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Research Collaboration Agreement

between

Lund University (“LU”), registration no. 202100-3211, with address P. O. Box 117, SE-221 00 Lund, Sweden;

and

[organisation name] (“[abbreviation of organisation name]”), organisation registration no. [organisation registration no.], duly organised under the laws of [country], with address [address];

each also referred to as a “Party” and jointly as “Parties”, have entered into the following agreement (the “Agreement”).

1. Background

The core activities of LU are education and research. Its [department] specialises in, amongst other things, [the specific field]. 

[abbreviation of organisation name] is active in the field of [field]. 

In consideration of the foregoing, the Parties now wish to collaborate in [the specific field]. 

[Project summary]

2. The Project and its Implementation

2.1
The Parties will collaborate on a project (the “Project”), the content and implementation of which are described in Appendix 1
. 

2.2
The Parties will carry out the Project in accordance with the provisions of this Agreement and with such skill and care that may be expected of parties with the corresponding expertise in each respective area. 

2.3
The Parties will provide each other with all information, documents and other materials necessary for carrying out the Project, which may be used solely for the purposes of the Project. 

3. Project Management

Alt. 1 (two parties)

3.2 
The Parties will, if desirable, each appoint a principal investigator for the planning and implementation of the Project. The Parties will continuously consult with each other regarding the management of the Project. All decisions must be agreed by both Parties in order to be valid. 

Alt. 2 (more than two parties) 

3.1
The “Executive Board” is the decision-making body of the Project. The Executive Board will consist of one representative from each Party. Each Party has one vote. A Party:
a) may appoint a substitute or a proxy to attend and vote at any meeting; and

b) will participate in a cooperative manner in the meetings.

3.3 The Executive Board takes its decisions by majority. At least ¾ of the Executive Board representatives have to be present to constitute a quorum. 
3.4 The Executive Board will appoint a chairperson. In the event of a tie, the chairperson will have the casting vote.

3.5 The Executive Board decides on all significant matters relating to the Project, including, but not restricted to:

a) material budget issues,

b) material content of the Project,

c) entry of a new party to the Project and approval of the conditions of accession of such new party,

d) withdrawal of a Party and approval of the conditions of the withdrawal,

e)  declare a Party to be defaulting,

f) termination of a defaulting Party´s participation in the Project and measures relating hereto; and
g) appointment of a Project Manager, if applicable, including responsibilities for that role.


A defaulting Party may not participate in decisions relating to the termination of its participation and the consequences thereof.

3.6 The Executive Board will set up a work programme, detailing, for instance, preparation and organisation of meetings, notice of meetings and minutes of meetings.

3.7 A Party that can show that its own work, time for performance, costs, liabilities, intellectual property rights or other material interests would be significantly affected by an Executive Board decision may veto the corresponding decision or relevant part of the decision. 

3.8 A Party may not veto decisions relating to its identification as a defaulting Party. A defaulting Party may not veto decisions relating to its participation or termination, or the consequences thereof.

4. Confidential Information

4.1
“Confidential Information” 
refers to such information provided by a Party [before or]
 during the Project which: 

a) is clearly marked as confidential, or

b) if disclosed verbally, is characterised as confidential at the time of disclosure, and has been confirmed as such in writing within fifteen (15) calendar days from verbal disclosure by the disclosing Party.
4.2 Results are Confidential Information until they are made public in the context of publication in accordance with Section 9.
4.3 The Parties agree not to disclose Confidential Information to any third party. The Parties agree not to use Confidential Information for any purpose other than as set out in this Agreement without the prior written consent of the disclosing Party in each specific case. 
4.4 Each Party reserves all rights in its Confidential Information and no rights or obligations other than those explicitly stated herein are granted or to be implied from this Agreement. In particular, no licence is hereby granted directly or indirectly under any patent, invention, discovery, copyright or other intellectual property right now or in the future held, made, obtained or licensed by either Party.
4.5 The receiving Party must take reasonable measures to ensure that Confidential Information is kept confidential. The receiving Party may only reveal Confidential Information on a need-to-know basis to employees and other persons engaged by that Party for the performance of Project work. The receiving Party ensures that employees or other persons to whom Confidential Information is disclosed will observe confidentiality in accordance with the provisions of this Agreement.
4.6 The confidentiality undertaking will remain in force for two (2) years after the termination of this Agreement; however, in no case for a longer period of time than ten (10) years after disclosure of the Confidential Information, regardless of whether or not this Agreement is terminated.
4.7 Confidentiality does not apply to information that:

