactordance with 1he Data Protection
Lngh;’.allm and will nol use the Personal Data for any purposes which are inconsistent

with the pumﬁmﬂadawihedﬁnddaﬂnadtnmhﬁgﬂmmtmum
expressiy authorised in wriling;

In the event thal any Personal Data in the possession of the Partner for which BCU i
the Data Coniroller becomes compromizad, 1ost, eorfuptad or rendared unusable for
any reason, the Parner must immediately report the matter io BCU with a full report
&5 to the circumstanoes;

Im the event that any Personal Dats in the possession of BCL for which the Partner ls
the Data Controller becomes compromised, lost, corrupted or rendered unusable for
any reason, BCU must immedistely report the matier to the Partner with a full repon
a5 10 the circumstances;

The Partnier must comply with any Data Protection Legislation requirements and or any
rules or palicies in relation fo processing Personal Data notified by BCU from time to
fima.

The Parties agree, when required, to obtaln the consent of Students and Prospective

Students 1o the transfer of thelr Personal Data between the Pariles, to enable the
Paitling in sdrrisa thalr respanaihililes ondar thie Agreamant, ineleding but nat Bmited

{o admissions information and assessment data.

Expept whare BCU & responssbla lor any braach the Partnar will indemnify BCL, on a
mnih'lulng basls, n reaspeact of any monstary p-ﬁrﬁlt'_f Iﬁﬁuﬁﬁ h]r thie Linliod H|I‘Iﬂd‘ﬂl‘l‘l'5
Information Commissioner's Cffice and any other clalm, loss, llability, costs, or other
expenses incumed by BCU arising as a result of -a breach of the Data Protection
Leglslation and or this Agreemant by the Partner or any of its sub-contractars.

Except where the Partner is responsibla for any breach BCU will indemnify the Pariner
in respect of any monstary penally issued by the United Kingdom's Information
Commissioner's Office and any other claim, loss, lability, costs, or other expenses
Incurred by the Partner arising as a result of a breach of the Data Protection Legislation
and or thiz Agreamaent by BCU or any of its sub-contractors.

The Padngr oconzonia to BOU. imeking data, neluding Mersonal Data for which the
Pariner is the Data Controfler available to those who provide products or services to
BGU {such as, without limitation, advisers, hosting service providers, payment
progessars cio), rogulatory sulhorties, and governmental or guasi-govammenial
arganisations for the purposes of complying with statutory requirements, meeting
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BCU's legitimate interests insofar s ihis processing i5 not unwamanted in any

particular case by reason of prejudics 1o the rights and freedoms or legitimale interesis
of a Data Subject and complying with this Agresmen,

BCU consenis Lo the Paniner making dala, including Personal Data for which BCU s
Ihie Data Conlralksr availabie 1o Ihose wha provide products oF sanicas Io the Partner
(such as advisers), regulatony suthorities, snd governmental or quasi-governmental
arganisations Tor the purpases of complylng with stalulory requirementa, maating the
Partner 's legifimate interests insofar as this processng s nod umsarmanted noany

particular case by reason of prejudice (o the righls and freedoms or Jegitimate inlerests
of B Data Subject and compiving with this Agreement,

Fraadom of Information

The Parner acknowiedges 1he duties of BCU under the FOIA and the EIR and shall
pive all reasonabla atsislance as appropriate or necessary (o anable compliance with
those duties.

In accordance with BCU's obligations under the FOIA and the EIR, BGU may ba
required lo disclose Confidential Information or Perzonal Daka held and or otherwlse

procassed by the Parnar and or infarmation ralating 1o this Agraement or ohbligations
carried out under i,

The Partner shall aseist and cooperaie with BCU (o engble it to comply with lis
disclosure obligafions under the FOIA and EIR, The Partles agrea:

1131  thatthis Agreament and any recorded information held by a Party on another
party's behall for the purposes of this Agresment are subject to the
obligations and commitmenis of BCU under the FOIA and EIR;

1132  that tha decislon on whether any exemption to the general obligations of
public access to information applies 1o any request for information recelved
under the FOIA and EIR i a decision solely for BCU at its absolute
discration;

1.4 ROU adting n sccndancs with the Codes of Practes isswdd and mesasd
from fime to time under both section 45 of FOIA, and regulation 16 of the
EIR. may disclose information concermning the Partles and this Agresment,
and

11.34  ihe Pariner will assist BCU in responding o a8 request for information, by
providing copies of all infarmation reguested by BCU within Tiva (5) Waorking
Days of that request and without charge.

