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Cooperation Agreement 

between
Heidelberg University
Seminarstr. 2, 69117 Heidelberg, Germany

represented by the Rector, Prof. Dr. Frauke Melchior, 
who in turn is represented by the Chancellor, Jens Andreas Meinen

Executing unit:


- hereinafter referred to as „UHD“ - 


and

[Partner],
represented by,
full address […]

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]- hereinafter individually and collectively referred to as "Partner(s)" -



for the joint realisation of the Collaborative Project

[Project Title]


- hereinafter referred to as "Collaborative Project " -



[bookmark: _Hlk197428721]Within the framework of this Collaborative Project, the Partners hereby agree to work together in accordance with the following provisions. 

1.	Subject matter of the Cooperation Agreement
1.1	The subject matter of the Cooperation Agreement is the cooperation of the Partners in the implementation of the above described Collaborative Project funded by the BMFTR. 
1.2	Conclusion of the Cooperation Agreement is subject to the provision of BMFTR funding. The content and scope of performance to be provided by the Partners as well as the relevant schedule shall depend on the project description as well as on the overall work plan and schedule contained in the relevant notices of funding from the BMFTR. The Partners may determine changes to the relevant version of the overall work plan and schedule in meetings in accordance with Item 3.4; accordingly, the project coordinator shall take minutes at such meetings and send copies thereof to all Partners.

2.	Performing work
2.1	The Partners hereby undertake to carry out the coordinated tasks and subtasks that are necessary to execute the Collaborative Project. They shall do so in accordance with the relevant project description and the overall work plan and schedule including all updates.
2.2	Moreover, each Partner is individually responsible for performing the research and development tasks accepted from the BMFTR.
2.3	Mutual agreement shall be reached on decisions regarding the organisation or content of the project. 
2.4	The Partners shall exchange all information necessary for the execution of the Collaborative Project as shall notify each other of the results achieved in the execution of the Collaborative Project.

3.	Coordination
3.1	The project coordinator for the Collaborative Project is [name of Partner]; the contact person there is [name of contact person].
3.2	The main task of the project coordinator is to coordinate the work of the individual Partners in terms of content and schedule. Should any deviations from the overall work plan and schedule occur, the project coordinator shall bring them to the attention of the Partners and the project management agency at the earliest possible opportunity and propose measures to overcome the difficulties which have emerged.
3.3	Each Partner shall immediately notify the project coordinator of any circumstances which, due to operational, technical, economic or factual reasons, may have a lasting negative impact on the successful conclusion of a part or on the whole of the Collaborative Project. This also applies to adherence to the schedule. The project coordinator shall then inform the Partners concerned and the project management agency.
3.4	The project coordinator or the project coordinator's representative shall prepare the meetings that are necessary to execute the overall work plan and schedule (every half a year as a rule), send out the invitations plus agenda with an appropriate period of notice, chair the meetings and assume responsibility for taking and distributing the minutes. Representatives of all Partners attend the meeting.
3.5	Each Partner shall appoint a contact person responsible for the work of the Partner (with address, telephone number, telefax and e-mail) (sub-project leader). The project coordinator and all Partners shall be notified immediately of any change in sub-project leader. The Partners shall make every effort to maintain continuity with respect to the person of their appointed sub-project leader.
Sub-project managers are:
[Sub-project leader Partner 1]
[Sub-project leader Partner 2]
etc.

3.6	The project coordinator shall be responsible for collecting the reports from all the Partners following a review of the content and summary assessment as well as for creating reports on the overall Collaborative Project in accordance with the funding guidelines contained in the notice of funding. The project coordinator shall forward the reports to the project management agency. To this end, the reports from all Partners must be submitted to the project coordinator at least 4 weeks prior to the date stated in the funding notices for submission to the project management agency.

4.	Rights to the results/intellectual property rights 
4.1	All results, including the reports and documents produced, achieved by the Partners during the performance of their work within the scope of the project (e.g. know-how, inventions, results protected by copyright, software) shall be designated Results of Work. 
4.2	The Results of Work achieved by each Partner shall belong to the Partner. 
4.3	Each Partner, subject to the Partner's obligations to the BMFTR, shall be entitled to file for intellectual property rights in the Partner's own name and at the Partner's own cost but undertakes to notify the other Partners of such applications within the scope of this project.
4.4	If a number of Partners jointly produce Results of Work, these Partners shall have joint ownership of such results. 
4.5	With respect to joint inventions, the respective Partners involved in the joint invention shall come to a written agreement on filing (including leadership in each individual case), maintaining and defending intellectual property rights as well as on the costs involved within the deadlines for claiming inventions set by the German Employee Invention Act (ArbnErfG); in principle, such costs shall be borne by the Partners in proportion to their share of the invention. The Partners involved in the joint invention shall endeavour to reach a situation whereby the inventors mutually determine and record their shares in an invention. 
4.6	If a Partner has no interest in filing for intellectual property rights with respect to inventions resulting from the project, nor in further pursuing such an application or in maintaining rights issued within the scope of the project, the Partner shall offer such rights to the other Partners insofar as this is legally and practically possible. The transfer of rights shall be subject to a separate agreement. Such an offer shall be made in good time so that the other Partner can take the required action to secure such rights within any fixed period prescribed by law, in particular within the one-year period to be complied with for filing an application for intellectual property rights in which priority is claimed. The option shall be exercised within 12 weeks in the form of a written acceptance. The obligation to offer the transfer of intellectual property rights shall end 12 months following termination of the Cooperation Agreement. The Partner offering the rights must cooperate in the transfer of rights.

