Research Agreement

between

[partner XY]

represented by […]

[address]
– hereinafter referred to as the “PARTNER” –

and

Eberhard Karls Universität Tübingen

represented by the Chancellor, Dr. Andreas Rothfuß, 
Geschwister-Scholl-Platz, 72074 Tübingen, Germany, 
acting for its Institute [enter name of institute] 

– hereinafter referred to as the ”EKUT” –

- individually and collectively where applicable referred to as the “Contracting Party/ies” - 

1. Subject of Agreement / Execution of research work

1.1 The EKUT shall execute the research work described in detail in the annex with the project title [enter project title] (short description: [enter short description])’ against payment of the remuneration agreed in section 2. The expected duration of the research work is from [enter expected starting date] to [enter expected end date].

1.2 The Contracting Parties will mutually agree on details of the work and its execution. Each Contracting Party designates a contact person technically responsible for the project.
The contact person at EKUT is:

name: [enter name of contact person at EKUT] 
address:
Eberhard Karls Universität Tübingen 

[enter address, telephone, fax and email of contact person at EKUT] 
Contact person at PARTNER is:

name: [enter name of contact person at PARTNER] 
address: [enter address of contact person at PARTNER] 
telephone: [enter telephone of contact person at PARTNER] 
fax: [enter fax of contact person at PARTNER] 
email: [enter email of contact person at PARTNER] 
1.3 Legally binding declarations for the respective Contracting Parties may only be given by the persons named in the contract header or their authorised representatives.

1.4 The EKUT will submit a final report to the PARTNER on the work results achieved after completion of the work.

1.5 The EKUT shall execute the research work with its customary care and according to the state of science and technology known to it. The EKUT does not guarantee that any specific work results will be achieved or that the work results are economically or technically exploitable and free from third-party rights. 
2. Remuneration

2.1 The PARTNER shall pay to the EKUT for the execution of the research work an amount of euros [enter amount] (verbally [enter amount in words] euros) plus statutory value added tax.

2.2 The remuneration shall be paid against invoice as follows:

euro [enter amount]
after the this Research Agreement (“Agreement”) has been signed, 
euro [enter amount]
on [enter date],

euro [enter amount]
on [enter date]. 
2.3 The respective amounts shall be remitted within 30 days of receipt of the invoice by the PARTNER to the following bank account providing an intended use yet to be specified:

account holder: Universität Tübingen

account number: 13004

German bank code: 64150020


BIC: SOLADES1TUB 

banking institution: Kreissparkasse Tübingen 


IBAN: DE13 6415 0020 0000 0130 04

2.4 Rights of use according to section 3.3 as well as inventions and resulting intellectual property rights and rights of use attached thereto according to the provisions of section 5 are remunerated separately.

3. Pre-existing intellectual property

3.1 Each Contracting Party remains owner of its own (protected and unprotected) intellectual property existing prior to the signature of the Agreement.

3.2 The Contracting Parties shall grant each other a non-transferable, non-sublicensable, non-exclusive right of use to their pre-existing intellectual property of relevance to and brought into the project for the duration and purposes of the project without further remuneration as far as this is necessary to execute the research project and provided there are no opposing third-party rights.

3.3 As far as the EKUT’s pre-existing intellectual property of relevance to and brought into the project is required for the exploitation of the work results, the PARTNER shall receive a non-exclusive right of use at standard market conditions for this purpose provided there are no opposing third-party rights. The details are mutually established between the Contracting Parties in a separate written agreement.

4. Rights in work results

4.1 All rights in non-protectable work results according to the subject matter of this Agreement shall be at the PARTNER’s disposal upon payment in full of the agreed remuneration.

4.2 If the work results according to the subject matter of this Agreement are protected by copyright, the EKUT shall grant to the PARTNER a transferable, sub-licensable right to use without restriction as to duration, scope and content provided the EKUT is entitled to do so; this does not apply to computer programmes within the meaning of § 69 a UrhG (Urheberrechtsgesetz).

4.3 The EKUT and its employees involved receive a non-exclusive, non-transferable, right to use the work results free-of-charge for research and teaching purposes without restriction as to duration, scope and content.

5. Protectable work results, rights of use

5.1 Work within the framework of this Agreement may but not necessarily has to lead to a protectable work result, particularly an invention. A protectable work result is therefore an extra achievement due to separate remuneration.
5.2 The EKUT will inform the PARTNER in writing about all the protectable work results that have arisen within the execution of the project and that have been reported to the EKUT. The PARTNER undertakes to maintain secrecy until publication of such work results.

5.3 The EKUT grants the PARTNER a first right of negotiation concerning the granting of exclusive rights of use in the protectable work results and the intellectual property rights attached thereto. Details shall be mutually determined between the Contracting Parties in a separate agreement at standard market conditions.

5.4 The PARTNER shall declare in writing within four weeks of receipt of notification under section 5.2 whether it is exercising the first right of negotiation under section 5.3. In this case, the PARTNER shall bear the costs of measures needed to protect the rights (e.g. filing with the German patent office of any patent application establishing priority).

5.5 Such a separate agreement shall be concluded within five months of receipt of the PARTNER’s declaration under section 5.4. If no agreement is reached within this period, the EKUT shall be free to exploit the protectable work result at its sole discretion.