Anti-Bribery

Both Parties agree to oparate in accordance with the requirements of the Bribery Act
2010. Tha Parties will have and maintain policies and procedures lo ensure compliance
with applicable anti-bribery and anfi-cormuption laws, and will enforce those policles
and procedures whera necessary. The Parties agree!

1211 For the purposes of this Clause 12 the expressions ‘adequate procedures’

and "associated with' shall be consirued in accdrdanca with the Bribery Act
2S00 andd lsgimlation or gldance published under it,

LI
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1212 Each Pary shall comply with applicable Bribery Laws including snsuring that

#t has In place adeguale procedures o prevent bribery and use ail
reasonable endeavours to ensura that

fi) all of that Party's parsonnel;
(i) all others associated with that Party; and
() &b of thal Parly's subcontraciors:

invohded in parforming services for or on behall of that Paity or with this
Agreement o comply.

Without limitation to Clansa 121, neither Party shall make or recelve any bribe {as
defined in the Bribery Act 2010) or other Improper payment, or aliow any such to be
made or recelvad on s behalf, sither in the United Kingdom or elsewhars, and aach
Farty shall implement and maintain adeguate procedures to ensure that such bribes
or paymanis are not made or recelved directly or indirectly on is behalf.

A Party shall immediately notify the other Party as soon as it becomas aware of a
breach of possible breach of any of the requirements In this Clause 12.

Insurance and Limitation of Liability
Each Party will maintsin adeguate inaurancs policies.

Each Party undertakes 1o provide immadiately 10 the other upon request, & certified
copy of all its insurance policies pursuant to this Agreement and satisfaciory evidence
that all premiumg wndar such policies are paid o date.

Save where fimitation is prohibited by law, a Party's total liability for any claims, losses,

damages or expenses whatsoever and howsoever caused shall ba limited for each
evant or seres of inked eviénts atthe level of thal Pany’s insurance coverage.

MNothing in this Agreement purports fo limil or exclude any Rability for fraud,
Indemnities

Tha Partner shill fully indemnify BGU on demand and keep it indemnified at all times
aganst any liahilily, lnss, damage. costs {including legal eogte on an indemnity basis)
and axpense of whatsoever mature incurred or suffered by BCU arising from the
Partner performance of ot any breach of any obiigations under this Agreament
including, without limitation:

1411 any Income tex, national insurance contributions (including secondary
contributions to the extent permitied by law) (including any interest, penalties
or grose-up therean}arising in respest of the Partner for which BGL s called
upan fo account o th relevant taxing sutharity;

14.1.2  any act, neglect or default of the Partner and any claim that BCU is found to
be vicariously Gable or aiharwisa for the Parner's act or amission:

1443 any employmaent relatad claim or any claim based on worker status brought

agamsi BCU ansing out of ar in connection with the Parner obligations under
thiz Agreement;

13
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1414  any breach by the Parner resulting in any claim by a third party; and/or

14.1.5  any breach by the Pariner of any epplicable taw, regulation or other legal
raquiramant.

Force Majeurs

If the Parties are unable to perform any or alf of thelr respactive: abligations under the
terms of lhis Agreemant because of amy of the events set oul below, then that Party
will be refieved ol its abligations to continue to perform under this Agreemant for as
long as thair fulfiimend is prevented or delayed as a conseguence of any such evernL.
The evenls referrad to in this paragraph are: Fire, explosion, fiood, reduction or
unavailabidity of power, not, war, national emergency, act of God, spidemic andipe
pandemic, malicious damage, theft, non-avaltabiiity of material, destruction or damage
of essential equipment, or any other act, omission, or state of affairs of & similar nature
beyond the conlrol of either Party

Termination
BCU may terminate this Agreamant by written notice to the Partner I

641 there is a matedal adverse change in amount or nature of the funding of BCU
of funding s no longer avaltable in respect of & BCU Programme; or

1612  fthere ls.a materal breach by the Pariner of the terms of this Agresmant
wihich is not capabie of remedy; or

