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GCRF COLLABORATION AGREEMENT

THIS AGREEMENT dated is made BETWEEN:

1)

2)

IMPERIAL COLLEGE OF SCIENCE, TECHNOLOGY AND MEDICINE an university incorporated by
Royal Charter, whose address is at Exhibition Road, London, SW7 2AZ (“Imperial”);

THE UNIVERSITY OF RWANDA whose administrative offices are at KK 737 St, Kigali, Rwanda,
P.0.Box: 4285 Kigali (hereinafter “Collaborating Organisation”); and

each a “Party” and collectively “the Parties”.

WHEREAS

A

Imperial was the lead applicant in a proposal to the Funding Body, for a research project called
“Resilient Electricity Networks for a productive Grid Architecture (RENGA)” (“the Project”) as
set out in Schedule 1; and

The Collaborating Organisation was co-applicant to the Funding Body in the proposal submitted
to the Funding Body for the Project; and

The Funding Body has awarded a grant award to Imperial to carry out the Project and this is set
outin Schedule 2 (“the Award”); and

Imperial wishes the Collaborating Organisation to carry out a portion of the Project as envisaged
in the proposal to the Funding Body.

This Collaboration Agreement sets out the terms under which the Parties shall perform the
Allocated Work.

THE PARTIES NOW HEREBY AGREE as follows:

B

11

DEFINITIONS

The following expressions shall have the following meanings in this Collaboration Agreement
including its recitals, unless the context requires otherwise:

“Allacated Work” shall mean the research allocated to each Party, as
defined in the Project at Schedule 1, or as modified from
time to time, with agreement from Imperial;

“Background Intellectual Property” shall mean any Intellectual Property owned or controlled
by any Party prior to commencement of or developed
independently from the Project, and which the owning
Party contributes or uses in the course of performing the
Project, except any Result;

“Co-investigators” shall be Professor Etienne Ntagwirumugara at the
Collaborating Organisation;
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shall mean all data, knowledge and information,
including but not limited to any Background Intellectual
Property disclosed by one Party to the others for use in
the Project and identified as confidential before or at the.
time of disclosure and any Results in which that Party
owns the Intellectual Property;

shall mean Engineering and Physical Sciences Research
Council (EPSRC)

shall mean data and information demonstrating the
impact of the use of the Intellectual Property including
but not limited to direct economic impact, total sales
generated, non-confidential purchaser details, benefits
to health, quality of life and culture and generation of
jobs;

shall mean intellectual property of any description
including but not limited to all inventions, designs,
information, specifications, formulae, improvements,
discoveries, know-how, data, processes, methods,
techniques and the intellectual property rights therein,
including but not limited to, patents, copyrights,
database rights, design rights (registered and
unregistered), trademarks, trade names and service
marks, applications for any of the above;

the Principal Investigator, the Co-investigators;
shall mean the UK's Official Development Assistance

shall be Dr Adria Junyent-Ferre at Imperial, or his/her
successor as agreed by the Funding Body;

shall be from 01 MAY 2018 TO 31 OCTOBER 2020;

all information, data, techniques, know-how, results,
inventions, discoveries, software and other Intellectual
Property, materials (regardless of the form or medium in
which they are disclosed or stored) identified or first
reduced to practice or writing or developed in the course
of the work undertaken in accordance with this
Collaboration Agreement;

In this Collaboration Agreement, references to Clauses and Schedules refer to Clauses and
schedules of this Collaboration Agreement; and the singular form of any word includes the
plural, and vice versa, as required by the context.

In the event of any conflict between the terms of this Collaboration Agreement and the terms
of the Award, then the terms of the Award will prevail.

THE PROJECT
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The Parties will each use their reasonable endeavours to collaborate on the Project as described
in Schedule 1 of this Collaboration Agreement, including any modifications, deletions or
expansions approved in writing by all Parties, and the Funding Body as appropriate. For the
avoidance of doubt, no such modification shall be agreed between the Parties which would or
might cause the Project to no longer be compliant with the ODA rules and regulations, further
details of which are described at https://www.gov.uk/government/collections/official-
development-assistance-oda--2 and https://www.oecd.org/dac/stats/34086975.pdf. The
Parties to this Collaboration Agreement agree to be bound by and undertake to all other Parties
to comply with the terms and conditions of the Award as incorporated into this Collaboration
Agreement, save that terms and conditions of the Award that are specific to either Imperial
and/or the Collaborating Organisation shall apply only to those Parties.

The Project shall be performed under the direction and supervision of the Principal Investigator
and Co-investigator(s). All other staff engaged in the Project will be line-managed by the
Principal Investigator and the Co-Investigator. The Co-Investigator and staff will report to work-
package leaders, and will be responsible to the Principal Investigator. The Collaborating
Organisation warrants to Imperial that their Co-Investigator are their employees, and any
changes to the Co-Investigator must be agreed in writing by Imperial.

In respect of the Allocated Work, the Collaborating Organisation will provide the necessary
infrastructure, materials, equipment and support staff to complete such work and to carry out
that work diligently within the scope envisaged by its funding. Although each Party will use its
reasonable endeavours to perform the Project, no Party undertakes that work carried out under
or pursuant to this Collaboration Agreement will lead to any particular result, nor is the success
of such work guaranteed.

