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[bookmark: _top]INFORMATION ON COOPERATION WITHIN VEHICULAR STRATEGIC RESEARCH AND INNOVATION (sv Fordonsstrategisk Forskning och Innovation) (“FFI”) AND MODEL FOR PROJECT AGREEMENTS WITHIN VSRI
The Swedish Government, through VINNOVA, the Swedish Energy Agency and the Swedish Transport Administration (formerly the Swedish National Road Administration), and AB Volvo, FGK – Fordonskomponentgruppen AB, SAAB Automobile AB, Scania CV AB and Volvo Personvagnar AB (collectively “Vehicle Industry”), have through an agreement, dated 1 January 2009, (“Cooperation Agreement”), agreed, within jointly agreed theme areas, to cooperate on vehicular strategic research, development and innovation. This joint effort will ensure a gathering of forces in line with societal, national and vehicle-industrial goals. Further, the parties have agreed to work towards a breakthrough for a gender perspective in vehicular research, and to promote equality between men and women within the field of vehicular strategic research, development and innovation. Under the Cooperation Agreement, the collaboration shall have the purpose of reducing the environmental consequences and energy use of road transport, reduce the number of people killed or injured in traffic, and enhance the Swedish vehicle industry’s preconditions, using strong research and innovative environments, with leading knowledge within these and other areas, to strengthen its competitiveness. The Cooperation Agreement describes, on an overall level, the forms in which the parties’ collaboration shall be carried out and establishes some fundamental principles for cooperation.
In addition to the Cooperation Agreement, the parties above have entered into a programme agreement, dated 1 January 2009, (“Programme Agreement”), which regulates the focus and financing of the activities conducted within the framework of the Cooperation Agreement. In the Programme Agreement, the theme areas, in which the parties shall cooperate in Climate & Environment and Safety, are set forth. Further, it is stated that all projects shall have a competition-promoting perspective and that participation of the supplier shall be prioritized.
Within the set theme areas, there are currently five cooperation programmes – Transport Efficiency, Energy & Environment, Vehicle & Traffic Safety, Vehicle Development and Sustainable Production Technology.
Companies, universities and institutes can all initiate and participate in projects. What is important is the relevance for the Swedish vehicle industry, which is secured through the participation or approval of an industrial contracting party.
Under the Cooperation Agreement, to the extent more than one company, university or higher education institute participates, the participating parties shall enter into a project agreement (“Project Agreement”) with the purpose of regulating the terms and conditions for the cooperation within each project. The Project Agreement shall, inter alia, set forth the allocation of ownership to and rights to use the results and background rights in the project, irrespective of whether these are covered by intellectual property rights or not. The Project Agreement shall also set forth the computing principles and hourly costs on which industry financing is calculated.
As facilitation for the participating parties and the public authority responsible, the parties in the Cooperation Agreement have agreed on the attached Model Project agreement within FFI, to be used in each individual project unless otherwise has been agreed.
The model contains proposals and alternative drafting in certain respects in order to increase flexibility. Deviations from the model may be necessary in individual projects due to the nature of the individual project and/or the circle of participating parties. The general purpose of the model is to serve as starting point when entering into Project Agreements.
The project plan shall constitute an appendix to the Project Agreement. In the project plan, the scope and focus of the project, and cost and time frames shall be set forth. Further, work allocation between participating parties and the forms for reporting and final reports shall be stated.
The Project Agreement shall be signed by all parties participating in the project and be sent to the public authority responsible for the cooperation programme to which the project belongs. The Project Agreement shall have been received by the authority within three months of the day of the decision of the grant. If the Project Agreement is not received by the authority within the time prescribed, the authority’s decision, and thereby the right to grants, cease to apply. The Project Agreement shall be approved by the authority before payment of grants can be made.
___________________
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This agreement (”Agreement”) has been entered into between 
[bookmark: OLE_LINK1][bookmark: OLE_LINK2][Party 1], corp.reg.no. [no], [address], (”Head of Project”)
[Party 2], corp.reg.no. [no], [address],
[Party 3], corp.reg.no. [no], [address], and
[Party 4], corp.reg.no. [no], [address], 
(individually a “Party” and collectively “Parties”).
[bookmark: _Toc275871123]Background
[bookmark: _Ref271876374]The Parties have, through the Head of Project, at [VINNOVA] [Swedish Energy Agency] [Swedish Transport Administration] (“Authority”) applied for a grant to conduct the project [name of project] in accordance with the prepared project plan, appendix 1.1, (“Project” and  “Project Plan” respectively). The application was made within the framework of Vehicular Strategic Research and Innovation (”VSRI”), cooperation programme [Transport Efficiency] [Vehicle Development] [Sustainable Production Technology] [Energy & Environment] [Vehicle & Traffic Safety].
[bookmark: _Ref271876476]The Authority has decided to award grants for conducting the Project, appendix 1.2. The grant is subject to the terms set forth in the Authority’s decision together with the Authority’s general terms and conditions, which are attached to the Authority’s decision. All Parties have approved the terms of the grant.
One condition for disbursement of the grant awarded is that this Agreement is signed by the Parties and approved by the Authority.
In order to regulate the terms of the cooperation within the Project, the Parties have entered into this Agreement.
[bookmark: _Toc275871124]Definitions
In this Agreement, unless otherwise is evident from the context, the following words and expressions shall have the meaning set forth below:
Background Information	Information over which a Party disposes, which is of importance for the completion of the Project, and which the Party contributes to the Project, including but not limited to patents, patent applications, non-patented inventions, know-how, copyright, design rights and rights to Use third party rights.
Contribution in Kind	Material, equipment, work and other contributions in kind which, pursuant to the Authority’s instructions, constitute approved co-financing.
Corporate Party	A Party which is not a Research Party.
Group Company	A legal entity which under chapter 1, section 11 of the Swedish Companies Act is part of the same group of companies as a Party and a foreign legal entity which, under the same legislation, would have been part of the same group of companies as a Party if the foreign legal entity had been a Swedish legal entity.