16.1.3  there is a materal breach by the Parner of the tarma of this Agreement
which breach is capable of remedy bul which is not remedied o the
raasonabie satisfaction of BCU within twenty (20) Working Days after BCU
has given wrillen notice of the breach 1o the Pariner requiring it fo be
remedied, or

1614  the Partner proposes or entars into an amangement or compasition for the
benefif of its creditors or is the subject of any distress execution
saquestration or pthar procass lavied upon or anforced againet any part of
the Pariner's undenaking, property, assets or revanues; or

168.1.5  the Pariner is the subject of 8 patiion presented, an order made, a resolution
passod or analogous proceedings taken for appointing an administrator of
or winding up the company (other than for amalgamation or reconstruction
of & solvent company) or stops payment or agrees to declare a moratarium
or pecomes of 5 deemed to be insolvent or unable to its debis (within
the meaning of section 124 of the Insolvency Act 1986 they fafl due;
or

16.1.6  the Fartner is a company and an encumbrancer takes possession or

@xercises or ailempts [0 exevcise any power of sal@ or a recelver &
appointed for the undertaking of assats or revenues of the Pariner,

Such termination may taks effect immediately or al the end of the Atademic Year in
which the event entilling BCU to terminats this Agreement occurs, ag BCU shall In Its

sole discretion determing. in the event that BCU determines that the termination of

this Agreement shall take effect at the end of the Acadomic Year, It wil potify the

14



16.2

16.3

6.4

165

16.6

168.7

168

16:9

16.10

Partner of this decision in writing and this Agreement shall remain in il force and
effect until the end of the said Academic Year,

The Parther may terminate this Agreement by written notice to BCU if:

18.21  theve s a matenal breach by BCU of tha lerms of this Agreement which is
nol capable of remedy; or -

1622  ihere Is a material breach by BOCU of the terms of this Agreement which is:
capable of remedy but which Is pol remedied to the masonable satisfaction
of the Partner within twenty (20) YWorking Days after [the Partner has given
written natlce of the breach o BCU requising it to be remedied, or

Notwithstanding the Pariner has the right fo lenminate this Agreement in accordance
with any pravision sel out hersin, it shall be obliged to continue to providas the Partner
Programmes {and afl the terms and conditions of this Agreement shall remain in force)
urtlil the end of the Acadamic Year in which the svent entiting the Pariner io lerminaie
this Agreemant accurred.

Notwithstanding the provisions of Clause 16.1, and 16.2, this Agreement may be
terminaled by ither Party giving twelve (12) months' nofice in writing o the other Party
provided the provisions of this Agreement are honoured in respect of any Students
enrolied on tha BOU Programmes 8t the time of termination,

It for whatever reason, this Agreament is terminated by elther or both Parties, Students
enrolled on a Pariner Programme on or afler the date of termination will not be eligible
for consideration under the Articulation Arangement.

It this Agreement remains in force but BOU withdraws its approval in respect of any
Articulation Arangament identlfied in Schedule 1 (Articulation Arrangemeants ) and/ar
that approval lapses. both Parties are required to ensure that the provisions of this
Agreemant aro honoured in all other respecia. Bath Partiss will provide all necessary
assistance lo continue such provisions for Students enrolled on the BCU Programmes
al tha time of termination,

Thraughaut tha divatinn of this Agreament and until guch time ss Students complote
an eligite BCU Programme, BCU shall make appropriste amangements to make
awards to eligible Sludents under the Articufation Arrangemants.

This Agreemant shall temain in forge in respect of the BCU Programmes untll the BCU

Programmes have been completed and where necessary all eligible Students have
recoaivad their awards

It this Agreement s lerminated the Academic Board shall establish such special
menioring procedures s it deems appropriate to ensure that the quality of BCU's.
awards s maintained during the completion of the BCU Programmes. The Partner
shall provide, withoul undue delay, such information as may be required by the
Acadamic Board for this purposn.

BCU shall have no financial babikty in respect of arrangements mada by the Partner to
enaure complance with this Agresment in respect of Prospeciive Studenis andior
Students registered on elther 2 BCU Programme ar @ Partner Programme which is
being terminated. Any such financial fability will be tho sole responssility of the
Partner,

15
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173

18

18.2

18.3

Disputes

The Parties will use thelr best endeavowrs fo resolve any dispute, difference of
guestion betwean them with respect 1o any matier or thing arksing out of or relating to
this Agreemen! be relarring such dispute to the Director of Academic Programs (or
equivalent title) of the Parner and the Depuly Vice-Chancelior responsible for
academic affairs at BCU with the intention of negotiating a resolution, save whera o
do so wauld materally prajudion the legal rights or remedies that would othemwiss be
avallable fo tham.