With respect to the exchange and use of any physical materials which are provided by one or
more Parties to any other Parties, nothing in this Collaboration Agreement purports to permit
any recipient Party to reverse engineer or otherwise analyse any of such materials provided to
it under this Collaboration Agreement except as specifically set out herein, as provided for in
the Project proposal, or as may be separately agreed in writing between the receiving party and
the sender of those materials.

Where an employee of a Party is going to be based at another Party’s premises for the purposes
of undertaking some or all of the Project, the relevant Parties shall liaise to put in place the
necessary documentation as follows:

251 if an employee is intended to return to their own organisation following the
completion of their work on the Project to fulfil an identified role within their own
organisation, to provide for the secondment of the employee to the host organisation;
or

252. for the transfer of the employee's employment to that Party on terms to be agreed in
writing by the relevant Parties.

PAYMENT

The Funding Body has undertaken to provide funding for the Project, and Imperial shall act as
recipient of the funding for the Parties. Prior to any payments being made by Imperial to the
Collaborating Organisation in accordance with Schedule 3 of this Collaboration Agreement, and
any Additional Funds as defined at 3.5, all obligations regarding financial control, anti-bribery and
corruption as set out in Schedule 4 must have been met by both Imperial and the Collaborating
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Organisation alike. Imperial confirms to the other Parties that it has policies and procedures in
place to ensure that it is able to conform to all applicable financial, legal and statutory
requirements under this Collaboration Agreement and as required by the Funding Body. The
Collaborating Organisation undertake to Imperial to comply with the requirements included in
Schedule 4. Imperial may undertake an audit of the Collaborating Organisation’s records and
statements for this purpose, from time to time upon reasonable notice during the Project Period.
Imperial confirms to the other Parties that it is subject to the same right of audit by the Funding
Body, which has the right to undertake such audits from time to time.

In the event that the Funding Body requires the reimbursement by Imperial of any sums paid
under this Collaboration Agreement, then to the extent that such requirement arises from the
acts or omissions of the Collaborating Organisation (or of any person undertaking part of the
Allocated Work on behalf of the Collaborating Organisation), the Collaborating Organisation
hereby agrees to reimburse Imperial the sum so claimed back by the Funding Body together
with any interest charged thereon.

Each Party shall use all funds received under this Collaboration Agreement in such a manner as
to best carry out the Project, and as set out in the proposal to the Funding Body, incorporated
into this Collaboration Agreement at Schedule 1. For the avoidance of doubt, use of the funds,
including the overhead budgets, shall be subject to audit as described in Clause 3.1 above, and
Schedule 4.

The Parties acknowledge that each is responsible for the conduct and administration of each of
their funding allocations, is accountable for the use of public funds and that each must ensure
that all expenditure is subject to robust controls. The Collaborating Organisation must
therefore provide full evidence of expenditure, which shall include, but not be limited to, all
itemised purchase receipts, self- receipts where applicable, all invoices, and evidence of all
payments to the Collaborating Organisations’ staff, and any information requested by Imperial
to enable it to comply with this Clause 3.4 and any obligations in the Award, including evidence
that funds have been spent on the costs identified within Schedule 1. For the avoidance of
doubt, each Party shall maintain full and accurate records of all expenditure incurred in
connection with the Project.

The Parties each acknowledge that in respect of the ongoing operation of the Project, certain
additional funds to those already detailed in Schedule 3 ("Additional Funds”) may need to be
allocated to the Collaborating Organisation by Imperial. The Parties hereby agree that Imperial
shall be responsible for organising the award of such Additional Funds directly with the
Collaborating Organisation.

The Collaborating Organisation shall co-operate fully with Imperial in the undertaking of such
due diligence checks as may reasonably be required by Imperial, or the Funding Body (“Due
Diligence Checks”) pursuant to the terms of the Award and the Collaborating Organisation’s
participation in the Project.

The Collaborating Organisation acknowledges and agrees that Imperial shall have the right to
require any specific Collaborating Organisation to take steps or put in place procedural controls
which are included in or are reasonably similar in design or intent to those included in Schedule
4 and which may be prepared for a specific Collaborating Organisation by Imperial in
conjunction with the Funding Body (“Conduct Requirements”), following the conclusion by of
the Due Diligence Checks.
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Each Party agrees that the Due Diligence Checks may be refreshed or re-undertaken by Imperial
from time to time during the Project Period and that the Conduct Requirements may be varied,
superseded or replaced or otherwise modified in any way by a decision of Imperial (having
consulted with, and taken account of the advice of, the Funding Body).

The Collaborating Party further acknowledges that prior to any funds being disbursed to it
under this Collaboration Agreement by Imperial, all its relevant Due Diligence Checks must have
been completed to Imperial and Funding Body’s satisfaction

Each Party agrees to co-operate with Imperial or the Funding Body in any exercise by or on
behalf of the Funding Body of any rights of inspection of records and financial procedures and
in the meeting of any Conduct Requirements applicable to any Party.

