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COLLABORATION AGREEMENT
ON
[PROJECT]


between 
	
The Technical University of Denmark
[Insert department]
Anker Engelunds Vej 1 
DK-2800 Kgs. Lyngby, Denmark
Denmark
CVR no. 30 06 09 46
(in the following referred to as "DTU")


and


The Capital Region of Denmark
Kongens Vænge 2
3400 Hillerød 
CVR no. 29 19 06 23
(in the following referred to as “the Region")

(in the following referred to individually as “Party” and together as “Parties” or “the Parties”)
[bookmark: _Toc146124118]
PREAMBLE:
DTU is tasked with researching, developing and disseminating knowledge about research, application methods and results, and collaborating with the surrounding community. The primary research area of the [department name] at the Technical University of Denmark is [insert details].
The Region is tasked with [fill out before the template is completed]. The primary research area of [Hospital name + section] is [insert details].
The Parties have a shared interest in increasing their knowledge about the research area through research and in collaborating on the Project [insert title]. The Parties have therefore agreed to enter into this collaboration agreement on co-funded research (in the following referred to as “the Agreement”).
[bookmark: _Toc146124119]Definitions
The following Definitions apply: 
Agreement: 		This collaboration agreement on co-funded research,
               including appendices. 
Background Knowledge: 	The non-published knowledge and Equipment owned or controlled by a Party, and which said Party makes available to the Project, including software, inventions, patent applications, patents, know-how, results, and other intellectual property rights.
Foreground Knowledge: 	The results generated by the Project, including software, inventions patent applications, patents, know-how, data, as well as other intellectual property rights.
Confidential Information: 	Confidential knowledge and information of a technical, research or commercial nature, including unpublished Background Knowledge, Foreground Knowledge, the project description, biological reagents, designs, documents, software, formulae, methods of analysis and know-how in general to which the Parties give each other access in connection with the Project, and which the Parties have stated is confidential either orally or in writing, or which circumstances clearly demonstrate to be confidential. 
Project: 	The project that the Parties are collaborating on in this Agreement as described in the project description, enclosed as Appendix 1.
[bookmark: _Hlk157172755]Commitments: 	Funding commitments, including terms and conditions, provided by a foundation or a public authority, which state the framework for the funding received by one or both Parties in connection with the Project and which have been enclosed as Appendix 2.
[bookmark: _Hlk157173139]Equipment: 	All equipment, including appliances, machines, sample materials, collections of documents, laboratory animals, physical, biological and chemical materials, etc. The Equipment is listed in Appendix 5.
1. [bookmark: _Toc146124120]Objective
1.1	The objective of this Agreement is to describe how the Parties will collaborate on the Project and to regulate the mutual rights and obligations of the Parties in connection with the Project.
2. [bookmark: _Toc146124121]The obligations of the Parties
2.1	The responsibilities of the Parties are described in Appendix 1.
2.2	The Parties are obligated to loyally contribute to implementation of the Project to the best of their ability and by making the best possible use of the knowledge they each possess for the duration of the Project, and within the allocated budget framework, cf. section 4.
2.3	There is no obligation between the Parties regarding results and there is no guarantee that the Project will have a certain result. None of the Parties may claim damages from the other Party or require further work as a consequence hereof.
2.4	The Parties must comply with the terms and conditions of the Commitment they have received.
3. [bookmark: _Toc146124122]Project management and communication
3.1	Each Party has designated the following people to lead the Project:
The Region: [insert name, email address, phone number]
DTU: [insert name, email address, phone number]
3.2	All communication regarding collaboration under this Agreement must be carried out in writing to the persons named above.
4. [bookmark: _Toc146124123]Funding
4.1	[The Parties have applied for funding for the Project and have received a co-funding Commitment of [journal no.[XX]/project no.[ XX] from [insert name of grant giver], cf. Appendix 2. 	Comment by Amalie Malling Jensen: This clause is relevant when your project receives external funding. Delete if you are not receiving funding from external parties or a foundation. In that case, also delete sections 13.5, 14.3. Annex 2 will not be relevant. 
4.2	Budget and payment plan, including invoicing and due dates are described in Appendix 3. All payments have been calculated excluding VAT. 
4.3	If the Budget agreed upon by the Parties cannot be complied with, and if this is not due to any fault or deficiencies by one of the Parties, then the Parties must together reassess the Project and the costs necessary to complete the Project. 
5. [bookmark: _Toc146124124]Publication
5.1	Each Party is entitled to publish its own Foreground Knowledge. None of the Parties may publish Background Knowledge belonging to the other Party. Foreground Knowledge shared by the Parties must be published jointly. Shared Foreground Knowledge can be published by only one Party if authorised by the other Party. 
5.2	The Party wishing to publish the Foreground Knowledge must notify the other Party at least 30 days before the proposed date of publication and must forward the text and any other material that the Party wishes to publish. Up to 30 days after receipt of notification, the receiving Party may request deletion of any Confidential Information in the publication and may require that publication be delayed by up to 90 days from the date of receipt, provided that the Party proves that the delay has significance for the Party's ability to obtain protection of the intellectual property rights included in the publication. After the expiry of this time limit, delay of the publication can no longer be required.