Holding Company	A legal entity which is wholly owned and controlled by a Research Party and whose primary function is to own and manage shares in other companies.
Individual Project Result	Project results which have been generated through work conducted by a Party without cooperation from another Party.
Joint Project Result	Project Result generated through work conducted by several Parties in cooperation 
Justified Interest	A Party’s interests, of any kind, in particular commercial interests, which in certain cases may be enforced under this Agreement, if failure to respect these interests would result in the Party suffering disproportionate loss.
Project Result	Results, including information, irrespective of whether they can be protected as intellectual properties or not, which are generated within the framework of the Project, including but not limited to patents, patent applications, non-patented inventions, know-how, copyright and design rights.
Research Party	A Party which is a higher education institute, university or research institute. The following Party [Parties] is [are] research institutes: [state Parties].
Use	Direct or indirect use of the Project Result or Background Information in research or in developing, creating, manufacturing, marketing and providing a product or process or in developing, creating and providing a service.
In this Agreement, unless otherwise is evident from the context, the words and expressions beginning with a capital letter shall have the meaning set forth in other places in this Agreement.
Project Results generated by a person employed by a Party or associated with a Party (e.g. consultants and other assistants) (without cooperation or in collaboration with another Party) is deemed to be generated by the Party with which the person in question is employed or associated (alone or in cooperation with another Party) (this also applies to Parties which are universities).
[bookmark: _Toc275871125]General undertakings
The Project Plan sets forth the scope and focus of the Project, and cost and time frames. Furthermore, the work allocation between the Parties and the forms of reporting and final reports are set forth. The Parties, using their best efforts, shall conduct the Project in agreement with the Project Plan and with the care and professionalism which can reasonably be expected of them. If a Party lacks the requisite competence or time in order to conduct certain work, the Party is entitled to engage a third party to conduct the work, provided that the Project Plan expressly permits it or that all Parties give their consent in writing.
[bookmark: _Ref271543948]The Parties shall provide the Head of Project with the information and other assistance necessary to enable them to complete the reporting obligation to the Authority in an adequate manner. Further, a Party shall, as long as the Authority is entitled to carry out reviews and demand information regarding the Project (including information to what extent the Project Result has been applied), provide the other Parties with that information and other assistance necessary to enable them to fulfil their information obligation to the Authority in an adequate manner.
A Party shall ensure, with reasonable care, that the information (also including Background Information and Project Result) which the Party, within the framework of the Project, gives to another Party is correct and up-to-date. If a Party discovers or in other ways becomes aware of information which the Party, within the framework of the Project, has given another Party, is not correct or up-to-date, the Party shall, without undue delay, at its own cost, provide corrected, or as applicable updated, information to the Party concerned. A Party which gives information to another Party shall, at the time of giving the information, inform the other Party of any restrictions in the right to Use the information and any risks in Using the information of which the Party is aware. If the Party which has given the information to another Party should later become aware of any restrictions in the right to Use the information or any risks in Using the information, the Party shall, without undue delay, inform the Party concerned thereof. Provided that the Party has complied with its obligations above in this paragraph, the Party is not responsible for the information given being: correct; up-to-date; formally or materially valid; that it does not infringe third party intellectual property rights or other rights; or for its usability, functionality commercially or in other ways.
[bookmark: _Ref271543961]A Party shall, without undue delay, inform other Parties of circumstances which the Party becomes aware of, that may entail impediments or risks in Using the Project Result or Background Information.
[bookmark: _Ref272227703]A Party shall enter into agreements with its employees, consultants and other assistants, as well as with third parties with which they, subject to the provisions in this Agreement, engage to carry out work., in ways necessary to enable the Party in question to fulfil its undertakings and obligations under this Agreement. Thus, a Party shall, inter alia, ensure that other Parties can obtain rights to Use the Background Information and Project Result which these Parties are entitled to under this Agreement. A Research Party is further obliged to ensure that a Corporate Party, in the event it wishes to invoke its option or pre-emptive right in accordance with this Agreement (see sections 12 and 13 below), may acquire the Project Result in question with full title. A Research Party which is a higher education institute of university shall, no later than in conjunction with the signing of this Agreement, and before the Project is commenced, make sure that all its employees, consultants and other assistants which shall participate in the Project have signed a special document with the content set forth in appendix 3.5 A, under which they, among other things, assign title to the Project Result to which they contribute to the Party at which they are employed or associated and undertake to comply with the Agreement’s provisions on confidentiality and publishing. Signed documents shall be attached to the Agreement as appendix 3.5 B. 
[bookmark: _Ref271544022]A Party which, subject to the provisions in this Agreement, assigns Background Information or Project Result to a third party shall, in conjunction with the assignment, ensure that any right which a party has to receive a right to Use the Background Information or Project Result under this Agreement (see section 11 below) is not restricted by the assignment.
A Party is responsible to the other Parties for its employees and for the consultants, other assistants and third parties it engages, as for itself. If several Parties have jointly engaged a consultant, other assistant or third party, they are jointly and severally responsible for this person.
[bookmark: _Ref271543831][bookmark: _Toc275871126]Budget, financial undertakings and the right to compensation
[bookmark: _Ref272233544]The budgeted cost for the Project is set forth in cost plan, appendix 4.1, (“Cost Plan”).
The grant awarded by the Authority for the realization of the Project is set forth in the Authority’s decision, appendix 1.2.
[bookmark: _Ref272233634]A Party’s financial undertaking for the realization of the Project can refer to Contributions in Kind and/or cash contributions. The Parties’ respective financial undertakings for the realization of the Project and valuing principles for Contributions in Kind are set forth in appendix 4.3.
Each Party is responsible for its part of the financing. Thus, there is no joint and several responsibility.