For the avoidance of doubt, Imperial, shall be entitled to withhold payments for the final
quarter due to the Collaborating Organisation, until after the Funding Body has made its final
payment to Imperial.

PUBLICATION AND CONFIDENTIALITY PROCEDURES

Confidentiality:

4.1,

42.

Each Party will use all reasonable endeavours not to disclose to any third party or use for any
purpose except as expressly permitted by this Collaboration Agreement any Confidential
Information of another Party.

No Party shall incur any obligation under Clause 4.1 with respect to information which:

421. s known to the Party receiving such Confidential Information (in this Clause 4,
referred to as the “Receiving Party”) before the start of the Project Period, and not
impressed already with any obligation of confidentiality to the Party disclosing such
Confidential Information (referred to in this Clause 4 as the “Disclosing Party”); or

4.2.2. s or becomes publicly known without the fault of the Receiving Party; or

4.23. s obtained by the Receiving Party from a third party in circumstances where the
Receiving Party has no reason to believe that there has been a breach of an obligation
of confidentiality owed to the Disclosing Party; or

424.  isindependently developed by the Receiving Party; or

is approved for release in writing by an authorised representative of the Disclosing
Party; or

4.2.6. the Receiving Party is specifically required to disclose in order to fulfil an order of any
Court of competent jurisdiction provided that, in the case of a disclosure under the
Freedom of Information Act 2000, none of the exemptions in that Act applies to the
Confidential Information.

4.2.7. s required to be disclosed by law or regulation (including any requests under the
Freedom of Information Act 2000 or Environmental Information Regulations (2004)
by order of a competent authority (including any regulatory or governmental body or
securities exchange), provided that the other Disclosing Party is given as much

-
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advance notice of the intended disclosure by the Receiving Party as is reasonably
practicable in the circumstances and the Receiving Party consults with the Disclosing
Party and gives due consideration to the Disclosing Party’s comments. In the case of
any Freedom of Information Act request made of a Receiving Party, the Disclosing
Party undertakes to respond to the Receiving Party within five (5) working days after
receiving notice from the Receiving Party if the notice requests assistance in
determining whether or not an exemption in that Act applies.

Pursuant to periodical assessment by Research England, Imperial is obliged to demonstrate the
Impact on society of their research and to this effect the Parties agree to provide to each other
reports on any development, commercial or otherwise, of Results (to include effects, changes
or benefits to the economy, society, public policy or services, health and the environment)
and/or to provide a Party with reasonable assistance in writing case studies for Research
England when reasonably requested to do so.

Imperial may submit case studies relating to the Project to Research England. Imperial shall not
be entitled to disclose any other Party’s Confidential Information without the owning Party’s
written consent.

Publications:

45.

4.7.

4.8.

The Project will form part of the actual carrying out of a primary charitable purpose of some or
all of the Parties; that is, the advancement of education through teaching and research.
Accordingly, certain Parties are obliged to ensure that there must be elements of public benefit
arising from the Project, and these obligations are secured through the remaining Clauses in
this Clause 4.

This Collaboration Agreement shall not prevent or hinder registered students of any Party from
submitting for degrees of that Party theses based on results obtained during the course of work
undertaken as part of the Project; or from following that Party’s procedures for examinations
and for admission to postgraduate degree status.

In accordance with normal academic practice, all employees, students, agents or appointees of
the Parties (including those who work on the Project) shall be permitted:

471 following the procedures laid down in Clause 4.8, to publish Results, jointly where
applicable, obtained during the course of work undertaken as part of the Project;
and

4.7.2.  in pursuance of the Parties’ academic functions, to discuss work undertaken as part
of the Project in internal seminars and to give instruction within their organisation
on questions related to such work.

Each Party will use all reasonable endeavours to submit material intended for publication to
the other Parties in writing not less than thirty (30) days in advance of the submission for
publication. A Party may, by giving written notice to the publishing Party within thirty (30) days
of receiving details of the proposed publication (“Confidentiality Notice”), request a delay to
submission for publication if, in the Party’s opinion, such delay is necessary in order to seek
patent or similar protection for any Intellectual Property in the Results, or to modify the
publication in order to protect Confidential Information. Any delay imposed on submission for
publication as a result of a requirement made by the other Party shall not last longer than is
absolutely necessary to seek the required protection; and therefore shall not exceed three (3)
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months from the date of the Confidentiality Notice, although the publishing Party will not
unreasonably refuse a request from the other Party for additional delay in the event that
Intellectual Property rights would otherwise be lost. If the publishing Party receives no
Confidentiality Notice, within that period, it shall be free to proceed with the proposed
publication.

The provisions of Clauses 4.1 and 4.2 shall survive for a period of three (3) years from the date
of termination of this Collaboration Agreement. The provisions of Clause 4.8 shall survive for a
period of one (1) year from the date of termination of this Collaboration Agreement.

INTELLECTUAL PROPERTY RIGHTS

For the avoidance of doubt all Background Intellectual Property used in connection with the
Project shall remain the property of the Party introducing the same. No Party will make any
representation or do any act which may be taken to indicate that it has any right, title or interest
inor to the ownership or use of any of the Background Intellectual Property of the other Parties
except under the terms of this Collaboration Agreement. Each Party acknowledges and
confirms that nothing contained in this Collaboration Agreement shall give it any right, title or
interest in or to the Background Intellectual Property of any other Party save as granted by this
Collaboration Agreement.