a) was in the public domain at the time of disclosure or that has come into the public domain thereafter otherwise than through a breach of this Agreement;

b) the receiving Party can show was already known to that Party at the time of disclosure;

c) is developed by the receiving Party without use or reference to the Confidential Information; 

d) has been legitimately disclosed to a Party by a third party, and independently of the disclosing Party; and/or

e) a Party is required to disclose in order to comply with law or court order. 

5. Data Protection

Alt. 1: Joint controllers
As part of the collaboration under the Project, the Parties will process personal data (as defined in the General Data Protection Regulation), and will jointly determine the purposes and means of processing. The Parties therefore enter into a Joint Data Controller Agreement, Appendix 3, in order to make clear their respective responsibilities as joint data controllers for compliance with their obligations towards the data subjects.
Alt. 2: Controller/processor
As part of the collaboration under the Project, [processor Party] will carry out processing of personal data (as defined in the General Data Protection Regulation) on behalf of [controller Party], acting as controller. The Parties therefore enter into a Data Processing Agreement, Appendix 3, implementing appropriate technical and organisational measures for the processing and ensuring the protection of the rights of the data subjects.
Alt. 3

The Parties may process the personal data of each other’s personnel solely to the extent necessary for the performance of this Agreement
.
6. Background Information

6.1
“Background Information” means any [intellectual property/information] 
that a Party expressly makes available to another Party for the purpose of carrying out the Project, where such[intellectual property/information] is controlled or owned be the providing Party and is:

a) generated prior to the Effective Date, as defined here below; and/or

b) generated on or after the Effective Date and independently of the Project. 

6.2
According to mandatory legislation and LU policy
, the owner of Background Information made available by LU may be the individual employee who has generated the Background Information. The Parties acknowledge that agreements with respect to a licence to such Background Information may therefore have to be concluded with the owning employee. 

6.3
Other than as explicitly provided in this Agreement, the Parties do not transfer any ownership rights to Background Information or licences to Background Information hereunder.

6.4
Subject to third party rights, each Party hereby grants to each other a non-exclusive, free-of-charge licence to use the owning Party´s Background Information for the purpose of carrying out the Project. Furthermore, the Parties have a free-of-charge, non-assignable licence to use Background Information for [non-commercial] 
research and educational purposes, without the right to sub-licence, if needed for use of a Party’s own or jointly owned Results.

7. Results

7.1
“Results” means any [intellectual property/information]
 generated in the performance of the Project by a Party, whether or not protected as a matter of intellectual property laws or if application or registration is required.
7.2 Results are owned by the generating Party. No ownership rights to Results are transferred hereunder and no licences to Results are granted other than as explicitly provided for in this Agreement. For the avoidance of doubt, no change of ownership to Background Information incorporated in Results is intended hereby.
7.3 According to mandatory legislation and LU policy
, the owner of LU Results may be the individual employee who has generated the Result. The Parties acknowledge that agreements with respect to the transfer of or grant of licence to such Results may therefore have to be concluded with the owning employee. 
7.4 The Parties must continuously inform each other of new Results.
7.5 Each Party hereby grants to each other Party a non-exclusive, free-of-charge licence to use its Results for the purpose of carrying out the Project. Furthermore, the Parties grant each other a free-of-charge, non-assignable licence to use Results for non-commercial research and educational purposes, without the right to sub-licence. Such licence to use the Results includes use for non-commercial third party research.
7.6 If a Party requires a licence to another Party’s Results for use of its own or jointly owned Results for other purposes than non-commercial research and education, the owner of such Results will negotiate in good faith with the requesting Party a non-exclusive license to use such Results for that purpose. The terms of such agreement must be commercially reasonable, including an appropriate form of remuneration. Such remuneration must appropriately reflect the respective intellectual contributions of the Parties concerned to the development of the Results. No Party is under any obligation to enter into such an agreement. 