If & dispute is not resalved under the procedure provided for in Clause 17.1 within ten
(110} Warking Days of it baing referred or such longer pariod as the Parties may agree,
the dispule dillarence or question may. af the discretion of either Party, be refamed to
a mediator whose decision shall be final and binding. If the Parties cannol agres on a

mediator, then alther Party may request the Executive Director of the Law Sociaty for
England and Wales for the time being to appoint an arbitrator, Each Party shaill bear
its own costs inany medation:

The costs, fees and expenses of any mediator shall be paid equally by the Parties.
The Pariies shall baar their own costs of all ather aspacts of dispule resolution

Naotices

Any notice or other communication required to be given under this Agreemant or In
connaction with the matters comempiated by 1 Shall, except where otherwise
specifically providad:

18,11 bein writing and in English:

1812  be signed by, or.on behalf of, the Party giving it (except for notices sent by
armail}; and

18.1.3  be sant la the relevant Party specified in Clause 18.3 below at the address
given al the head of this Agresment

Service of notices under Clause 18.1 may be;

1821 personally delivered, In which case It shall be deemed to have been given
upon delivery st the relevant address: or

1622  Wwithin the United Kingdam, sent by first class pre-pald post, in which case
it shall be deemed to have been given two (2) Working Days afier the date
of posting: or '

1823  if from or toany place outside the United Kingdom, sent by pre-paid priority
airmall, in which case it shall be deamed o have baen given five (5) Waorking
Daye aftor the dale of posting,

The persons referred o in Clause 18.1.3 above are:

Nama: Birmingham City University

16



18.4

19
18.1

18.2

19.3

20.1

202

21.1

21.2

a2

For the asttention of Head of LlagEll and Compliance & alsn Dimsctor of Internatonal
Difice

Name: Gary Dalton (Head of Legal and Compliance)
Far the aliention of Parmila Murma (Director of International Offica)

Any Parly to thie Ageesmanl may notify tha olher Parties of any change 1o is address
or olter defails provided that such nolificatin shall be effective only on the date:

specified In such notice or five (5} Working Days affer the notice ks glven, whichever |s
tater.

Walvear

No failure, delay aor omission by aither Party in exarcising any right, power or remedy
provided by taw or under this Agreemaent shall operale as a walver of that right, power
ar remedy, rvor shall it preclude or restrict any future exarcise of that or any other right,
POwear or remedy,

Mo single or partial exercise of any right, power or remedy provided by law or under
thes Agraemant shall pravent any futurs exarcise of it or the axerciss of any othar right,
pawEr o remedy.

A walver of any term, provision, condition or breach of this Agreement shail anly be
effective ¥ given in writing and signed by the waking Parly, and then only in the
instance and for the purpose for which it 1s gven,

Language

The language of this Agreement is English. All documents, notices, walvers, variations
end other writlan communications relating to this Agreement shall be in Enghish.

I this Agreement and any document retating to it is translated, the English version hall
always prevail.

Sevaranca

i any provision of this Agreament (or part of any provision) Is or becomes illegal, invalid
of unenforceabie, the legalty, validity and enforceability of any othar provision of this
Agreameni shall notl be affected,

if any provision of this Agreement {or part of any provision) s or becomes illegal, invalid
or unenforceabie bt would be iegal, valid and enforceable f some part of |t was
deseted of moditied, 1he provision oF part-provision In question shall apply with such
deletions or modifications as may be necessary o make the provision legal, valid and
enforceable. In the event of such deletion or modification, the Parlies shall negotiate
in good faith in order to agree the terms of a mutually ﬂmptablﬂ alternative provision.

Assignment

Maithar Pary will aszign, mortgane, chire, subcontract, delegate, declare a tnist ower
of deal in any other manner with any or all of its rights and obligations under the
Agreement without the prior written consent of the other Party,

Non agency or parinership

17
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25
25.1

282

27
211

272

Nathing in this Agreement constitutes, or shall be desmed to constitule, a partnership
between the Parties nor make any Parly the agent of another parly or empioyer and
employee and this Agresmant does not sstablieh any joinl venture, trust, fiductary,
agency or other relationship between them. None of the Parties shall have, nor ghall
”Pr::]?ﬂm that they have, any authority to rmaks any commitments on tha ather Party's
behalf.