Each Party grants the others a royalty-free, non-exclusive licence for the duration of the Project
to use its Background and Results for the sole purpose of carrying out the Project. No Party
may grant any sub-licence over or in respect of the other’s Background and Results.

Each Party shall own the Results generated by its employees, students and/or agents under the
Project and shall ensure that it secures ownership of such Results from its employees, students
and agents. Subject to the terms of the Award, the Party owning any Results shall be entitled to
use and exploit such Results as that Party sees fit, and subject always to Clauses 5.5 and 5.6

Each Party shall promptly disclose to the other(s) all Results generated by it and each Party shall
co-operate, where required, in relation to the preparation and prosecution of patent applications
and any other applications relating to the Intellectual Property in the Results.

Where any Results are created or generated by two or more Parties jointly (“Joint Intellectual
Property”), the joint creators will jointly own the same and those Parties shall apportion such
ownership amongst themselves according to respective inventive contributions. The Parties
agree that the process of commercialising the Joint Intellectual Property shall be the
responsibility of the Party that made the greatest inventive contribution to the Joint Intellectual
Property. The Parties will enter in to a revenue sharing agreement, where necessary to do so,
to agree a fair and reasonable distribution of any commercialisation income arising from the
Joint Intellectual Property (after deduction of direct costs and reasonable fees). Each such joint
owner or joint applicant shall have the right to use Joint Intellectual Property by itself solely for
non-commercial internal research and development and teaching purposes only, without
recourse to the other joint owning Party or Parties.

Any Party shall have the right (but not the obligation) to request to commercially exploit any
Results or Joint Intellectual Property vested in another Party or Parties (the “Option”), within
three (3) months following the date on which the Party was first notified of such Results (the
“Option Period”). The exercise of such Option shall be subject to Clause 5.7. However, should
the requesting Party decide not to exercise such Option or fail to successfully conclude the
negotiations referred to in Clause 5.7, within a period of three (3) months (Negatiation

F
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Period”), the Option shall lapse and the owning Party (ies) shall be free to dispose of their
Results as they may so decide with no further recourse to the requesting Party.

Should any Party wish to exercise its Option, that Party must serve written notice within the
Option Period on the other Party to that effect. The Parties shall then together use reasonable
endeavours to negotiate in good faith, during the Negotiation Period, the terms of a separate
specific written agreement between the Parties which shall include reasonable commercial
terms (to include the payment of royalties or other forms of reward) for the type of rights
involved, taking into account the respective Parties’ respective financial and non-financial
contributions under this Collaboration Agreement and the respective contributions of the
Parties to such exploitation determined on a case-by-case basis.

Any Party may request access rights to another Party’s Background Intellectual Property in
order to exploit the Intellectual Property in the requesting Party’s Results. The Party owning
such Background Intellectual Property shall not unreasonably refuse, condition or delay such
access but such access may be restricted to the extent to which such access is legally permitted
by the owning Party and such access rights shall be subject to the same access rights as are
described in Clauses 5.6 and 5.7.

Each Party hereby grants to each other Party an irrevocable, non-transferable, royalty-free right
to use all Results generated in the course of the Project for academic and research purposes,
including research involving projects funded by third parties, provided that those parties gain
or claim no commercial or exploitable rights to such Results.

ASSIGNMENT

No Party will assign this Collaboration Agreement or subcontract any part of its Allocated Work
without the prior written consent of Imperial and the Funding Body.

Where Imperial approves a request for the other Party to subcontract or assign any part of their
Allocated Work or other tasks or duties arising pursuant to this Collaboration Agreement, the other
Party must ensure that the assignee or subcontractor (and any person to whom the assignee or
subcontractor may assign or subcontract part of those tasks or duties) agrees to be bound by the
provisions of this Collaboration Agreement as if it were a direct party to this Collaboration
Agreement and in such fashion that Imperial can enforce the provisions of this Collaboration
Agreement against any such assignee or subcontractor.

NOT USED
TERMINATION AND WITHDRAWAL

Either Party may terminate this Agreement upon written notice, with the approval of the Funding
Body, on the occurrence of any of the following events:

8.11.  theother Party enters into bankruptcy or liquidation or any other arrangement for the
benefit of its creditors; or

812.  theotherPartyisin material breach of any of its obligations hereunder and such breach
is not capable of remedy; or

813. theotherPartyisinmaterial breach of any of ts obligations hereunder and such breach
is capable of remedy but the other Party remains in breach on the expiry of twenty
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eight (28) calendar days after receipt by it of written notice specifying the breach and
the action reasonably required to remedy the same

In the event of termination under Clause 8.1.2 or 8.1.3, the Party in breach shall repay to Imperial
any unexpended balance from the sums paid to it under Clause 3, after it has deducted outstanding
and non-cancellable commitments which it has incurred in undertaking the Project up to the date
of termination.

