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Contract Research Agreement

made 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]”) ("[XX]"), 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 

1.1 The core activities of LU are education and research. Its [department] is active in [the specific field].
1.2 [XX] operates in the field of [field]. [XX] now wishes to engage LU for the performance of contract research, i.e. a fully-funded commissioned research project, in [the specific field].

2. The Project and its Implementation

2.1 LU will carry out the work hereunder (the "Project"), the content and implementation of which are described in Appendix 1
: i), in accordance with the provisions of this Agreement; and ii) with such skill and care that may be expected of a university with corresponding expertise in the research area. 

2.2 [XX] will, solely for the purposes of this Agreement, provide LU with all information, documents and other materials necessary to carry out the Project. 

3. Project Reporting

3.1 LU will, from time to time, consult with [XX] regarding the progress of the Project. 

3.2 LU will continuously report achieved Results to [XX].

4. Remuneration and Payment
4.1 [XX] will pay LU SEK [amount] exclusive of VAT for the performance of work hereunder as provided in Appendix 2 (the "Project Budget"). 
4.2 Payment will be made in advance as per invoice from LU and in accordance with any timelines provided in Appendix 2. 
4.3 Payment must be made within thirty (30) days from the invoice date. If payment is delayed, LU may charge penalty interest in accordance with law.
5. Contact Persons
5.1 Contact person for LU is [name].
5.2 Contact person for [XX] is [name].
5.3 The contact person may, on behalf of his or her organisation, receive notices (formal notices, such as summons, excepted) and make decisions in day-to-day issues regarding the Project. The Parties may replace their contact person with a person with the corresponding competence. The other Party must be informed of such change of contact person as soon as possible.

6. Confidential Information

6.1 "Confidential Information" 
refers to such information provided by a Party [before or] 
during the Project which: 

a) is clearly marked as confidential or similar, or

b) if disclosed verbally, is characterised as confidential at the time of disclosure, and has been confirmed in writing within fifteen (15) calendar days from verbal disclosure as confidential information by the disclosing Party.

6.2 Results will be considered Confidential Information until they are made public in the context of publication in accordance with Section 11.

6.3 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. 
6.4 Each Party reserves all rights in its Confidential Information, or any other information disclosed hereunder, 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.

6.5 The receiving Party must take all reasonable measures to ensure that Confidential Information is kept confidential. The receiving Party may only disclose 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.
6.6 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.

6.7 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. 
7. 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
.
8. Background Information

8.1 "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 by 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. 

8.2 According to mandatory legislation and LU policy
, the owner of LU Background Information may be the individual employee who has generated the Background Information. Agreements regarding compensation for the grant of license to such LU Background Information may therefore have to be concluded with the owning employee. 

8.3 No ownership rights to Background Information are transferred hereunder and no rights of use to the Background Information are granted other than explicitly provided for in this Agreement.

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

9. Results

9.1 "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. 
9.2 Results are owned by the generating Party. No ownership rights to Results are transferred hereunder and no rights of use to the Results are granted other than explicitly provided for in this Agreement.

9.3 According to mandatory legislation and LU policy
, the owner of LU Results may be the individual employee who has generated the Result. Agreements regarding compensation for the transfer of or grant of license to such LU Results may therefore have to be concluded with the owning employee. The purpose of LU’s holding company is to help develop research results that have been generated at LU, among other things. Where an LU employee engages the holding company in this capacity, they may refer to the holding company for the management of Results.
9.4 [XX] has a royalty-free, non-assignable right to use Results for internal, non-commercial purposes, without the right to sub-license.
9.5 The Parties acknowledge that the processing of personal data is allowable only in compliance with the GDPR and other applicable data protection legislation. For the avoidance of doubt, it is the individual responsibility of each Party to establish a lawful basis for such processing. The rights to use granted in this Agreement cannot be applied to personal data in the sense that that they would constitute a lawful basis for processing.
10. Option to Acquire

10.1 LU hereby grants to [XX] an exclusive, first rights option to (at [XX] 's own discretion) either a) acquire ownership rights to the Results on commercially reasonable terms and conditions; or b) acquire, on commercially reasonable terms and conditions, an exclusive or non-exclusive (at [XX] 's own discretion), perpetual, assignable licence, which may be regionally or field limited, with the right to sub-license, to make, have made, use, import, offer to sell and sell the Results under any and all rights which LU has to the Results ("Rights Option"). Negotiations shall be carried out in good faith and take into consideration the intellectual contribution of the Parties. 

10.2 [XX] may exercise its Rights Option by providing written notice to LU within thirty (30) days from LU's report in accordance with Section 3 above. The Parties will negotiate any such transfer or license in good faith within sixty (60) days following notification by [XX].