[bookmark: _Ref271542208]The Authority will disburse the grant awarded to the Head of Project in accordance with the payment plan set forth in the Authority’s decision, appendix 1.2.
Cash contributions guaranteed by a Party shall be paid to the Head of Project at the time(s) and in the amounts set forth in appendix 4.3.
Contributions in Kind shall be made regularly in accordance with the Project Plan.
[bookmark: _Ref272233895]Payment of compensation to the Parties shall be made in accordance with the Cost Plan. For payment of compensation to be made on time and in accordance with the Cost plan, it is a condition that the Head of Project receives contributions and guaranteed cash contributions on time. [Notwithstanding what is stated above in this section, the Head of Project is entitled to withhold compensation to the extent and in the way set forth in appendix 4.8 until the final report for the Project has been approved by the Authority.] 
[bookmark: _Ref271205973]A Party whose total costs in the Project fall below that portion of the budget which has been allocated to the Party in question in the Cost Plan, is only entitled to compensation in an amount corresponding to its actual costs, calculated in accordance with the principles on which the preparation of the Cost Plan were based. A Party whose total costs in the project exceeds that part of the budget which has been allocated to the Party in question, is only entitled to compensation in an amount corresponding to its portion of the budget.
If the compensation paid to a Party, as result of advance payment or other reasons, exceeds compensation a Party is entitled to under section 4.9 above, the Party in question shall, at the request of the Head of Project, repay the surplus.
If the Authority reclaims contributions, the Party to which the grounds for the reclaim refers, at the request of the Head of Project, shall repay to the Head of Project the compensation received to the extent required to enable the Head of Project to repay the reclaimed contribution to the Authority. If the compensation does not cover the amount which the Authority reclaims, and if another Party incurs losses thereof, the suffering Party is entitled to enforce liability and sanctions against the Party to which the grounds for the reclaim refer in accordance with the provisions in section 17 below.
If the costs in the Project exceed the sum of the Parties’ financial undertakings and grant awarded by the Authority, the Parties shall negotiate on possible additional financing and, if necessary, apply to the Authority for additional contributions.
[bookmark: _Toc275871127]Organization
Management Group
The Project’s organization consists of a management group (“Management Group”), the Head of Project and a project manager (“Project Manager”).
[bookmark: _Ref272234175]Each Party shall appoint one member to the Management Group. A Party is entitled at any time to replace its member of the Management Group. Other Parties and other members of the Management Group shall be notified of such a replacement. Initial members of the Management Group are set forth in appendix 5.1.2.
The member who is appointed by the Head of Project shall be the chairman of the Management Group.
The Management Group shall work for the Project being conducted within the framework of the means available. The Management Group shall have the right to make decisions in all questions arising from the Project, as well as in all other questions of importance to the Project. However, neither the Management Group nor its members have a mandate to represent the Parties or the Project to third parties. Further, the Management Group may not make decisions, without a Party’s consent, which entail the Party’s rights or obligations under this Agreement being changed.
The chairman of the Management Group shall make sure that Management Group meetings are held when needed. The Management Group shall always be convened if a member so requests.
Notice to attend a Management Group meeting shall be arranged by the chairman and be sent in due time to provide the members the opportunity to attend the meeting.
The Management Group is quorate if more than half of its members are present. Each member has one vote. The Management Group makes decisions by a simple majority. In the event of an equal number of votes, the chairman has the casting vote.
Minutes shall be kept at the Management Group’s meetings. The decisions which the Management Group makes shall be noted in the minutes. The chairman of the Management Group shall make sure that minutes are kept. The minutes shall be sent, without undue delay, to the other members of the Management Group. The minutes shall be deemed approved, unless any member of the Management Group objects to the contents of the minutes within [ten banking days] from the date of dispatch.
Head of Project and Project Manager
The Head of Project is responsible to the Authority for the conditions in the Authority’s decision being fulfilled. 
A person employed or engaged by the Head of Project shall serve as Project Manager. The identity of the Project Manager is set forth in the Authority’s decision, appendix 1.2.
The Head of Project shall, through the Project Manager, be responsible for the regular coordination and follow-up within the Project, preparation of the reports to be submitted to the Authority, the Project’s financial administration and other administrative work which shall be carried out pursuant the Project Plan. The Head of Project shall, through the Project Manager, ensure that prepared reports are sent to the members of the Management Group, for their knowledge, no later than in conjunction with the submitting of the reports to the Authority.  
[bookmark: _Toc275871128]Confidentiality
[bookmark: _Ref271206334]“Confidential Information” means:
(a) [bookmark: _Ref271206304]all information, including but not limited to Background Information, but not a Project Result however, irrespective of form, as a Party (”Receiving Party”) receives or accesses from another Party (“Transferring Party”) within the framework of the Project, to the extent the information has been clearly labelled as or has been stated as confidential or otherwise is obviously of confidential nature, and
(b) [bookmark: _Ref271207094]a Project Result which has not been published or in other way made public in accordance with the provisions in section 14 below.
[bookmark: _Ref271207129]Notwithstanding what is stated in section 6.1(a) above “Confidential Information” shall not include information which:
1. at the time of receipt by the Receiving Party is, or thereafter becomes, publicly known or available to the public in way other than through breach of this Agreement,
(d) at the time of receipt by the Receiving Party is already known to the Receiving Party or otherwise already in its possession,
(e) the Receiving Party has received from a third party, which is not bound by a duty of confidentiality or other restrictions for disclosure, or
(f) the Receiving Party itself has produced independently of the Transferring Party’s Confidential Information.
[bookmark: _Ref271207148]Irrespective of what is stated in section 6.1(b) above, “Confidential Information” shall not include a Project Result which has become publicly known or available to the public in ways other than through breach of this Agreement.
A Party which claims that any of the exceptions in sections 6.2 or 6.3 above apply has the burden of proof therefore.