AParty may terminate its participation in the Project by giving ninety (30) days prior written notice
to Imperial (“Notice to Leave”) of its intention to terminate on the occurrence of any of the
following events:

82.1.  another Party enters into bankruptcy or liquidation or any other arrangement for the
benefit of its creditors; or

822.  another Party is in material breach of any of its obligations hereunder and such breach
is not capable of remedy; or

823.  another Party is in material breach of any of its obligations hereunder and such breach
is capable of remedy but the Party remains in breach on the expiry of the ninety (90)
day notice period (unless the Party involved begins to remedy the breach within that
period, and then continues diligently to remedy the breach until it is remedied fully, in
which case the termination shall not be effective)

Such termination under this Clause 8.2 will only take place after approval from the Funding
Body. Imperial shall consider the Notice to Leave, after which time Imperial will confirm to the
Leaving Party any reasonable conditions to be imposed on the Leaving Party and the official
date of withdrawal ("Date of Withdrawal”).

For the purposes of this Collaboration Agreement, a Party which has its participation
terminated in the Project under Clause 8.1 or which terminates its participation in the Project
under Clause 8.2, or, is defined as the “Leaving Party”.

Pursuant to Clause 8.1 or 8.2, subject to the Head Terms, Imperial with the other remaining Parties
will make reasonable attempts to reallocate the obligations of the Leaving Party under this
Collaboration Agreement to another existing Party or a new Party aceeptahla to the remaining
Parties to this Collaboration Agreement and-in-accordanee-with-Clause 7.

The Leaving Party shall not be entitled to recover any of its costs incurred in connection with the
Project on or after the date of termination of its participation in the Project.

Rights granted to the other Parties in respect of the Leaving Party’s Background Intellectual
Property shall continue for the duration of the Project solely for the purposes of carrying out the
Project, subject to the restrictions contained in this Agreement;

The Leaving Party shall grant to the other Parties a non-exclusive, royalty-free licence to use its
Results for the purposes of carrying out the Project.

All rights acquired by the Leaving Party to the Background Intellectual Property and Results of the
other Parties shall cease immediately other than in respect of the Leaving Party's interest in any
Joint Intellectual Property under Clause 5.5.
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Imperial may terminate this Agreement upon written notice in the event that the Head Terms are
terminated.

Each of the Parties will notify the other promptly if at any time any of the Key Personnel
appointed by that Party is unable or unwilling to continue to be involved in the Project. Within
three (3) months after the date of that notice, the Party who originally appointed that member
of the Key Personnel will nominate a successor. The other Party will not unreasonably refuse to
accept the nominated successor, but if the successor is not acceptable to the other Parties on
reasonable grounds, or if the appointer cannot find a successar, Imperial may terminate this
Agreement, with the agreement of the Funding Body, by giving not less than three (3) months'
notice.

In the event that it is agreed by both of the Parties that there are no longer valid reasons for
continuing with the Project the Parties may decide by unanimous vote to terminate this
Collaboration Agreement with the agreement of the Funding Body. In the event of such
termination each Party shall be reimbursed for all costs properly charged in accordance with
this Collaboration Agreement and incurred or committed up to the date of termination,
providing that such funds have been or are able to be recovered from the Funding Body. For
the avoidance of doubt, no Party shall be required to contribute to any losses suffered by
another Party in circumstances where costs have not been recovered from the Funding Body.

LIMITATION OF LIABILITY

No Party makes any representation or warranty that advice or information given by any of its
employees, students, agents or appointees who work on the Project, or the content or use of
any materials, works or information provided in connection with the Project, will not constitute
or result in infringement of third-party rights.

No Party accepts any responsibility for any use which may be made of any work carried out
under or pursuant to this Collaboration Agreement, or of the Results of the Project, nor for any
reliance which may be placed on such work or results, nor for advice or information given in
connection with them.

The Parties undertake to make no claim in connection with this Collaboration Agreement or its
subject matter against any individual employees, students, agents or appointees of the other
Parties (apart from claims based on fraud or wilful misconduct). This undertaking is intended
to give protection to individual researchers: it does not prejudice any right which a Party might
have to claim against any other Party.

The liability of any Party for any breach of this Collaboration Agreement, or arising in any other
way out of the subject-matter of this Collaboration Agreement, will not extend to loss of
business or profit, or to any indirect or consequential damages or losses.

Subject to Clause 9.6 the maximum liability of any Party under or otherwise in connection with
this Collaboration Agreement or its subject matter shall not exceed £500,000.

Nothing in this Collaboration Agreement limits or excludes either Party’s liability for:
96.1.  death or personal injury resulting from negligence; or

9

any fraud or for any sort of other liability which, by law, cannot be limited or excluded.

10
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If any sub-Clause of this Clause 9 is held to be invalid or unenforceable under any applicable
statute or rule of law then it shall be deemed to be omitted, and if as a result any Party becomes
liable for loss or damage which would otherwise have been excluded then such liability shall be
subject to the remaining sub-Clauses of this Clause 9.

10. NOTICES

10.1.

10.2.

1.

111

11.2.

12,

121

132

123.