Third party rights ;

4 person who i nol Party to this Agreement (& "third party”) shall have no rights
pursuant 1o the Contracts (Rights of Third Parbes) Act 19949 (“the Act”) to enforce any
term of this Agreement. Any right or remaedy of a third party which exists or is avaflable
apari fram the Act is not affectad.

Conflicts within agreement

Unless expressly stated atherwise if there is 8 conflict between the terms contalned In
the main body of ifis Agreement and the lerms of the schedules 1o this Agresment,
the terms of the main bady of the Agreement ghall prevail.

Entire Agreemant

The Parties agree that this Agreement constitutes the entire agreement betwaen them

and supersedus all previous agreements, understandings and arrangements betwaen
them, whether in wriling or oral in respect of its subject matter.

Each Party acknowledges thal it has not entered info this Agreemant in rafianca on,
and shall have no remedies in respect of, any representation or warranty that Is not
expressly set oul in this Agreement or its Schedules. Na Party shall have any claim for
innocent misrepresentation on the basis of any statemant in this Agreemant,
Amandment of this Agreemont

This Agreement may be amanded at any time by mutual agresment of BCU and the
Partner.

No variation of this Agreemeant shall be valld or effective unhass It bs In writing, refers to
this Agreement and i duly signed or executad by an authorised representative of sach
Party,

Costs and Exponses

Each Party shall bear it own costs and expenses (including legal fees) in relation to
the preparalon and execution of this Agreement.

Countarparts

This Agreement may be execuled in any number of counterparts, each of which, when
executad and delverad, will be an original, and all the counterparts Egether will
constitule ane and the same instrumant.

Governing law and Jurisdiction

18



30.1

0.3

Both Parties agris that staff and Students of elther Party engaged in aclivities under
this Agreamant shall carry oul these activies in accordance with all applicable laws
and regulations of their respactive countries after full consultation and approval,

This Agreement and any dispule or claim arising out of, or in connection with, I, s
subjact malter or formation (ncluding non-contractual dispites or claims) shall ba
governad by, and construed in accordanca with, the laws of England.

Each Party imevocably agreses that the courts of England shall have exclusive
Jurisdiction to settle any dispute or clalm arlaing out of or in connection with this
Agreement or 1S subject mater or formation (including non-coriractuail disputes or
claims).

19



Signed for and an behalf of
Birmingham City Unlversity

d
L ]
Q‘-—.——_‘

||||||||||||||||||||||||||||||||||||||||

Signed for and on behalf of
Sree Chitra Thirunal College

-Ii

Dr. V. Syam Prakash

Mams printed

FPosiiion

TR0

Dated



Scheduls 1 — Artlculation Arrangements

PFartner Programmes eligible for the Ariculation Arrangements

1. Progpeciive Sludents who successfully complete a Fariner Programme listed below
shall be eligiie 1o apply for ariculation o the BCU Programme lisled below.
Prospactive Students will also have to satisty the eniry lavel requiremants and the
Engiish Language requiremants {sel oul below) fo be sligible for consideration under
Ihe Articuisiion Arrangamand.

2. BCU s under no obligation o make any oflers to a Prospective Student from or refermed
by the Pariner and BCU shall be antitled 1o rejact a1l or any of the applications a8t s
sale discration, without fahflity,

Sree Chitra Thirunal College Programmes eligible for Articulation Arrangemaents

‘Bﬁ;- £, o p i
= e = 1
Caollege Point of Exit | BCU Programme Title Entry Requirements
Frogramme
Title
(FHEQ. Lovel § [ Successiui Leval G iy, Minimum geade of C / Good /
iquivaben) complation af GE,
year 3 or 4 year | BEng (Hons) Mechanical
e Enginsaring With good grades  in
IMatheamatics and Physics
(FHEQ Lovel &
(HND) ELTS &0 oversl with
equivalent) minimum band scone of 5.5 (or
BCU recognised equivalent)

English language Requirements:

*Spacific English language requiremeants for BCU Programmes outlined in painl 2

The standard English language reguirement is IELTS &.0 with no less than 5.5 In any ona Engusge skl

OR equivalen|

Sorme courses may have highar English language requirements, as amended from tme fo-time.