5.3	Publication by the Parties must always respect the duty of confidentiality stated in section 9. The Parties are entitled to publish information such as the Project title, names of participants and the amount of private funding without obtaining prior written approval.
5.4	If one of the Parties invites a PhD student to participate in the Project, the Parties must respect the defence of a PhD dissertation in connection with publication of the results. 
5.5	The Parties accept that any publication of the results of the Project must comply with relevant international guidelines for publication practices, including the ICMJE recommendations.
5.6	The Parties agree that written consent must be obtained before using or referencing the name of the other Party, especially for commercial purposes.
6. [bookmark: _Toc146124125]Rights and ownership
6.1	Background Knowledge belongs to the Party who brought the relevant Background Knowledge to the project.
6.2	Foreground Knowledge belongs to the Party who generated the relevant Foreground Knowledge.
[bookmark: _Ref354660247]6.3	Foreground Knowledge generated jointly by the Parties belongs to both Parties and each Party’s share should ideally correspond to the Party's intellectual contribution to the shared Foreground Knowledge. Any use of the shared Foreground Knowledge, including commercially, requires prior written agreement between the Parties unless otherwise stated in the Agreement.
[bookmark: _Ref355269656]6.4	During the Project, the Parties grant each other a non-exclusive licence to use each other's Background Knowledge and Foreground Knowledge in order to complete the project. The licence is only valid for work related to the Project and may not be exploited commercially or transferred to a third party. The licence is conditional upon the Parties granting such a licence.
6.5	The Parties are entitled to freely use the Foreground Knowledge generated by the Project in connection with non-commercial research activities and teaching within any scientific field. This includes unlimited further development of Foreground Knowledge within any scientific area.
6.6	Only the owner of specific Foreground Knowledge is entitled to take out a patent on that Foreground knowledge. Both Parties are entitled to take out a joint patent on shared Foreground Knowledge unless otherwise agreed. The Parties agree that any patent application on shared Foreground Knowledge will be completed jointly.
7. [bookmark: _Toc146124126]Third party intellectual property rights
7.1	Each Party has to apply for the third party licences necessary to carry out the Project and do so at their own expense. The Parties agree that it will not be possible in some cases to fully clarify the rights to use the Background and Foreground Knowledge included in the Project. The Parties can therefore not guarantee that they will be able to obtain consent from all third party rights holders. 
7.2	If a Party becomes aware of, or suspects that, utilisation of Foreground Knowledge will infringe on the intellectual property rights of a third party, then that Party must, without undue delay, inform the other Party with a view to finding a joint solution.
8. [bookmark: _Toc146124127]Equipment
8.1	Equipment that one Party makes available to the other Party for the purpose of the Project remains the property of the first Party and can only be used by the other Party in connection with the Project. After the end of the Agreement, the right to use the Equipment will be repealed and the Equipment must be returned to the Party that made the Equipment available. The Equipment is listed in Appendix 5.
8.2	If the Equipment made available to the Project is biological or chemical, then the Parties must enter into a separate agreement before any transfer takes place.
9. [bookmark: _Toc146124128]Confidentiality
9.1	The Confidential Information exchanged by the Parties as part of the Project must only be used for completion of the Project. 
9.2	The Parties are obligated to keep Confidential Information secret from any unauthorised third parties. A Party is obligated to ensure that people selected to participate in the Project are subject to the same duty of confidentiality as the Party itself. 
9.3 	The duty of confidentiality in section 9.2 does not pertain to information and knowledge
· that, at the time of receipt or later, is/becomes publicly available and this is not caused by the receiving Party infringing on the duty of confidentiality in this Agreement; 
· that, at the time of receipt, was legitimately in the possession of the receiving Party and was not subject to a duty of confidentiality at that time;
· received from a third party who appeared to be entitled to legitimately disclose the information, or 
· that was developed independently of the Project by the receiving Party.
In the event of a disagreement between the Parties, it is incumbent upon the receiving Party to prove that the information is covered by section 9.3. 
9.4	If Confidential Information that is exchanged pursuant to the Agreement becomes subject to acts or executive orders, public law rulings, judgments, procedural rules, rulings, etc., that require the receiving Party to disclose information wholly or partly, then the receiving Party must immediately inform the disclosing Party. Any disclosure of information to which the receiving Party is subject in accordance with the above will not be considered a breach of the duty of confidentiality contained in this Agreement.
9.5	The duty of confidentiality expires three years after completion of the project. If the Project is completed ahead of time, the three-year deadline begins from the actual date of completion.
10. [bookmark: _Toc146124129]Data protection
10.1	The Parties are obligated to ensure that any processing of personally identifiable information is completed in accordance with Act no 502 of 23 May 2018 on supplementary provisions to the regulation on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (the Danish Data Protection Act), the European Parliament and Council Regulation (EU) 2016/679 of 27 April 2016 on the protection of personal data and on the free movement of such data, and repealing Directive 95/46/EC (in the following “General Data Protection Regulation”), and other relevant legislation. 