Imperial’s representative for the purpose of receiving notices shall until further notice be:

10.1.1.  Head of Contracts, Faculty of Engineering, Imperial College London, Exhibition Road,
London SW7 2AZ, United Kingdom

The Collaborating Organisation’s representatives for the purpose of receiving notices shall until
further notice be:

Immaculate BUGINGO
Acting Coordinator of Single Project Implementation Unit
University of Rwanda

Email: immabugingo@yahoo.com
Tel: +250 788 750 114

FORCE MAJEURE

A Party shall not be liable for failure to perform its obligations under this Collaboration
Agreement, nor be liable to any other Party for any claim for compensation or damage, nor be
deemed to be in breach of this Collaboration Agreement, if such failure arises from an
occurrence (excluding an obligation to make payment) or circumstances beyond the reasonable
control of that Party.

If a Party affected by such an occurrence causes a delay of three (3) months or more, and if
such delay may reasonably be anticipated to continue, then the Parties shall, in consultation
with the Funding Body, discuss whether continuation of the Project is viable, or whether the
Project and this Collaboration Agreement should be terminated.

GENERAL

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

Save as expressly provided for in this Collaboration Agreement, nothing herein shall be deemed
or construed to constitute a partnership or joint venture between the Parties, nor to constitute
a Party as the agent or the legal representative of another Party for any reason whatsoever.
Save as expressly provided for in this Collaboration Agreement, no Party is granted any right or
authority to act for, or to incur, assume or create any obligation, responsibility or liability,
express or implied, in the name of or on behalf of another Party or to bind another Party in any
manner whatsoever.

Each Party which is undertaking research activities as part of the Project shall ensure that it has
well defined arrangements for investigating and resolving allegations of research misconduct.
Where an allegation of research misconduct arises in respect of an individual Party's
participation in the Project and leads to a subsequent formal investigation, the relevant Party
shall inform the Funding Body of the investigation and its outcome. Where an allegation of
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research misconduct arises in respect of several Parties’ participation in the Project, the
relevant Parties will work together to determine how the allegation will be investigated and
reported.

No Party shall use the name or any trademark or logo of any other Party or the name of any of
its staff or students in any press release or product advertising, or for any other commercial
purpose, without the prior written consent of that other Party.

The Parties (including any employee, sub-contractor or agent of that Party, in all cases whether
or not acting with the other Parties’ knowledge) agree to comply with all applicable anti-
corruption and anti-bribery laws and any other applicable laws in connection with their
performance under this Collaboration Agreement, (including, without limitation, laws relating
to import and export control, hazardous materials transportation laws, anti-money laundering
laws and tax laws) as described at Schedule 4. Any failure by a Party (including any employee,
sub-contractor or agent of that Party) (“the Offending Party”) to comply with any provision of
this Clause 12.5 is considered to be a material breach of this Collaboration Agreement. Any
Party who is made aware of any such breach must promptly inform Imperial of all relevant
circumstances within its knowledge. Imperial shall take such steps as it considers appropriate
in the circumstances to investigate any reported breach and shall have the right to:

1251, terminate this Collaboration Agreement with respect to the Offending Party or
terminate this Collaboration Agreement with respect to all Parties, in either case on
the service of such period of notice in writing as Imperial, having discussed the matter
with the Funding Body, considers reasonable in the circumstances;

1252.  require the Offending Party to:

12.5.2.1. promptly remedy specific aspects of its conduct and performance regarding
its participation in the Project;

12.5.2.2. promptly change or otherwise modify its procedures to take account of
imperial's guidance or other requirements.

In the event that a Party has reasonable grounds, in its own discretion, to believe that another
Party may have violated any provision of Clause 12.5 , the violating Party agrees to provide the
other Party or Parties with reasonable access to books, records, documents, or other files
relating to any such possible violation.

With the exception of the Funding Body (who shall be entitled to enforce any provision of this
Collaboration Agreement against any Party), the Parties confirm that nothing in this
Collaboration Agreement shall confer or purport to confer on any third party any benefit or any
right to enforce any term of this Collaboration Agreement for the purposes of the Contracts
(Rights of Third Parties) Act 1999. Notwithstanding the foregoing, the Parties may amend, vary
or otherwise change the terms of this Collaboration Agreement without the consent of the
Funding Body or any other person.

This Collaboration Agreement and its Schedules (which are incorporated into and made a part
of this Collaboration Agreement) constitute the entire agreement between the Parties for the
Project and no statements o representations made by any Party have been relied upon by the
other in entering into this Collaboration Agreement. Any variation shall be in writing and signed
by authorised signatories for each Party.
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NOT USED

If any dispute arises out of this Collaboration Agreement the Parties wil first attempt to resolve
the matter informally through designated senior representatives of each Party to the dispute,
who are not otherwise involved with the Project. If the Parties are not able to resolve the
dispute informally within a reasonable time not exceeding two (2) months from the date the
informal process is requested by notice in writing, they will attempt to settle it by mediation in
accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation
Procedure.