8. Joint Results

8.2 Results which are generated by two or more Parties will be jointly owned by the generating Parties (each a “Joint Owner”) in proportions relative to each Joint Owner´s intellectual contribution
. The Parties will enter into a joint ownership agreement, providing the terms and conditions of the joint ownership, while respecting the licence rights granted under this Agreement. Where no joint ownership agreement has yet been concluded, the terms of this Section 8 will apply.

8.3 Other than as specifically provided in this Agreement, no Joint Owner will use, license, assign or otherwise commercialise its rights in and to such jointly owned Results without the prior written consent of the other Joint Owner(s).

8.4 The Joint Owners have a free-of-charge, non-assignable licence to use joint Results for their own non-commercial research and educational purposes, without the right to sub-license. Such licence to use joint Results includes use for third party research. 

8.5 The Joint Owners will agree between them which Joint Owner is to be responsible for the timely prosecution and maintenance of the intellectual property rights of all such jointly owned Results. The responsible Party may charge the other Joint Owners a percentage of the costs for such prosecution and maintenance in proportion to each Joint Owner’s owner percentage.

9. Publication

Alt. 1

9.2 The Parties acknowledge and agree that Results will be made public in accordance with good international standards for the publication of research results. 
Alt. 2
9.1
The Parties will make Results public jointly. If a Party does not wish to participate in the joint publication of Results, the remaining Parties or Party, as applicable, may publish such Results alone in accordance with what is set out in Sections 9.2 and 9.3. All publications will be made in accordance with good international standards for publication of research results, particularly with respect to authorship and co-authorship.

9.3 No later than thirty (30) days before publication, the publishing Party must submit a copy of the planned publication to the other Parties for review. The reviewing Party may request, within the 30-day period, that Confidential Information disclosed by that Party is left out of the publication to the extent publication of such Confidential Information would be contrary to that Party’s material interests.

9.4 Publication may be delayed until an application for intellectual property rights protection for Results incorporated in the proposed publication has been submitted, but in no case for a longer period of time than ninety (90) days from the date when the reviewing Party received a copy of the planned publication. Thereafter, the publishing Party is always entitled to publish the Results.
10. Liability

10.2 Each Party is liable hereunder for damage or loss caused by it through material breach of any provision of this Agreement and/or through gross negligence or a wilful act or omission.

10.3 The Parties are not liable for

a) the Project leading to any particular result; 

b) the infringement or alleged infringement of third party intellectual property rights; or 

c) the use or usefulness of the Results commercially, functionally or in any other way. 

10.4 The liability does not comprise compensation for any indirect or consequential loss or damages
, including, but not limited to, loss as result of punitive or liquidated damages, loss of profit or loss as a result of the inability to use the Results for a particular purpose. 

10.5 Employees or other persons engaged by a Party shall, when working in or visiting another Party’s premises, adhere to the health and safety policies and other internal policies and regulations of that Party. Each Party accepts full liability for any injury to its own employees.

10.6 Compensation for loss or damage is limited to a Party’s share of funds received under the Project, and/or the funds contributed by a Party, including in kind contributions, [ or the amount of SEK [amount]]
. However, for LU, such compensation cannot exceed the maximum amount payable under its mandatory self-insurance with the Swedish Legal, Financial and Administrative Services Agency (Kammarkollegiet).

10.7 In order to be eligible for compensation, a Party must claim damages in writing as soon as possible after the damage or loss becomes known to it. 

11. Employees and Subcontractors


The Parties ensure that they, including their respective employees and/or other persons engaged for the performance of work hereunder, can properly carry out their obligations under this Agreement, including obligations regarding rights to information and intellectual property and the protection of confidentiality.