During the term of the Project and for a time of [five] [ten] years thereafter, a Party undertakes not to disclose, without the Transferring Party’s prior written consent, to third parties, information which is Confidential Information pursuant to section 6.1(a) above. Further, a Party undertakes, [without limitation in time] [for a period of ten years after the Project has ended], not to disclose, to third parties, information which is Confidential Information pursuant to section 6.1(b) above. Notwithstanding what is stated in the preceding sentence, a Corporate Party is unrestricted to disclose its own Individual Project Result to third parties. The same applies to a Research Party after all Corporate Parties’ options to acquire the Project Result in question have expired (see section 12 below). Further, a Party is not restricted to disclose, to third parties, Confidential Information which the Party is obliged to disclose under applicable law, applicable agreements with stock exchanges or other market places, or court orders, whereupon the Party in question however, before the disclosure shall notify the Transferring Party of the situation and consult with this Party regarding the way of disclosing.
If the Receiving Party, within the framework of the Project, discloses to another Party information which is Confidential Information pursuant to section 6.1(a) above, it shall, in conjunction with the disclosure, ensure that the Party to which the information is disclosed, understands which Party is the original Transferring Party and that the information constitutes Confidential Information. A Party which receives in this way Confidential Information shall, in applying section 6.1(a) above, itself be deemed to be a Receiving Party and be deemed to have received the Confidential Information directly from the original Transferring Party.  
A Party is not entitled to use Confidential Information for purposes other than carrying out the Project, unless this Party owns the Confidential Information or through the acquisition of a right to Use the Background Information or Project Result in accordance with section 11 below has acquired a right to Use the Confidential Information.
A Party which, subject to the provision in this Agreement, requests that a right to Use Background Information or Project Result shall be granted to this Party’s Group Company or which grants a right to Use the Background Information or Project Result to a Group Company or a third party, is not restricted from disclosing Confidential Information deriving from the Background Information or the Project Result to the Group Company or the third party.
[bookmark: _Ref271207434]Confidential Information shall be treated in accordance with its confidential nature. This means, inter alia, that a Party shall restrict the dissemination of the information to the employees, consultants, other assistants and those third parties whom they, subject to the provisions in this Agreement, have engaged to carry out work, who need the information to carry out the Project. It further means that the Confidential Information shall be duly kept in a safe manner. However, what is stated above in this section 6.9 does not apply to a Corporate Party’s handling of its own Individual Project Result, and not to a Research Party’s handling of its own Individual Project Result after all Corporate Parties’ options to acquire the Project Result in question have expired (see section 12 below).
Information which is Confidential Information pursuant to section 6.1(a) above may not be given or be divulged to the Authority without the Transferring Party’s prior consent. Information which is Confidential Information pursuant to section 6.1(b) above may not be given or be divulged to the Authority without the prior consent of the Party which, itself or together with another Party, owns the Confidential Information in question. A Transferring Party or a Party which, itself or together with another Party, owns the Confidential Information is not however entitled to withhold such consent if the information needs to be given or be divulged to the Authority in order for the Head of Project to fulfil his/her reporting obligation to the Authority or for other Parties to fulfil their information obligation to the Authority.
[bookmark: _Toc275871129]Title to Project Result etc.
The title to an Individual Project Result falls to the Party which has carried out the work which has generated the Individual Project Result.
The title to a Joint Project Result falls to the Parties which have carried out the work which have generated the Joint Project Result. [The Parties in question shall own the Joint Project Result in equal parts.] [The Parties shares in the Joint Project Result shall be determined in proportion to each Party’s investment in the work which has generated the Joint Project Result [state]].
[bookmark: _Ref271294125][bookmark: _Ref272418034]A Party is obliged, without undue delay, to inform the Management Group of a Project Result produced, which can reasonably be deemed to be of any Party’s current or future commercial interest. The information shall be provided in the form of a written report, which shall contain the material elements of the Project Result. The Management Group shall, without undue delay forward such information received to all Parties.
An Individual Project Result may, after assignment, have more than one owner (if several Parties acquire the Individual Project Result together). A Joint Project Result may, after assignment, have one owner or several owners (one owner if all shares through the assignment end up with the same owner). 
[bookmark: _Toc275871130]Management and disposal of an Individual Project Result
A decision to apply for registration for intellectual property rights is made by the Party, or as applicable the Parties, which own the Individual Project Result, with the exemption set forth in section 8.2 below. The same applies to decisions to maintain and defend the validity of intellectual property rights, take legal action against infringement of intellectual property rights, as well as other decisions regarding the management or disposal of an Individual Project Result, with the exemptions which follow from sections 8.3, 8.4 and 8.6 below.
[bookmark: _Ref271285073]If a Research Party, which owns an Individual Project Result, chooses not to apply for registration of intellectual property rights for Individual Project Result for which such protection can be obtained, the Research Party shall inform the Corporate Parties thereof, whereupon a Corporate Party is entitled to request that the Research Party shall apply for registration of intellectual property rights for the Individual Project Result, provided that the Corporate Party defrays the cost of the application. If such a request is made and costs coverage is offered, the Research Party shall apply for registration of intellectual property rights for the Individual Project Result.
[bookmark: _Ref271285097]If a Research Party which owns Individual Project Result for which intellectual property rights have been obtained, chooses not to maintain or, as applicable, defend the validity of the intellectual property rights, the Research Party shall, well in advance of the rights expiring or, as applicable, before the opportunity to defend the validity is forfeited, inform the Corporate Parties thereof, whereupon a Corporate Party is entitled to request that the Research Party shall maintain or, as applicable, defend the validity of the intellectual property rights for the Individual Project Result, provided that the Corporate party defrays the cost thereof. If such a request is made and costs coverage is offered, the Research Party shall take necessary measures to maintain or, as applicable, defend the validity of the intellectual property protection.