10.3 In the event that the Parties fail to reach an agreement within the negotiation period described in Section 10.2 above, the Rights Option has lapsed. If LU within six (6) months after the expiry of the negotiation period enters into to an agreement with a third party on the transfer of or grant of licence to the Results, the terms and conditions offered to such third party must not be more favourable than those offered to [XX]. In this context LU's holding company or a company in which LU's holding company is a shareholder will not be considered a third party.

10.4 For the avoidance of doubt, LU maintains the right to use Results for non-commercial research and educational purposes regardless of any transfer of ownership or grant of licence in accordance with the above.

11. Publication

11.1 The Parties acknowledge and agree that Results will be made public in accordance with good international standards for the publication of research results. 

11.2 No later than thirty (30) days before publication, LU must submit a copy of the planned publication to [XX] for review. [XX] may request, within the 30-day period, that Confidential Information disclosed by [XX] is left out of the publication to the extent publication of such Confidential Information would be contrary to [XX] 's material business interests. If no objection is made within the 30-day period, the publication is permitted.
11.3 In the event of transfer of ownership or grant of licence to Results as defined in Section 10 above, publication may be delayed until an application for intellectual property rights protection for such Results has been submitted, but in no case for a longer period of time than ninety (90) days from the date when [XX] received a copy of the planned publication. Thereafter, the Results may always be published.

12. Liability

12.1 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.

12.2 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 generated hereunder commercially, functionally or in any other way. 

12.3 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 as intended. 

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

12.5 Compensation for loss or damage is limited to a reasonable amount, to be determined in light of the subject matter and value of the Agreement [Alt. and the Project value][Alt. and the amount of SEK [amount]
]. 

12.6 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.
13. 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.

14. Force Majeure


If a Party cannot perform its obligations, except for obligations to make payments, due to events beyond that Party's reasonable control, which could not have been reasonably foreseen or overcome, including, without limitation, labour disputes and changes in legislation, the non-performance will not be considered as a breach if the non-performing Party notifies the other Party upon becoming aware of such event and informs the other Party of a new, reasonable time for performance.

15. 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
.

16. Termination

16.1 A Party may terminate this Agreement immediately if the other Party is in material breach of any provision of this Agreement and does not remedy such breach within two (2) weeks after receiving written notice thereof. 

16.2 Material breach of a provision in this Agreement includes in particular, without limitation, the following: 

a) [XX] neglecting to provide information, documentation or material to LU which is necessary for LU's performance of its obligations under this Agreement;

b) a Party disclosing Confidential Information in breach of this Agreement:

c) a Party using the other Party's intellectual property rights in breach of this Agreement;

d) [XX] not having remunerated LU in accordance with this Agreement; or

e) [XX] being declared bankrupt, initiating winding-up or composition proceedings, entering into liquidation, beginning restructuring or may otherwise be assumed to be insolvent.

16.3 If a Party terminates this Agreement because of the other Party's material breach, the terminating Party is entitled to compensation for costs due to the early termination of the Agreement. Such compensation shall be without prejudice to any other rights such terminating Party may have under this Agreement.

16.4 Regardless of the termination of this Agreement, a Party shall be compensated for any loss or damage caused by the other Party's material breach, subject to Section 12.

16.5 LU is entitled to terminate the Agreement by giving one (1) month's notice if the performance of its obligations in the Project is not ethically or scientifically justifiable or has become impossible due to employees leaving their position at LU and new employees with suitable qualifications and competence cannot be hired using reasonable efforts, or if unique equipment cannot be repaired within reasonable time or with the expenditure of reasonable costs. In such cases LU is entitled to reasonable compensation for costs.

17. 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.

18. Changes and Amendments


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

19. Governing Law


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

20. Dispute Resolution

20.1 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. 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.

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.


The seat of arbitration will be Stockholm, Sweden.

20.2 The language to be used in the arbitral proceedings shall be English.]

20.3 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 (number)] original copies, each Party receiving one duly signed copy hereof.

LUND UNIVERSITY
[FULL NAME OF XX]

Place:
Place:

Date:
Date:

……………………………………
..…………………..……….……

[name]
[name]

[title]
[title]
Appendices:

1. Project plan

2. Project Budget

3. Data Processing Agreement/Joint Data Controller Agreement

�This agreement template is intended for fully-funded commissioned research projects, i. e. research projects that have been commissioned by (and are fully-funded by) an external party.





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.


�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.


�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 Party's use of information other than intellectual property (such as patents for inventions or copyright for software or reports) that is contributed by LU for the performance of the Project, 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 LU:s Background Information for non-commercial purposes. Consider also if you have a need to keep using the other Party's Background Information for your continued research after completion of the Project. Add the alternative text as applicable.


�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 8.2 here above.


�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 case 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 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 Contract Research Agreement if either is needed to regulate personal data processing in the Project.