12. Financing

12.2 Financing for the Project shall be as set out in Appendix 2.

12.3 Any amounts provided in Appendix 2 are exclusive of VAT.

12.4 Any payments hereunder will be made as per invoice or requisition, as applicable, in accordance with Appendix 2.

12.5 Payment must be made within thirty (30) days from the invoice date. If payment is delayed, penalty interest in accordance with law may be charged.

13. Force Majeure


If a Party cannot perform its obligations due to events beyond that Party’s reasonable control, which could not have been reasonably foreseen or overcome, including, without limitation, civil or military disturbances, acts of terrorism, epidemics, labour disputes, volcanic eruptions, government or public authority acts and orders, the non-performance will not be considered as a breach if the non-performing Party notifies the other [Party/Parties] upon becoming aware of such event and informs the other [Party/Parties] of a new, reasonable time for performance.

14. Term


This Agreement will enter into force on the date of the last signature hereto (the ”Effective Date”) and terminates on the Project end date [date] or upon the Parties’ completion of their obligations under this Agreement, whichever is the earliest
.

15. Termination

15.2 A Party may terminate this Agreement upon three (3) months’ written notice to the other [Party/Parties].

15.3 A Party may terminate this Agreement immediately if [the other/another] Party is in material breach of any provision of this Agreement and does not remedy such breach, if capable of remedy, within four (4) weeks after receiving written notice thereof. Material breach of a provision in this Agreement includes in particular, without limitation, the following: 

a) a Party neglecting to provide information, documentation or material to another Party which is necessary for that Party’s performance of its obligations under this Agreement;

b) a Party using [the other/another] Party’s intellectual property rights in breach of this Agreement; 
c) a Party not having fulfilled its financial obligations in accordance with this Agreement; or
d) a Party being declared bankrupt, initiating winding-up or composition proceedings, entering into liquidation, beginning restructuring or that may otherwise be assumed to be insolvent.

15.4 If a Party terminates this Agreement because of [the other/another] Party’s material breach, the terminating Party is entitled to compensation for costs due to the early termination of the Agreement. Such compensation is without prejudice to any other rights such terminating Party may have under this Agreement.

16. Effects of Termination


Any provision of this Agreement which by its nature extends beyond termination will survive termination or expiration of this Agreement and continue in full force and effect.

17. Changes and Amendments


Changes and amendments to this Agreement must be made in writing and signed by authorised representatives of the Parties.

18. Governing Law


This Agreement shall be governed by and construed in accordance with the laws of Sweden, without reference to its conflict-of-laws rules.

19. Dispute Resolution

19.2 Alt. 1
 Regarding any dispute, controversy or claim arising out of or in connection with this Agreement, or the breach, termination or invalidity thereof, the Parties submit to the exclusive jurisdiction of the Swedish courts.]
[Alt. 2 for Swedish public authorities: The Parties will endeavour to settle disputes through amicable negotiations. If the concerned Parties cannot settle the dispute on an operative level, negotiations may be escalated to be conducted on a management level, as appropriate. If the concerned Parties fail to settle the dispute, the dispute shall be finally resolved by the government.]

[Alt. 3 Any dispute, controversy or claim arising out of or in connection with this Agreement, or the breach, termination or invalidity thereof, shall first be referred to mediation in accordance with the Mediation Rules of the Arbitration Institute of the Stockholm Chamber of Commerce, unless one of the Parties objects.

19.3 
If one of the Parties objects to mediation or if the mediation is terminated, the dispute shall be finally resolved by arbitration in accordance with the Rules for Expedited Arbitrations of the Arbitration Institute of the Stockholm Chamber of Commerce.

19.4 The seat of arbitration will be Stockholm, Sweden.

19.5 The language to be used in the arbitral proceedings shall be English.]
19.6 The above provisions do not prevent either Party from submitting a definite and payable claim to a court or other authority of competent jurisdiction.

_________________________

This Agreement has been drawn up in [number (figure)] original copies, each Party receiving one duly signed copy hereof.