[bookmark: _Ref271285137]If a Research Party, which owns Individual Project Result for which intellectual property protection has been obtained, chooses not to take legal action against infringement of the intellectual property rights when it has reason to suspect that such infringement is at hand, a Corporate Party is entitled to take legal actions against the infringement in it own name and on its own expense. A Research Party which has reason to suspect that infringement of the intellectual property rights is at hand, shall notify, without delay, the Corporate Parties thereof. If a Corporate Party chooses to take legal action against infringement in its own name and at its own expense, the Research Party shall, at the request of the Corporate Party, take the measures and provide the assistance necessary to enable the Corporate Party to take such action (including ensuring that the Corporate Party becomes authorized to do so). 
The fact that a Corporate Party defrays the cost of the application for registration of intellectual property rights, maintaining or defending the intellectual property rights or taking legal action against infringement of the intellectual property rights, does not mean that the title to the Individual Project Result is transferred to the Corporate Party. However, as regards costs for the application for registration of intellectual property rights or maintaining or defending the validity of the intellectual property protection, it shall affect the size of the compensation which the Corporate Party shall pay to the Research Party for obtaining right to Use the Individual Project Result or upon acquisition of the Individual Project Result by exercising and option or pre-emptive rights (see sections 12 and 13 below) (deduction for costs incurred shall be made). If a Corporate Party, other than the Corporate Party which has defrayed the cost for the application for registration of intellectual property rights or for maintaining or defending the validity of the intellectual property protection, acquires the title to the Individual Project Result from the Research Party, by exercising an option or pre-emptive right or in other ways, or if, by applying the provisions in this Agreement, a third party acquires the title to the Individual Project Result from the Research Party, the Research Party shall, from the consideration received, compensate the Corporate Party which has defrayed the cost for the application for intellectual property rights or maintaining or defending the validity of the intellectual property rights, for the costs incurred. The cost of taking legal action against infringement of the intellectual property rights shall be credited/compensated to the Corporate Party in the same way, provided that (i) the Research Party, prior to the Corporate Party’s taking legal action against infringement, has expressly consented to such credit/right to compensation, or (ii) the legal actions taken against infringement are shown to have been justified and have maintained/increased the value of the intellectual property correspondingly. 
[bookmark: _Ref271285158]Section 11.5.1.3, 11.5.1.5 and 12.15 below contain additional restrictions as regards a Research Party’s management and disposal rights of an Individual Project Result for the time until all Corporate Parties’ options have expired (see section 12 below). Section 13.1 below contains additional restrictions as regards a Research Party’s management and disposal rights of an Individual Project Result for the time until all Corporate Parties’ pre-emptive rights have expired (see section 13 below). A Party’s undertaking under section 3.6 above further entails a restriction in its future management and disposal rights.
A Corporate Party’s request under sections 8.2 and 8.3 above shall be presented no later than on the day when all Corporate Party’s pre-emptive rights under section 13 below have expired. A Corporate Party’s right to take action under section 8.4 above applies for the corresponding time. After the above-mentioned time limit for the Corporate Parties’ requests and taking action, respectively, have expired, there is no longer any obligation for a Research Party to inform the Corporate Parties of how they intend to manage or dispose of its Individual Project Result.
[bookmark: _Toc275871131]Management and Disposal of a Joint Project Result
Application for registration of intellectual property rights
[bookmark: _Ref271286694]Application for registration of intellectual property rights for Joint Project Result shall be made if any of the shareholders so request. The request shall be made to the other shareholders. If such request is made, the shareholders shall meet to discuss the drafting of the application, in which territories the rights shall be sought and which shareholders shall apply for rights in which territory.
[bookmark: _Ref272239331]If the shareholders cannot, within four months of the request pursuant to section 9.1.1 above agree on the issue of the drafting of the application or in which territories protection shall be sought, the shareholder which has requested that an application shall be filed (or, as applicable, the shareholder which first requests that an application shall be filed) shall be responsible for the drafting of the application and that rights shall be sought in the territories which any shareholder has requested.
[bookmark: _Ref272240656]Shareholders not wishing to participate in the application regarding a certain territory shall notify the other shareholders of this no later than in conjunction with the shareholders agreeing on the issue of the drafting of the application and for in which territories rights shall be sought. If the shareholders cannot agree on the issue of the drafting of the application or in which territories rights shall be sought, and the drafting of the application and in which territories rights shall be sought is determined in accordance with section 9.1.2 above, a shareholder not wishing to participate in the application regarding a certain territory shall notify the other shareholders of this within four months of the request under section 9.1.1 above or no later than at such other time on which the shareholders agree. A shareholder which, within the time prescribed, gives notice that they do not wish to participate in the application regarding a certain territory does not have to participate, but must in this event, assign without delay after the expiry of the time prescribed above, its share in the Joint Project Result as regards the territory in question, to the shareholders which wish to participate in the application regarding that territory and which have given notice that they wish to acquire additional shares. The assignment shall be made pro rata to the acquiring shareholders’ existing shares in the Joint Project Result regarding the territory in question and without any demands for compensation other than a right to Use the Joint Project Result in accordance with section 11.3.1.1 (Corporate Party) or sections 11.5.1.1 and 11.5.1.3 (Research Party) below.
[bookmark: _Ref271543034]Application regarding a specific territory shall be filed jointly by the shareholders which wish to participate in the application regarding the territory in question and the cost of the application shall be borne by these Parties pro rata to their shares in the Joint Project Result regarding the territory in question (after any assignment in accordance with section 9.1.3 above). 
A Party which has assigned its share in the Joint Project Result as regards a certain territory pursuant to section 9.1.3 above, shall without delay provide the shareholders, which apply for registration of intellectual property rights for the Joint Project Result in the territory in question, the participation and assistance required in order to enable these Parties to do this in the best way possible. If extensive participation and assistance is required from the assigning Party, this Party shall be entitled to reasonable compensation for its participation and assistance.