2




The Partner shall not seek or accept any payment from a Frospective Student or
Studenis for any nformation, sdvice, or assisiance provided by the Partner 1o ihe
Praspactive Sludent or Studeita in respect of admilsakon to any BCU Programms ar
for the supply to the Prospective Student or Students of any prospectus; brochure,
application form or other promaotional materdal of BCU.

2



dule 2 — Standard Clausas

Commission Decision Cl2004)5721

Siandard contraciual clauses for ihe transfer of pareonai deta from the Cammunity o third
countries (contreller to controller transters)

* Oata tmnsfer agreement

detwarn
BIRNINGHAM CITY UNIVERSITY
trisreitalter “dats sxparer”
e
BREE CHITRA THIRUMAL COLLESE
hereinafier "dala importer”
each o “party”. logether *lhe parbes”.
Definitions
For the purposas of the clauses

a) "parsonal data®, “specisl celegores of datasensitive dala”, "processdprocessing”, “controlier”,
"processor, “dala subjecl” and “supervisory authoritylauthority” shall have the same meaning
B8 in Directive B5MGEC of 24 October 1985 (wharaby “the authority” shall mean the compatent
deta protection sulhority in the ferritory in which the date exporter & established);

I:l:i “thie data exporte” shall mean the controller who transders the personsl data;

¢} “the data imporer shal mean the controiler who agrees o recetve from the data exporter
personal data for further processing in accordance with the terms of thase clavses and who is
not subliect 10 @ thind couniry's sysiem ensuring edequaie prodection;

The details of the fransfer (as well as the personal data coveraed) are specified in Annex B, which forms
an integral part of (e clauaes.



.  Ohbligattons of the data exporter

Tha dafa exparar wananis and undsriakes that:

aj

b

)

o)

The persenal dida have been collacled, procassad and tranaterred In acoordance with the aws
apphicabie to the dats exporter.

it has used rewsonable effors fo determiing thet the data impaorter |s able to satisly is legal
obligations wsdier thesa clauses.

It will provide fthe data imporder. when ao reguested, with coplas of relevant dats protlection laws
of referenoes to e (whare relevatl, and fol including tegal advice) of the country In which the
data exporior is esiablished.

1 will regpond to engenes fom data subjecls and the authorly conceming processing of the
parsonal dala by e datn mpoder, unlass the parties have agreed that the Sats impener will sa
respond, in which case fhe data exporter will-stlll respend (o the extent reasonably possibie and
with the information reaspnibly svailable 1o it If the date imporer B8 unwilling or unable 1o
respand, Hesponses will be mada within 8 raasanabis lime,

It will make avallable. wpon requast a cogy of the cluses 16 data subjects who are third party
bensficiaries under clause I, unless the clauses contain confidentlal iInformiation, In which case
it may remove suth inforddion. Whets infarmation Is removed. the data exporier shall inform
data subjecls in wiiling of the reason for removal and of e dght 1o draw the removal lo the
attenticn of the autforty, Howaver, tha data exporter shall abide by a decision of the authority
regarding sooess to the full teal of the clauses by dala subyects. &s long as data subjects have
nofaed 1o respec! the confidantiality of the confidential information removed. The dala exporler
ghall also provide a copy of the clausss 1o the sutholly whens feguined,

1.  Obligations of the data importer

Thi dats imporer warranis and underakes that

c)

d}

It will haves in place appropriate lechnical and organsabional measures 1o protect the personal
dala against accidental or unlawiul destruction o accidental loss, alieralion, unauthonssd
Gisclogune O Scoess, and which provice a ssvel of securty approprigte 10 the rigk representad
by Ihe processing and the nature of the data io be protected.