5.6 The EKUT and its employees involved are in any case entitled to use the protectable work results for research and teaching purposes on a non-exclusive, non-transferable basis free-of-charge and without restriction as to duration, scope and content.
5.7 As far as computer programmes according to § 69 a UrhG are concerned, section 5.1 to 5.6 shall apply mutatis mutandis.
6. Confidentiality, publication

6.1 Each Contracting Party will treat any information and items marked as confidential and obtained from the other Contracting Party as confidential with respect to third parties for two years after termination of this Agreement or withdrawal from this Agreement.
6.2 Oral information must be treated as confidential only if it is described as confidential on notification and is then summarised in writing and declared as confidential to the other Contracting Party within 30 days of disclosure.
6.3 The aforesaid confidentiality obligation does not apply if and insofar as the information respectively items in question

· are publicly known or

· become publicly known through no fault of the receiving Contracting Party or

· were or are lawfully acquired from a third party or

· are already in the possession of the receiving Contracting Party or

· have been or are being developed autonomously by the receiving Contracting Party independently of the notification or

· must be disclosed by law or official respectively judicial order.

6.4 The PARTNER acknowledges the right and duty of the EKUT to publish the work results. Publications that contain the PARTNER’s information and items to be treated confidentially according to sections 6.1 and 6.2 require the PARTNER’s consent; such consent may not be unreasonably withheld. If the PARTNER does not object to a publication submitted to it within four weeks of receipt of the documents, its consent shall be deemed to be granted. As far as doctoral or postdoctoral theses are concerned, the PARTNER shall take into account the legal obligations and legitimate interests of the EKUT and of the doctoral or postdoctoral students. When consulted about publication, the PARTNER therefore acknowledges that the doctoral respectively postdoctoral work created within the framework of the project must be published within a predetermined period.

7. Liability

7.1 The EKUT is liable only for property damages and financial loss caused by intent or gross negligence.

7.2 If material contractual obligations are breached, the EKUT shall be liable for intent and negligence. In case of slight negligence, liability is limited to direct damage foreseeable and typical for this type of contract. Material contractual obligations are obligations that protect the Contracting Parties’ material contractual legal positions to be conferred on them in accordance with the content and purpose of the Agreement. Also material are contractual obligations whose fulfilment makes the proper performance of the Agreement possible in the first place and on whose observance the Contracting Party should regularly be able to rely. 

7.3 The foregoing liability limitations respectively exclusions do not apply to claims under the German Product Liability Act, on account of fraudulent behaviour, from liability for guaranteed characteristics of state and from injury to life, body or health.

7.4 The PARTNER indemnifies the EKUT against third-party claims unless liability is based on the EKUT’s intentional or grossly negligent actions and omissions.

8. Contractual term, termination

8.1 The Agreement shall be effective as of [enter starting date] and lasts until [enter end date].

8.2 The provisions in sections 3 to 7 continue to have effect even after termination of this Agreement, and section 6 for a period of two years.

8.3 The Agreement may be terminated prematurely only for good cause by written notice with immediate effect.
8.4 In the event of premature termination of the research project the EKUT ceases to perform any further research work from the time of termination. The EKUT shall submit a final report to the PARTNER on the work results achieved by the time of termination.

8.5 The PARTNER shall remunerate the EKUT for all services rendered up to the date of termination. The PARTNER shall reimburse the EKUT beyond this time for expenses that continue to arise in respect of the research project and for fulfilment of the legal obligations (particularly personnel costs) unless the EKUT has breached its obligation to terminate the legal obligations on time.

9.
Miscellaneous

9.1 If any provision of this Agreement is or becomes ineffective, this will not affect the validity of the other provisions or the Agreement in its entirety. The provision concerned shall be replaced retroactively by a provision that is legally permissible and whose content most closely replicates the original intention in the original provision. The same principle applies in the event of any omission in the Agreement.

9.2 Amendments and additions to this Agreement must be in writing; the requirement for written form may as such be waived only in writing. All previous agreements between the Contracting Parties on the subject of the Agreement are replaced by this Agreement; there are no additional verbal agreements.

9.3 The Agreement shall be governed by German law to the exclusion of German conflict-of-laws and the United Nations Convention on Contracts for the International Sale of Goods (CISG). The Contracting Parties attempt to settle any disagreements amicably. In all other respects Tübingen is agreed as the place of jurisdiction. 

9.4 The annex forms an integral part of this Agreement. If this Agreement and the annex contain contradictory provisions, the provisions of this Agreement shall prevail.

	Annex: work plan 
	

	
	[enter name of PARTNER] 
Name: 

_____________________________________________

Title:

_____________________________________________

Date:

_____________________________________________

Signature:
_____________________________________________


	
	Name: 

_____________________________________________

Title:

_____________________________________________

Date:

_____________________________________________

Signature:
_____________________________________________


	
	Eberhard Karls Universität Tübingen (EKUT) 

Name: 

Dr. Andreas Rothfuß 

Title:

Kanzler 

Date:

_____________________________________________

Signature:
_____________________________________________


	
	Read and acknowledged: responsible scientist: 

Name: 

_____________________________________________

Title:

_____________________________________________

Date:

_____________________________________________

Signature:
_____________________________________________