Notwithstanding Clause 12.10 above, the Parties hereby agree and acknowledge that common
law remedies may not be adequate or appropriate to remedy or compensate for a breach of
certain obligations under this Collaboration Agreement and that consequently the Parties
expressly contemplate and acknowledge that in the event of a breach of obligations any Party
shall be entitled if it so requires in any particular case to seek injunctive relief (including, without
limitation, specific performance and injunction) in addition to any other zvailable remedy,
including damages, from a Court of competent jurisdiction.

No delay, omission or forbearance by a Party to exercise or enforce any right, power or remedy
shall operate as a waiver thereof, and any single or partial exercise or enforcement thereof shall
not preclude any other or further exercise or enforcement thereof or the exercise or
enforcement of any other right, power or other remedy.

This Collaboration Agreement may not be released, discharged, supplemented, amended,
varied or modified except by an instrument in writing signed by a duly authorised
representative of each of the Parties. The invalidity for any reason whatever of any provisions
of this Collaboration Agreement will in no way affect the remainder of this Collaboration
Agreement which willin all other respects remain valid and enforceable

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

This Collaboration Agreement may be executed in any number of counterparts and by the
different Parties in different counterparts each of which when executed and delivered is an
original but all such counterparts shall be deemed to constitute one and the same instrument.
The Parties agree that the delivery of this Collaboration Agreement by facsimile or exchange of
signatures in PDF files shall have the same force and effect as delivery of original signatures and
that the Parties may use such facsimile signatures or exchange of signatures in PDF files as
evidence of the execution and delivery of this Collaboration Agreement by the Parties to the
same extent that an original signature could be used.

.Unless otherwise stated herein, the provisions of Clauses 2 (THE PROJECT) except 2.1, 2.2, 2.4

26, 4 (PUBLICATION AND CONFIDENTIALITY PROCEDURES) (except 4.1, 4.2 and 48), 5
(INTELLECTUAL PROPERTY RIGHTS), 8 WITHDRAWAL AND TERMINATION, 12 (GENERAL), shall
survive the completion or termination of the Project, the expiry of this Agreement, or the
withdrawal of any Party for any reason.
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EXECUTED as an agreement:

SIGNED for and on behalf of IMPERIAL COLLEGE OF
SCIENCE, TECHNOLOGY AND MEDICINE
Name: QOuty Qenm

Position: ¢ ¢ 1u A CTS M ANAGER

Signature: ég

SIGNED for and on behalf of UNIVERSITY OF
RWANDA

Name: Prof Phillip Cotton

Position: The Vice Chancellor

Signature: M

Schedules:

Schedule 1: The Project (including Allocated Work)-

Schedule 2: The Award (award letter)

Schedule 3: Breakdown of costs to Collaborating Organisations

Schedule 4: Financial control matters, Anti-Bribery and Anti-Corruption
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Schedule 1: The Project

[as supplied separated]
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Schedule 2: The Award (Award Letter)

[as supplied separately]
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Schedule 3 - breakdown of costs from Imperial to University of Rwanda

Funding Body Grant Ref: EP/R030235/1
Lead Party Ref: P71594
Collaborating Organisation: University of Rwanda

Overheads are allocated to the budget for all partners in Rwanda. The Overheads shall be used to
support the necessary infrastructure and services which will be needed for the staff at the
Collaborating Organisation to deliver to the objectives of the Project. The expenditure of overheads
will be subject to inspection and audit along with the other budget lines of each Collaborating
Organisation, as described at Clause 3.1and Schedule 4

Resilient Electricity Networks for a productive Grid Architecture (RENGA)

Summary Totals | omtion
Directly Incurred Costs: -
Salaries £0.00 £0.00
Consumables £0.00 £0.00
Travel & Subsistence | £0.00 £0.00 |
Equipment £0.00 £0.00 |
TOTAL DI COSTS £0.00 £0.00
Directly Allocated Costs:
Investigators £0.00 £0.00
Estates £0.00 £0.00
Other Directly Allocated £0.00 £0.00
TOTAL DA COSTS £0.00 £0.00
Indirect Costs “£0.00 £0.00
Exceptional items F =
Staff £48,269 £48,269
Travel and Subsistence £20,187 £20,187
Overheads £10,668 £10,668
| Total - o £79,124 £79,124
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The Collaborating Organisation shall invoice Imperial quarterly in arrears on the basis of actual
expenditure against the budget headings listed in this Schedule 3 and Imperial shall pay the
Collaborating Organisation within thirty (30) days of said invoices, subject always to receipt of funds
by Imperial from the Funding Body. The Collaborating Organisation shall submit with each quarterly
invoice a statement of expenditure supporting the actual expenditure claimed in each invoice. The
final invoice should be sent to Imperial within two (2) months of the end of the Project to allow
preparation of the final cost statement by Imperial.

Invoicing Address

The Collaborating Organisation will submit invoices and statements of expenditure for Collaborating
Organisation and all divisions or subcontractors of Collaborating Organisation (including Collaborating
Organisation’s Counterparties). Invoices and statements of expenditure will be sent to the Principal
Investigator and Faculty Research Manager (defined in Schedule 4 below) no later than thirty (30)
days after the end of each financial period for actual expenditure incurred.