ALTERNATIVE 1	Comment by Søren Scheurer Andersen: Choose Alternative 1 if neither data processing or joint controllership is applicable. Each party acts as an independent controller. A declaration on transfer of data may be required if transfer in fact takes place. Please consult Legal.
10.2	The Parties acknowledge the following data protection roles in connection with their collaboration:
· Each Party as an independent data controller.
ALTERNATIVE 2	Comment by Søren Scheurer Andersen: Choose Alternative 2 if one party is data processor of the other party (the Controller). Complete Appendix A to the General Data Processor Agreement (Standard Contractual Clauses) and attach as Appendix 4 to this agreement.
10.2	The Parties acknowledge the following data protection roles in connection with their collaboration:
· Party x as data processor for Party y, cf. Appendix 4. In the event of conflict between this Agreement and the provisions of the data processor agreement (Appendix 4), the provisions in the data processor agreement shall prevail.  
ALTERNATIVE 3	Comment by Søren Scheurer Andersen: Choose Alternative 3 if the parties are joint data controllers in the project. Attach the Joint Controller Agreement as Appendix 4 to this Agreement. The Joint Controller Agreement should be signed by both RH and DTU.
10.2	The Parties acknowledge the following data protection roles in connection with their collaboration:
· The Parties as joint controllers, cf. Appendix 4. In the event of conflict between this Agreement and the provisions of the joint controller agreement (Appendix 4), the provisions in the joint controller data processor agreement shall prevail.
ALTERNATIVE 4	Comment by Søren Scheurer Andersen: Choose Alternative 4 if no data is processed in the project.
10.2	The Parties acknowledge the following data protection roles in connection with their collaboration:
· The Parties does not process personal data in the Project.
11. [bookmark: _Toc146124130]Liability
11.1	The Parties shall not provide any guarantee and cannot be held liable if their performance in connection with the completion of the Project does not lead to a specific result. 	
11.2	The Parties are liable for compensation to each other under the general rules of Danish law. The Parties shall not be liable for any indirect loss, consequential damages, operating loss, loss of profits or other consequential financial losses, including claims for damages from at third party. 
11.3	Regardless of the above, liability in connection with the performance of the tasks described in the Data Processing Agreement are regulated in the Data Processing Agreement.  
11.4	The Parties as public Danish institutions are self-insured in accordance with regulation on self-insurance in State institutions etc., cf. CIR No. 9.783 of 09.12.2005.
11.5	The overall liability of the Parties is limited to each Party’s share of the Agreement sum or up to a maximum of DKK 500,000, except in the case of gross negligence, intent, or objective liability. 
12. [bookmark: _Toc146124131]Breach of Agreement
12.1	If a Party significantly fails to observe its obligations pursuant this Agreement, then the other Party is entitled to terminate the Agreement.
12.2	Prior to termination, the other Party must first send a letter via registered post to the breaching Party requesting that the breaching Party rectify the breach within 30 calendar days. If the matter is not rectified within 30 calendar days, or if rectification is not possible, the Agreement may be terminated in writing without further notice as a consequence of the cited and un-rectified material breach.
12.3	None of the Parties may be held liable by the other Party for any breach of obligations under the Agreement if such breach is due to force majeure. 
12.4	If the Agreement is terminated due to a material breach by one of the Parties, then the breaching Party must return any unused funding and equipment, materials etc., received in accordance with the Agreement. 
12.5	Full or partial termination of the Agreement as a result of a material breach by one of the Parties releases the Parties from the obligations stated in the provisions of the Agreement concerning confidentiality, publication, liability, assignment of the Agreement to a third party, and choice of law and legal venue.