I will v in plage proceduwes oo that any Ehird pary I autiofises o heve accass io the personsl
doim, Including processors, will TEE0Scl BNO MEMain 1he conboantality and secury ol 1he
personal dsta. Any person acleg under the pulhosty of the dala importer, Including a data
processor, shall be obiigated io-process the personal data only on inslructions from 1he data
imporier, This provision doss nol opedy fo persons authorised or required by law or regulation 1o
have Bcoess 1o e personal asla

It has no reason to beleve, of e time of evering into these clauses. in the existence of any
logal lswn thal would have & substanlial adverse effect on the guaranlees provided for under
thase clauses, ana Wil inform the OEE exponal (which Wil pass such notficyion on o iha

aulhority where requined) IF [t becomes aware of any such lawa,

It will procesa e parsonal data for purposss deacribed i Annax B, and has he lsgal authority
T il e wiarranties and balfil the undariakings sef out in theas clauses,

it will idandify 1o the dats exporter & contacd pow within 8 organisalion authonsed o nespond fo
enguiries conceming processing of the perseral datn, and will cooperate in good fith with the
oalg exporter, the O8I subject end e sulhonly conceming il such enquities withn o
reasanable time, in case of legal digsciution of the data exporter, of if the parties have so

the data imparter wilf assume responsibility for compliance with the provisions of clause I{e).



L] Nﬂmmquaamnhuu:.iampnmnItmjzmvl-daﬂ*rndhmaxpmnmmnﬁuﬂmmﬂ
resourors suffiennt o fultl te responsibilitics under ciause 111 (which may include insurancy
obverage}

g} Upon reasomable request of the data axponer, i will submit its data processing facMlies, data
fiies and documeniation resded for pracessing o reviewing, suditing andior cerifying by the
date exporter {or any Independent or impartial inspection agants or auditors, selecled by the
date exporter and not reasonably objecled 1o by the thata importer} lo ascertain compliance with
the warmnfios and undierakings in heke cimmes, with reasonable notice and during regular
business hours. The mquest will be subjact to any necessary consent of appioval from a
mmmsummm-mmmﬂﬂhmwmmdhm1m.m conseni o
aggoval the data iImportar wil allempt 1o obtain in a tirrvely fashion,

R 1 will process the personal data, at its opbion, in ancordance with the data protnction laws of ihe
eotindny In which tho dain Bxpacior is eslatished

) Wwiit nat disclose or transter (he personal dats 1o a third party data condrolier located cutside the
Eurtpean Econoimic Area (EEA| unisss if nolifies the data wxporter aboul the transfar and

i, the third party data controler processes he pecsonal dats In accordance with g
Crommigsieon decision finding that a third couniry provides adequate proiection, or

i the third party dats cortroller becomes i sigratory o these clauses of another data
transter agreemant approved by a compatent authority In the EU, or

il data subjects hove heen given the opponunity \a obiect, after having been informed of
the purposes of the transfer, it categonies of recipients and the facl thal the couniries
10 which dala ia sxportad may have different dats protection standards, or

. with regard 1o onward vanslas of snnslive data, dats subjects have given \her
unaiminiguous coneenl w the gnward ranster,

UL Liability and third party rights

8} Each party shall be liable to ihe other parties for damages it causes by any breach of thess
clases, Liebility as between the parties i fimited to actual damage suffered, Punilive damages
{l.e. damages intended o punish & party for its oulragecys conduct) am specifically excluded.
Each parly shall be llablo to daté subjecis for darmages it causes by any breach of third jarty
righis uptet thede clbusgs. This does nol el e fability of e d#ta exporier under ity data
prodaction law.

b] Tha parlies agree that a dain subject shail have thez right ko enforce as @ thind party beneficiary
this. clause and clauses Kb), i{d), lal, ifal, lijs), Hd), lige) IRm), 1), Ny, v, W) and VI
against the data imporier or the dala exporter, for their respective breach of their contraciual
oblgalions, with regard o his personal dats, and accept urisdistion for this purposs in the data
SXPOFtEr S Eountry of establishment. In cases mvolving alsgations of breach by the data impoder,
the datn subjoct must first request the dsle exporier o Eke appropniale action o enforce hig
rights against the dats immqunﬂmmnmmmmmmm|
reasonable poriod (which under nomal clrcumstances would be one manth), the dats subject
may then mrutahsﬁghmmnkmlhamulnmm.aumnﬁmammm
proceed direcily against a dala exporter that has falled 1o use reasonable efforts io determine
that the data imparter is asle I satwly its lngat ochiigations undse these clavaes (ihe dats exporier
shall have i burden 1o prove that it ook reasonable efforts),

V. Lawapplicable te tho clauses
These clauses shall be governad bry the kaw of the couniry in which the data exporier 18 established, with

the exeeption of the liws and fepulationa rafating b processing of the persgng dabe bry the data g ey
under clawse i{h), which shall apply only | so selected by the data importer under that clausa.