Maintaining intellectual property rights, defending the validity of intellectual property rights and taking legal action against infringement of intellectual property rights
[bookmark: _Ref271285826]In the case where intellectual property rights have been obtained for a Joint Project Result regarding a certain territory, this protection shall be maintained as long as any of the shareholders so requests. A request for maintenance of rights shall be made to the other shareholders well in advance of the rights expiring.
[bookmark: _Ref271285844]If a situation arises whereby the validity of the intellectual property rights for a Joint Project Result as regards a certain territory needs to be defended, the shareholder which becomes aware thereof shall, without delay, inform the other shareholders of this and necessary action shall be taken to defend the validity, if any of the shareholders so request. The request shall be made to the other shareholders.
[bookmark: _Ref271285926]If a situation arises where legal action against an infringement of the intellectual property rights for a Joint Project Result as regards a certain territory needs to be taken, the shareholder which becomes aware thereof shall without delay inform the other shareholders of this and necessary legal action shall be taken against the infringement if any of the shareholders so request. The request shall be made to the other shareholders.
[bookmark: _Ref271285955]Shareholders which do not wish to participate in maintaining, defending the validity of or taking legal action against infringement of the intellectual property rights, shall notify the other shareholders of this within one month of a request pursuant to sections 9.2.1, 9.2.2 and 9.2.3, respectively, above.
[bookmark: _Ref271286177]A shareholder which gives notice, within the time prescribed, that they does not wish to participate in the maintaining, defending the validity or taking legal action against infringement of the intellectual property protection do not have to participate, but must in this event, without delay after the expiry the time prescribed in section 9.2.4 above, assign its share in the Joint Project Result as regards the territory in question, to the shareholders which wish to participate in the maintaining, defending the validity or taking legal action against infringement of the intellectual property protection and which have given notice that the wish to acquire additional shares. The assignment shall be made pro rata the acquiring shareholders existing shares in the Joint Project Result regarding the territory in question and without any demands for other compensation than a right to Use the Joint Project Result in accordance with section 11.3.1.1 (Corporate Party) or section 11.5.1.1 and 11.5.1.3 (Research Party) below.
[bookmark: _Ref271286241]Those shareholders which wish to maintain, defend the validity or take legal action against infringement of the intellectual property protection, shall jointly take the actions necessary to maintain, defend the validity or take legal action against infringement of the intellectual property protection and the costs therefore shall be borne pro rata their shares in the Joint Project Result regarding the territory in question (after any assignment pursuant to section 9.2.5 above).
A Party which has assigned its share in the Joint Project Result as regards a certain territory pursuant to section 9.2.5above, shall without delay provide the shareholders, which maintaining, defending the validity or taking legal action against infringement of the intellectual property protection of the Joint Project Result in the territory in question, the participation and assistance required in order to enable these Parties to do this in the best way possible. If extensive participation and assistance is required from the assigning Party, this Party shall be entitled to reasonable compensation for its participation and assistance.
[bookmark: _Ref271286736]If the legal actions taken against infringement of the intellectual property protection pursuant to sections 9.2.3 and 9.2.6 above would turn out to have been unwarranted, the transfers of title which has been made in accordance with section 9.2.5 above, due to such actions, shall be returned. 
Other management and disposal of a Joint Project Result
[bookmark: _Ref271286334]Other decisions regarding management or disposal of Joint Project Result, including but not limited to grant of rights to Use Joint Project Result, in addition to what is expressly permitted under this Agreement, require all shareholders’ consent.
[bookmark: _Ref271286358]Notwithstanding what is set forth above in this section 9, urgent actions which cannot be postponed and which are required to protect Joint Project Result may be taken by each shareholder individually. If a shareholder takes such action, it shall immediately inform the other shareholders thereof.
What is set forth regarding Joint Project Result in sections 9.3.1 and 9.3.2 above, shall, when applicable, apply to Joint Project Result as regards a certain territory, whereupon what is set forth regarding shareholders in a Joint Project Result instead apply to shareholders in a Joint Project Result as regards the territory in question.
[bookmark: _Toc275871132]Dissolution of common holding of Joint Project Result
A Party which is a shareholder in a Joint Project Result may not, except as expressly permitted under this Agreement, assign its share in the Joint Project Result without the other shareholders’ consent.
The Swedish Act on Joint Ownership (1904:48) shall not apply to the Joint Project Result.
[bookmark: _Ref272247486][bookmark: _Ref272408138][bookmark: _Ref272408488][bookmark: _Ref271286433]A Corporate Party no longer wishing to be a shareholder in a Joint Project Result is entitled to assign its share in the Joint Project Result to another shareholder or other shareholders, provided that any of them are interested in acquiring such share in return for compensation. If a Corporate Party, subject to this section 10.3, decides to try to assign its share for in return for compensation, all other shareholders shall be given the opportunity to make bids for the share. Shareholders may make both individual bids and joint bids. If an assignment is carried out, it shall go to the shareholder, or as applicable shareholders, which have made the highest bid. A Corporate Party which assigns its share in a Joint Project result under this section 10.3 forfeits its right to Use the Joint Project Result under section 11.3.1.1 below.
[bookmark: _Ref272404502]A Corporate Party no longer wishing to be a shareholder in a Joint Project Result and which either wants to keep its right to Use the Joint Project Result in accordance with section 11.3.1.1 below or which cannot realize an assignment of its share for compensation in accordance with section 10.3 above, shall assign its share in the Joint Project Result to the other shareholders which have given notice that they wish to acquire additional shares. The assignment shall be made pro rata to the acquiring shareholder’s existing shares in the Joint Project Result without any compensation requirements other than a right to Use the Joint Project Result in accordance with section 11.3.1.1 below. 