12.6	None of the Parties are liable for any delay, interruption or non-performance of obligations under this Agreement if non-performance is due to force majeure events of an extraordinary and unexpected nature which the Parties could not have anticipated or taken into account at the conclusion of the Agreement. Force majeure events for a subcontractor are irrelevant to this Agreement. 
12.6	A Party wishing to invoke exemption from liability as a result of a force majeure event, must notify the other Party without undue delay and include information about the nature of the force majeure event, its estimated duration, and the consequences for completion of the project. If the force majeure events lasts for more than 20 calendar days, the other Party is entitled to terminate the Agreement without prior notice. 
12.7	If the Agreement is terminated as a result of force majeure, the above points on termination apply correspondingly.
13. [bookmark: _Toc146124132]Term of the Agreement and termination
13.1	This Agreement enters into force once it has been signed by the final authorised person and continues in force until the Project has been completed or the Agreement is terminated or cancelled.
13.2	This Agreement can be terminated by either Party at three months’ notice from the end of a month. 
13.3	The Party terminating the Agreement must pay any costs directly related to the termination that the other Party is unable to deter. The Parties have no other claims against each other as a result of termination.
13.4	Certain provisions in the Agreement continue to be applicable in the event of termination or expiry of the Agreement. Termination or expiry of the Agreement does not release the Parties from obligations stated in the provisions of the Agreement concerning confidentiality, publication, liability, and choice of law and legal venue. 
13.5	[If a Commitment to a Party is cancelled or reduced and this is not due to a breach of the terms of the Commitment by the relevant Party, then the relevant Party may terminate its participation in the Agreement without this being considered a breach.] 	Comment by Amalie Malling Jensen: Delete if no external funding is received for the project, cf. section 4.1 above. 
14. [bookmark: _Toc146124133]Amendments and priority 
14.1	This Agreement can only be amended if such an amendment is approved in advance in writing by persons authorised to make such amendments.
14.2	If a provision in this Agreement cannot be enforced or is deemed to be void, then the other provisions of the Agreement will not be affected. When possible, the Parties will enter into negotiations with a view to replacing the provision with a similar provision that can be enforced and which is valid.
14.3	[In the event of inconsistencies between this Agreement and any Commitments, the Commitment will prevail in all respects.]	Comment by Amalie Malling Jensen: Delete if no external funding is received for the project, cf. section 4.1 above. 
15. [bookmark: _Toc146124134]Participation in other projects
15.1	The Parties agree to no anti-competitive restraints towards each other pursuant to this Agreement. For example, the Parties are entitled to participate in related projects or to carry out other activities, including commercial activities with third parties.
16. [bookmark: _Toc146124135]Assignment of the Agreement to a third party
16.1	This Agreement may not be assigned to a third party without prior written consent by the other Party.
16.2	A Party may not transfer performance of the Project, or any part thereof, to others, including subcontractors, without prior written consent by the other Party.
17. [bookmark: _Toc146124136]Choice of law and legal venue
17.1	This Agreement is subject to Danish law, irrespective of whether international private law and the choice of law may lead to application of the law of another country.
17.2	In the event of a dispute between the Parties with respect to this Agreement, including disputes regarding interpretation and application of the Agreement, the Parties must loyally enter into negotiations with a view to resolving the dispute.
17.3	Any dispute between the Parties that cannot be resolved amicably through negotiation, will be settled by the Copenhagen District Court as the first instance. 
18. [bookmark: _Toc96333470][bookmark: _Toc360176260][bookmark: _Toc352939106][bookmark: _Toc350770338][bookmark: _Toc350769322][bookmark: _Toc350768703][bookmark: _Toc350768585][bookmark: _Toc350768414][bookmark: _Toc350768384][bookmark: _Toc350763019][bookmark: _Toc350762845][bookmark: _Toc146124137]List of Appendices