LUND UNIVERSITY
[FULL NAME OF PARTY 1]

Place:
Place:

Date:
Date:

……………………………………
..…………………..……….……

[name]
[name]

[title]
[title]
[FULL NAME OF PARTY 2]

Place:
Date:

..…………………..……….……
[name]

[title]
Appendices:

1. Project plan

2. Financing

3. Data Processing Agreement/Joint Data Controller Agreement

�This agreement template is intended for research collaborations, where both/all parties contribute to the performance of project work. However, such contribution does not have to be in the form of performing actual research work - it can also be in the form of providing a method, a compound, an array etc. 





Funding can be in the form of the parties financing their own work, one or more parties contributing actual funding, a public grant etc.








Please adapt the template to your individual project by completing the yellow-marked fields below and choosing the suitable alternative options. Please see the comments for help.


�Make sure that the correct contracting party (–ies) is listed here. Please fill in address, registration number and/or legal domicile, as applicable.


�Add a brief summary of the Project and if it the Project receives financial support from any third party, e. g. a public grant.


�This Appendix 1 contains your project description and is crucial for the implementation of the project. The project description should clearly define the scope and timeline of the Project and list any deliverables.


�Please choose one alternative clause and delete the other.


�Confidential Information is typically information that a Party has an interest in keeping confidential, such as information of a technical nature, of a sensitive business nature etc. For the university, confidential information can be, for instance, research results before publication, publication abstracts, information that may be part of a patent application etc. In general, commercial collaboration partners have an interest in keeping as much information as possible in confidence, but it is worth considering that the university has limited means of keeping information secret.


�This wording can be kept in if Confidential Information has been shared before the start of the Project.


�Please choose one alternative clause and delete the others.


�Consider whether there is any need for LU to restrict the other Parties’ use of information other than intellectual property (such as patents for inventions or copyright for software or reports) that is contributed by LU, such as data, for instance. If there is a need to restrict the other Party's use of LU's contributed information, choose "information". If not, choose “intellectual property”.


�For information about the teacher's exemption/professor's privilege, please see LU's Guidelines for the Management of Intellectual Property Rights.


�Consider if there is need to allow or restrict use of Background Information with respect to collaborations with commercial partners.


�If Results are likely to be protected by intellectual property rights, such as patents for inventions or copyright for software or reports, you should choose the ”intellectual property” alternative. If Results are likely to consist of information, such as data, choose “information”.


�Please see the comment to 6.2 here above.


�There are other solutions for dividing joint ownership, such as a set share (for instance, “fifty-fifty”) or considering other factors than intellectual contribution.


�Please choose one alternative and delete the other, depending on whether or not publications are intended to be joint.


�Such compensation is not included in LU's mandatory self-insurance policy with the Swedish Legal, Financial and Administrative Services Agency. This means that any such compensation claims would have to be paid directly by the concerned department/division.


�In cases of a high Project value, it may be less of a risk to limit the liability to a lower, set amount for all Parties, or to a set share of the Project value. Choose one alternative wording and delete the other.


�For LU, this undertaking is handled through all partaking employees' entering into the agreement "Conditions for Participation", which can be found on the Legal Division's homepage on the Staff Pages.


�If a set end date alone is preferred, please delete “or upon the Parties’ completion of their obligations under this Agreement, whichever is the earliest”.


�Please choose one alternative clause and delete the other/-s. Alt.1, dispute resolution in Swedish courts, is the LU preferred choice, as Alt. 2, arbitration, is often a much more expensive dispute resolution mechanism, although it may be appropriate in some situations.


�Appendix 1 should detail the specifics of the Project, what it aims to achieve, its time frame and any deliverables. This description may be taken from a grant application or a project proposal. It is important that the Project is described clearly and in detail.


�The budget and payment plan, if any, can also be part of the Project plan, in which case Appendix 2 is not necessary. Reference is then made to Appendix 1 instead with respect to financial matters.


�A Data Processing or Joint Data Controller Agreement should be appended as Appendix 3 to the Research Collaboration Agreement if either is needed to regulate personal data processing in the collaboration.