4.7	The provisions in Item 4.6 shall apply accordingly to shares in inventions and intellectual property rights, whereby the offer to be made in accordance with Item 4.6 shall first be made to the other Partners with a share in the invention or in the intellectual property rights. 

5.	Rights of use
5.1	Each Partner is entitled to unlimited use of their Results of Work resulting from the scope of the Collaborative Project; Item 4 shall remain unaffected.
5.2	For the purposes and the period of execution of this Collaborative Project, the Partners hereby grant each other a non-exclusive, non-transferrable and cost free right of use to the Results of Work within the meaning of Item 4.1 as well as to project-related results available at the beginning of the Collaborative Project (e.g. know-how, inventions, results protected by copyright, software) unless such granting of rights of use is excluded by contracts with third parties. If intellectual property rights have been granted for pre-existing results or if a corresponding application is pending, these results shall be listed individually in Annex A, which is an integral part of the Cooperation Agreement.
5.3	Upon termination of the Collaborative Project, the Partners may grant each other further rights of use to the Results of Work at normal market conditions. When setting licence fees for an invention, the owner of the rights shall take into account any contribution made by the Partners which may be assessed as a necessary but not sufficient condition for the invention. With respect to joint inventions, the Partners having a share in the invention shall reach mutual agreement, taking into account their shares in the invention, on the commercial use of the invention and on the granting of non-exclusive and exclusive rights of use to the invention to others not having a share in the invention. Furthermore, upon termination of the Collaborative Project, each Partner shall have a non-exclusive, non-transferrable, non-sublicensable and cost free right of use to all Results of Work for the Partner's own scientific purposes in research and teaching.
5.4	Each Partner recognises that use within the scope of project execution of information or objects obtained from the other Partners shall not constitute grounds for any rights based on prior use.

6.	Bearing of costs

	Each Partner shall bear its own costs incurred in connection with the fulfilment of this Cooperation Agreement (using the BMFTR funding).

7.	Other collaboration/third-party R&D services
7.1	Within the scope of collaboration, third parties may be separately commissioned to perform within the Collaborative Project those tasks stated in the project description. Written agreements shall be formulated for this purpose. Such written agreements shall not conflict with the Cooperation Agreement.
7.2	If, within the scope of the Collaborative Project, a Partner engages a third party for research and development work, the Partner shall ensure that the other Partners receive at least the same rights to the third party's results as they would have if the Partner itself had produced the results. 
7.3	The project coordinator shall be informed in writing before engaging third parties for research and development work within the scope of the Collaborative Project. The project coordinator shall then inform the other Partners in writing of the intended commission.
7.4	A Partner who engages third parties for research and development work within the scope of the Collaborative Project shall bear corresponding responsibility and, in particular, shall accept responsibility for the contractor complying with the obligations set out in Item 8.

8.	Confidentiality/Publications
8.1	For a period of 2 years following termination of this Cooperation Agreement, the Partners shall treat confidentially any obviously confidential information transferred to them by other Partners within the scope of this Cooperation Agreement. They shall also refrain from disclosing such information to third parties for the same period. 
8.2	These obligations in accordance with Item 8.1 shall not apply to information that demonstrably
· is generally known as a result of publication or the like or
· enters the public domain through no fault of the receiving Partner or 
· is handed over to a Partner by a third party with no obligation to confidentiality or
· was already known to the receiving Partner before being transmitted by the other Partner or
· is the result of work by employees of the receiving party without their having access to the information or
· must be disclosed as a result of an order issued by the authorities or by the courts. 
8.3	The Partners shall also take the usual and reasonable measures vis-à-vis their employees regarding the confidentiality of the information as per these rules.
8.4	Each Partner may publish the results of its own work. Appropriate reference shall be made to the Collaborative Project. 
8.5	Publications containing confidential information or Results of Work from other Partners shall require prior written consent from the Partner concerned. The project coordinator shall also be informed. No Partner may unreasonably withhold consent or unreasonably make its consent conditional upon alterations or deletions. Should a publication (original text) be submitted to a Partner and should the Partner raise no objection to the publication within four weeks of receipt of all associated documents, consent shall be deemed to have been given. 