[bookmark: _Ref272409491]Until all Corporate Parties’ options to acquire a Research Party’s share in a Joint Project Result and the Corporate Parties’ pre-emptive right to the share have expired (see sections 12 and 13 below) what is set forth in sections 12 and 13 below apply as regards a Research Party’s assignment of shares in a Joint Project Result. Thereafter, the same right to assign shares in a Joint Project Result applies to a Research Party as for a Corporate Party under sections 10.3 and 10.4 above with the difference that what is set forth regarding rights to Use in those sections shall refer to the right to Use under sections 11.5.1.1 and 11.5.1.3 below instead of the right to Use under section 11.3.1.1 below and that a Research Party which assigns its share in Joint Project Result in return for compensation retains its right to Use the Joint Project Result in accordance with section 11.5.1.1 and 11.5.1.3 below.
In addition to what is stated in section 10.5 a Research Party is entitled, after all Corporate Parties’ options to acquire a Research Party’s share in a Joint Project Result and the Corporate Parties’ pre-emptive rights to the share have lapsed (see sections 12 and 13 below), to assign its share in the Joint Project Result to a Holding Company which is wholly owned and controlled by the Research Party or to a company wholly owned or controlled by such a Holding Company. However, such assignment may only be made if the company which acquires the share in the Joint Project Result from the Research Party assumes the same undertakings as regards confidentiality and publishing which apply to a Party under this Agreement (see sections 6 above and 14 below), accepts the provisions on dissolution of joint ownership of a Joint Project Result which follow from this section 10 and accepts that the dispute resolution between the company and other shareholders shall be determined in the same way as a dispute under this Agreement (see section 23 below).     
Procedures under this section 10 may not delay or jeopardize procedures under sections 9.1 or 9.2 above.  
As applicable, what is set forth regarding a Joint Project Result in this section 10, shall apply to a Joint Project Result as regards a certain territory, whereupon what is set forth regarding shareholders in Joint Project result shall instead apply to shareholders in a Joint Project Result as regards the territory in question.
[bookmark: _Toc275871133]Right  to Use Background Information and a Project Result
Background Information which is included
[bookmark: _Ref272237106][The Background Information set forth in appendix 11.1.1 is not subject to the obligation to grant rights to Use Background Information which follows from this Agreement, which other Background Information is.]
Notwithstanding what is stated [above or] below in this section 11 on the obligation to grant rights to Use Background Information, a Party is entitled to deny a right to Use its Background Information if such a grant would contravene the Party’s Justified Interest.
Right to Use Background Information and a Project Result to carry out the Project
[bookmark: _Ref271294007]Each Party grants, to the other Parties, a gratuitous, non-exclusive right to Use its Background Information, its Individual Project Result and its Joint Project Result to the extent needed to carry out the Project. 
Right for Corporate Party’s use in its own business
Project Result
[bookmark: _Ref271286060]A Corporate Party which is a shareholder in a Joint Project Result is entitled to Use the Joint Project Result in its own business without paying any compensation to the other shareholders. A Corporate Party which, subject to the provisions in this Agreement, has gratuitously assigned the title to its share in the Joint Project Result to another shareholder or other shareholders, receives a gratuitous, etarnal, global, non-exclusive right to Use the Joint Project Result to the extent needed to enable the Corporate Party in question to Use the Joint Project Result in its own business.
 [Alternative 1 (if alternative 1 is selected in this section 11.3.1.2 alternative 1 must also be selected in sections 11.3.2.1 and 11.4.2 below)]

[A Corporate Party is entitled, on request, to receive from another Party, [on favourable terms] an etarnal, global, non-exclusive right to Use the other Party’s Individual Project Result and Joint Project Result to the extent necessary for the Corporate Party at hand to be able to Use, in its business, the Individual Project Result which it wholly or partly owns and the Joint Project Result in which it is a shareholder.] 

[Alternative 2 (if alternative 2 is selected in this section 11.3.1.2 alternative 2 must also be selected in sections 11.3.2.1 and 11.4.2 below)]

[A Corporate Party is entitled, on request, to receive from another Party, [on favourable terms], an etarnal, global, non-exclusive right to Use the other Party’s Individual Project Result and a Joint Project Result to the extent necessary for the Corporate Party at hand to be able to Use this in its own business.]

[Alternative 3 (if alternative 3 is selected in this section 11.3.1.2, alternative 3 must also be selected in sections 11.3.2.1 and 11.4.2 below)]

[A Corporate Party is entitled, on request, to receive from another Corporate Party [on favourable terms] an etarnal, global, non-exclusive right to Use the other Corporate Party’s Individual Project Result and a Joint Project Result to the extent necessary for the Corporate Party at hand to be able to Use in its own business the Individual Project Result which it wholly or partly owns and a Joint Project Result in which it is shareholder. A Corporate Party is further entitled, on request, to receive from a Research Party [on favourable terms] an etarnal, global, non-exclusive right to Use he Research Party’s Individual Project Result and a Joint Project Result to the extent necessary for the Corporate Party at hand to be able to Use this in its own business.  If the right to Use an Individual Project Result or a Joint Project Result is to be granted in accordance with this section     11.3.1.2 and if this is owned jointly by another Corporate Party and a Research Party, the right to Use shall be granted on the terms and conditions which are set forth in the first sentence of this section 11.3.1.2.]	
Background Information
[Alternative 1]

[A Corporate Party is entitled, on request, to receive from another Party an etarnal, global, non-exclusive right to Use the other Party’s Background Information to the extent necessary for the Corporate Party at hand to be able to Use, in its own business, the Individual Project Result which it wholly or partly owns and a Joint Project Result in which the Party is a shareholder.]
 [Alternative 2]

[A Corporate Party is entitled, on request, to receive from another Party [on favourable terms] an etarnal, global, non-exclusive right to Use the other Party’s Background Information to the extent necessary for the Corporate Party at hand to be able to Use, in its own business, the Individual Project Result which it wholly or partly owns, a Joint Project Result in which the Corporate Party is shareholder, another’s Individual Project Result and other Parties’ Joint Project Results.] 