The statements should be sent to:

The Principal Investigator - adria.junyent-ferre@imperial.ac.uk

The Faculty Research Manager - r.millwood @imperial.ac.uk

quoting reference P71594

The invoices and statements of expenditure should be addressed to:
Imperial College of Science Technology and Medicine

Accounts Payable

Finance Office

Exhibition Road

London, SW7 2AZ

quoting reference P71594
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Schedule 4 - Financial control matters, Anti-Bribery and Anti-Corruption
Budget

Schedule 3 to this Collaboration Agreement comprises the Collaborating Organisation’s budgets
relating to the Project. The Collaborating Organisation will be required to immediately inform
Imperial of any financial issues, problems or queries that arise which are not planned for in this
Collaboration Agreement or which contravene any provisions of this Collaboration Agreement
(including, without limitation, the terms of the Award). If there are any risks, unresolved issues
or identified problems in activity or budgets, they should be referred without delay to the
Principal Investigator.

Funds must only be used for agreed research activities described at Schedule 1. They may not
be used for any other purposes including (without limitation) construction or capital
programme purposes or any other commitments which are not research or staff costs related
directly to the Project.

At the end of the Project the total payments received by the Collaborating Organisation from
Imperial will not exceed actual expenditure of the Collaborating Organisations on the Project

as set out in Schedule 3 and as described in the Justification of Resources within Schedule 1.

Insurance requirements

Imperial has a need to ensure that activities performed in pursuance of this Collaboration
Agreement are properly and appropriately insured to mitigate against unnecessary risks.

The Collaborating Organisation shall effect and maintain an adequate level of insurance cover
in respect of all risks that may be incurred by it in the performance of the Project

When requested by Imperial, the Collaborating Organisation shall produce documentary
evidence showing that the insurance required by this paragraph 2 has been effected and is
being maintained.

If, for whatever reason, the Collaborating Organisation fails to effect and maintain the
insurance required by this paragraph 2, and/or fails to provide evidence requested under
paragraph 2.3 within the timescales stipulated by Imperial, Imperial may make alternative
arrangements necessary to protect its interests and recover the costs thereof from the
Collaborating Organisation.

The terms of any insurance or the amount of cover shall not relieve the Collaborating
Organisation of any liabilities under this Collaboration Agreement. The Collaborating
Organisation shall impose obligations on any subcontractors in terms substantially similar to
those set out in this paragraph 2, but this shall not relieve the Collaborating Organisation of any
of its obligations and liabilities under this Collaboration Agreement.

Compliance with terms and finance reporting

Each Collaborating Organisation shall ensure any third parties engaged in connection with the
Project (whether sub-contractors, consultants or any person, entity or body with who a
Collaborating Organisation engages) complies with the terms of the Award and the terms of
this Collaboration Agreement as though it entered into the Award directly with Funding Body
or this Collaboration Agreement directly with Imperial.
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In the event of any breach of this Clause by any third party engaged by a Collaborating
Organisation, that Collaborating Organisation shall indemnify Imperial for any and all costs,
claims, damages, awards and losses sustained by Imperial as a result of any such breach, in
particular any claims from the Funding Body arising as a result of the third party’s breach,
negligence or wilful misconduct.

Collaborating Organisation will, and shall ensure all subcontractors of Collaborating
Organisation (including Collaborating Organisation’s Counterparties) submit documents
required under this Schedule and Schedule 3 on time for each period. If these are not submitted
on time, payments from Imperial will be withheld until the correct reports are submitted to and
accepted by the Principal Investigator.

Activity reporting and financial matters

By the 30" day following the end of each quarter the Collaborating Organisations will
coordinate the submission of activity reports to show actual activities against planned activities.

Specific dates for submission for reports will be circulated by Imperial; if the Collaborating
Organisation fails to submit on time or not at all, then Imperial reserves the right to withhold
the payment of future invoices to the Collaborating Organisation.

Invoices and/or Statements of expenditure should be submitted in accordance with Schedule
3.

The Principal Investigator and Faculty Research Manager [Mr. Rob Millwood
r.millwood @imperial.ac.uk) at Imperial should be notified of any major variation in expenditure
to approved project or core budgets. The reallocation of funds may need the approval of the
the Principal Investigator (before expenditure is committed). For the purposes of this
paragraph, a “major variation” is deemed to be a difference between budgeted expenditure
and actual expenditure of 10% or more

The Collaborating Organisation must not exceed its agreed budget. Accurate financial accounts
should be maintained by the Collaborating Organisation and information and supporting
documents should be made available to Imperial if requested for audit purposes. Any
overspend above agreed budgets will be the responsibility of the Collaborating Organisation.

During the life of the Project Imperial can at any time request copies of the Collaborating
Organisation’s expenditure records and receipts. The Collaborating Organisation will be
required to submit this to Imperial promptly upon request.

All budgets are prepared, reported and made in GBP sterling. The Collaborating Organisation
must take into account the fluctuation in exchange rates when planning its budgets. All non-
UK Collaborating Organisations must have a policy in place for managing exchange rates
(monitoring and logging the rate) which they must provide to Imperial. The Collaborating
Organisation must inform Imperial of any problems that arise as a result of e