V1.

Vi,

Resolution of disputes with data subjects or the authority

a) in the avent of 8 dispula or ciaim broughl by 8 data subject oe the sutharly concaming the

b)

ol

processing of the personal data against elther or both of the pariles, the pariies will Infarm aach
athar abaut afy such disoutes or cisims, and will cooperaia with & view to selilng therm amcably
it a1 lirnaly Tashion,

The pariies agree 1o respond 1o any generally evallsble non-binding mediation procedure
Initiatind by & dete subject or Y the suthoriy. If they do partcipate in ine proceedings. the parles
may slact 1o do s0 remolaly {auch &8 by telephons of cther electronis means). The parties also
Bgre= {0 conskier particlpating in any other arbitration, mediaion of other dispule rasolution
proceedings dewsiopad for data probection disputes,

Each parfy shall abide by 0 decision of a compatent court of the data sxportar's. country of
enlabilitl of of the muthadty which s final ssid against which no further appesl is possitie.

Termination

aj

bj

aj

dj

i thar gvarril that the dats imiparter iv in breach of iis obilgations under these clauses, ihen the
data expaner may lemporarly suspend the transfer of personal data 1o the dato imporer unt
the breach ls repaited o the contract is lerminated.

I the event that

Lo the transher of personal data to the dats importer has been temporerity suspended by
tha data axporter for longar than one month pursiant lo paragraph (a);

i complance by the data imporier with these clauses would put i In breach o its legal or
regulatory nbligztions in the country of import;

il ne data importer i3 i Sulsantial o persstent Dreach of any warrantios or underakings
given by it under theze claunes,

Iié il fitvil Getmion @gains! which mo lirthes apoesl s possitle of 8 cempstent court of the
date exporiars country Of eslabizhmend of of he authorily rules il there has been a
breach of the clauses by e dala inporter or he data exporter; or

¥, i pelibien s proseniles foe the administabion or winding up of ihd dala imporie,; whother
in s parsonnl or business capacity, wiich peition is nod dismissed within the applicabie
period for such dismissal undor applicable iaw; 8 winding up order is made; a recelver
I appaintad over eoy of = es3sis; 8 fnusiee in benkeruploy s appoinisd, if he dais
importer iz an individual, 8 company wlunlary arrangement is commenced by It; or any
Equivialint gvent in ety jursdiction ocouns

then the data expories, without prejudioe to-any ofher rights which it may have sgsinst the data
Importer, shall be enidled fo lerminate thess clauses, in which casa the authorty shall ba
infuinesd where reguss o cases coverad by (1), (0 or {iv) above the daia Imponter may also
lormindio lhose clauses

Either party may lerminale heue clauses 1T} sny Commission posithe adeguecy decision under
Articke 25{8) of Directive S5M4G/EC (or any superseding text) is issund in refation 1o the country
{or & secior thereof) to which the deta s fransfermed and processad by the datn (mparter, o (i)
Dirsctive 95MEEC (or any superseding loxt) bocomes dvwolly applicable in such country,

The pariles agres that the lerminabon of thoes clavsec at-anmy tima, in any crcumstances and
fior whatover regson (exoept for termination under clavse Vi{o]) does nod exempt them from the
ﬂhligminns dndfor cordiions unded ihe clalses a5 regards the processing of the personal data
fransharmid

Variation of these clauses
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The parties may not modify these clauses except 1o update any information in Annex B, in which casa

Fhay will iform the authority where requied. This doss not preclude the paries from sdding addiional
COMMBNCE clauses Wheds Fedarsl.

Vil  Description of the Transfer

Tha datals of the iransfer and of the personal data ame apecified in Arnel B, The partios agroo- that
Annax. B may contain confidentsl business informadtion which they will not disciose to third parties, sxcept

a5 requirad by law or in response fe 8 compelen! regulatory of government agency. or as mouired under
clause e} The parties may execuls addilichal dineres lo cover additional translers, which will be

submitied 1o the auhorty where sequifed. Ahnex B may, m the altermative, be drafied o cover multiple
tranafers.

Dated-. 2 707 . Q008

FOR BIRMINGHAM CITY UNIVERSITY

FOR SREE CHITRA THIRUNAL COLLEGE \\3}«///

B, V. SYAM FRAK 000

monateaen
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