9.	Term of the Cooperation Agreement
9.1	Subject to the granting of funding by the BMFTR, this Cooperation Agreement shall enter into force having being signed by all Partners at the beginning of the term of the Collaborative Project and in accordance with the notices of funding. It shall end upon expiry of the respective funding period if not previously terminated or ended in any other way. Items 3.6, 4, 5, 8, 10, and 12 shall survive termination of the Cooperation Agreement.
9.2	Each Partner shall be entitled to terminate this Cooperation Agreement for good cause. Good cause shall include but not be limited to significant limitation or modification of funding, cessation or reduction of funding vis-à-vis one or more Partners, the withdrawal of a Partner or the circumstance that the results show that the goal of the Collaborative Project cannot be achieved. The project management agency, the project coordinator and the other Partners shall receive written notification of termination. The Partner terminating the Cooperation Agreement shall produce a final report and return papers, documentation, data storage media and objects received upon request from other Partners. The Cooperation Agreement between the remaining Partners shall remain unaffected by the withdrawal of the Partner terminating the Cooperation Agreement. 
9.3	In the event of a Partner withdrawing in accordance with Item 9.2
· the Partner's rights shall be restricted to the results of the other Partners of which the Partner was informed up to receipt of the notification of termination;
· the rights of use regarding the Partner's project-related results available at the beginning at the Collaborative Project and Results of Work granted to the other Partners by this Cooperation Agreement shall remain unaffected.
9.4	The BMFTR shall be consulted on the termination of a Partner with regard to the consequences for the Collaborative Project.

10.	Warranty/Liability
10.1	The Partners shall perform the work they assume within the scope of the Collaborative Project in an orderly fashion and to the best of their knowledge taking into account the state-of-the-art of the associated science and technology. The Partners do not give any warranty to the effect that the results of work they produce arising from this cooperation are free from third-party intellectual property rights or to the effect that specific Results of Work will be achieved. However, as soon as a Partner becomes aware of such intellectual property rights, the Partner shall inform the other Partners accordingly.
10.2	The Partners, their legal representatives and vicarious agents are only liable to each other in the event of wilful actions or gross negligence.
10.3	In the event of gross negligence, liability shall be limited to the respective amount of funding. 
10.4	In the event of gross negligence, liability for direct loss and consequential loss shall be excluded.
10.5	The above limitations and exclusions of liability in Items 10.2 to 10.4 shall not apply in the event of death, injury or damage to health, nor shall they apply in the event of claims under the German Product Liability Act.

11.	Inclusion of further Partners in this collaboration
Should further companies or research institutions be granted public funding within the scope of the Collaborative Project and in close consultation with the project coordinator, they shall be entitled, in consultation with the Partners, to join the Cooperation Agreement at the same conditions upon the basis of a subsequent supplementary agreement.

12.	Final provisions
12.1	Should one provision of this Cooperation Agreement be or become invalid, this shall not affect the validity of the remaining provisions. The invalid provision shall be replaced with retroactive effect by a provision that is legally permissible and that comes closest to the intended purpose of the original provision.
12.2	No Partner may assume obligations that bind other Partners without first receiving their previous express written consent.
12.3	Any amendments or supplements to this Cooperation Agreement shall be in writing. This formal requirement may only be waived in writing.
12.4	This Cooperation Agreement is not intended to establish a relationship under corporate law or a company-like association.
12.5	The Partners involved shall try to achieve amicable settlement of any disputes arising from this Cooperation Agreement, including those arising following termination of the Cooperation Agreement. Should they not succeed in doing so, first the project management agency and then the BMFTR should be requested to achieve a settlement.
12.6	The rights of the BMFTR and the terms and conditions of the notices of funding shall remain unaffected by this Cooperation Agreement and shall take precedence over the Cooperation Agreement. 
12.7	This Agreement shall be subject exclusively to the law of the Federal Republic of Germany. Heidelberg shall be the exclusive venue for any legal disputes.  


Signatures

Heidelberg University

							Seen and acknowledged:

Heidelberg, date …………………………..		Heidelberg, date ………………………..



…………………………………………….			…………………………………………….
Jens Andreas Meinen				(Signature)
Kanzler						Project Leader


Signatures Partner 2



Signatures Partner 3



Signatures Partner 4

Annex A:
Pre-existing intellectual property rights and applications for intellectual property rights as per Item 5.2
…
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