Appendix 1		Project description
Appendix 2		Grants	Comment by Amalie Malling Jensen: Insert: ”Not applicable” if the appendix does not have relevance. 
Appendix 3		Budget
Appendix 4		Agreement with respect to data law	Comment by Søren Scheurer Andersen: Appendix 4 is deleted when the Parties are independent data controllers or no processing of personal data takes place.

Appendix 4 constitutes Appendix A (Data Processor's Instructions) to the General Data Processor Agreement (Standard Contractual Clauses) in case one Party is data processor of the other party (the Controller), cf. Alternative 2 in Section 10.2.

Appendix 4 constitutes the Joint Controller Agreement when the Parties are joint data controllers, cf. Alternative 3 in Section 10.2 above. 
Appendix 5		Equipment
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Signature page will follow


19. [bookmark: _Toc96333471][bookmark: _Toc146124138]Signatures
The Agreement is signed by the persons authorised by the Parties.

	On behalf of the Technical University of Denmark
	
	On behalf of the Capital Region of Denmark

	
Place:
	
	
Place:

	
On [date]
	
	
On [date]

	

	
	

	[Name, Title]	Comment by Amalie Malling Jensen: Person authorised to sign for DTU/The Region, e.g. Vice Director, Head of Department, etc. 
	
	[Name, Title]



	Read and acknowledged 
	
	Read and acknowledged

	
Place:
	
	
Place:

	
On [date]
	
	
On [date]

	

	
	

	[Name, Title]	Comment by Amalie Malling Jensen: Person responsible for the Project at DTU/The Region.
	
	[Name, Title]












Appendix 1: Project description 	Comment by Amalie Malling Jensen: Appendix 1 (Project description) must be inserted here or forwarded in a separate document to the legal department.
[Insert Project description here]





























Appendix 2: Grant 	Comment by Amalie Malling Jensen: Appendix 2 must be inserted here or forwarded in a separate document to the legal department, if applicable.
[Insert funding commitment here]. 

[OPTIONAL: Not applicable.]	Comment by Amalie Malling Jensen: Only to be used if the appendix does not have relevance, fx if the Project is not funded by external parties. 

























Appendix 3: Budget  

[Insert budget]

[OPTIONAL: Not applicable.]	Comment by Amalie Malling Jensen: Appendix 3 must be inserted here or forwarded in a separate document to the legal department, if applicable.	Comment by Amalie Malling Jensen: Only to be used if the appendix does not have relevance, fx if the parties defray their own costs. 




























Appendix 4: Agreement with respect to data law 	Comment by Amalie Malling Jensen: Appendix 4 must be inserted here or forwarded in a separate document to the legal department, if applicable.
[Insert agreement with respect to data law]

[OPTIONAL: Not applicable.]	Comment by Amalie Malling Jensen: Only to be used if the appendix does not have relevance. 


























Appendix 5: Equipment

[Should the Parties make any Equipment available to each other for use in the Project, please list the Equipment here.]

[OPTIONAL: Not applicable.]	Comment by Amalie Malling Jensen: Only to be used if the appendix does not have relevance. In such cases, delete the above text regarding information about equipment. 
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