[Alternative 3]

[A Corporate Party is entitled, on request, to receive from another Party [on favourable terms] an etarnal, global, non-exclusive right to Use the other Party’s Background Information to the extent necessary for the Corporate Party at hand to be able to Use, in its own business, an Individual Project Result which it wholly or partly owns and a Joint Project Result in which it is shareholder and, provided that the Corporate Party at hand is entitled thereto pursuant to section 11.3.1.2 above, to be able to Use, in its own business, a Research Party’s Individual Project Result and Joint Project Result]  
Right for Group Company of Corporate Party 
A Group Company of a Corporate Party has an right, which corresponds to that of the Corporate Party to which the Group Company belongs, to Use a Joint Project Result in which the Corporate Party is shareholder. In applying this provision, the Group Company’s business shall be equated with that of the Corporate Party’s.  
A Group Company of a Corporate Party shall have an entitlement, which corresponds to that of the Corporate Party to which the Group Company belongs, to receive a right to Use a Party’s Individual Project Result, Parties’ Joint Project Result and a Party’s Background Information. [Alternative 1] [In applying this provision, the Group Company shall be deemed to be owner of the Individual Project Result which the Corporate Party, to which the Group Company belongs, wholly or partly owns and shareholder in the Joint Project Result in which the Corporate Party, to which the Group Company belongs, is shareholder. Furthermore, the business of the Group Company shall be equated with that of the Corporate Party’s   ] [Alternative 2] [In applying this provision, the business of the Group Company shall be equated with that of the Corporate Party.] [Alternative 3] [In applying this provision, a Group Company shall be deemed to be the owner of an Individual Project Result, which the Corporate Party to which the Group Party belongs, wholly or partly owns and shareholder in a Joint Project Result in which a Corporate Party, to which a Group Company belongs, is shareholder. Furthermore, the business of a Group Company shall be equated with that of a Corporate Party.] The Granting of a right to Use a Corporate Party’s Group Company shall take place on the same terms and conditions as the granting of a right to Use to the Corporate Party, to which the Group Company belongs. 
A Corporate Party is entitled, at its own discretion,  to request that granting of rights to Use pursuant to sections 11.3 and 11.4.2 above shall take place to the Corporate Party and the Group Company severally or only to the Corporate Party with a right for it, in turn, to grant the right to Use to the Group Company.
Right for a Research Party etc.
Project Result
A Research Party which owns an Individual Project Result is entitled to Use the Individual Project Result in its continued research activities. The Research Party which is a shareholder in a Joint Project Result is entitled to Use the Joint Project Result in its continued research activities without having to pay any compensation to other shareholders. A Research Party which has assigned, in accordance with the provisions of this Agreement, an Individual Project Result or its share in a Joint Project Result to another or another Party, has a corresponding entitlement even after assignment has taken place. 
A Research Party is entitled, on request, to receive from another Party, without consideration, an etarnal, non-exclusive right to Use the other Party’s Individual Project Result and Joint Project Result to the extent necessary for the Research Party at hand to be able to Use, in its continued research activities, an Individual Project Result which it owns and a Joint Project Result in which it is a shareholder. 
Provided that the Parties concerned consent in writing thereto, the Research Party is entitled to Use, in its continued educational activities, an Individual Project Result which it owns. On the same condition, a Corporate Party is entitled to Use, in its continued educational activities, a Joint Project Result, in which it is owner, without having to pay any compensation to other shareholders. A Corporate Party, which under this Agreement has an option to acquire a Research Party’s Individual Project Result is a concerned Party in respect of the Individual Project Result at hand, for as long as the option is in force (see section 12 below). A Party which is a shareholder in a Joint Project Result is a concerned Party in respect of a Joint Project Result for as long as it is a shareholder in such.    A Research Party which has assigned, in accordance with the provisions of this Agreement, an Individual Project Result or its share of a Joint Project Result to another or other Party, has a corresponding entitlement even after the assignment has taken place. 
Provided that a Party consents in writing thereto, a Research Party is entitled to receive, without consideration, an etarnal, non-exclusive right to Use the other Party’s Individual Project Result and Joint Project Result to the extent necessary for the Research Party, provided it is entitled thereto under section 11.5.1.3 below to be able to Use, in its continued educational activities, an Individual Project Result which it owns and a Joint Project Result in which it is shareholder. 
When all Corporate Parties’ options to acquire a Research party’s Individual Project Result have expired (see section 12 below) (but not before), a Research Party is entitled without limitation to Use in its business an Individual Project Result which it owns.
Background Information
A Research party is entitled, at its request, to receive from another Party, without consideration, an etarnal, non-exclusive right to Use the other Party’s Background information to the extent necessary for the Research Party at hand to be able to Use, in its continued research activities, an Individual Project Result which it owns and a Joint Project Result in which it is shareholder.
Provided that a Party consents in writing thereto, the Research Party is entitled, without consideration and without limitation in time, to Use a Party’s Background Information to the extent necessary for the Research Party, provided it is entitled thereto under section 11.5.1.3 above, to be able to Use in its continued educational activities an Individual Project Result which it owns and a Joint Project Result in which it is a shareholder.
Rights for Research Party’s Holding Company and company wholly-owned or controlled by such company
If a Research Party, pursuant to the provisions in this Agreement (inter alia provisions on options and pre-emptive rights in sections 12 and 13 below), assigns its share of a Joint Project Result to a Holding Company which is wholly owned and controlled by the Research Party or to a company wholly owned and controlled by such company, the company is entitled to Use the Joint Project Result in its own business without paying any compensation to the other shareholders. 
If a Research Party, in accordance with the provisions of this Agreement, assign an Individual Project Result or its share in a Joint Project Result to a Holding Company which is wholly owned and controlled by the Research Party or to a company wholly owned or controlled by such company, the company at hand shall be entitled, on request, to receive [on favourable terms] from a Party in part an etarnal, global, non-exclusive right to Use the Party’s Individual Project Result and Joint Project Result to the extent necessary for the company at hand to be able to Use, in its business, the acquired Individual Project Result and the Joint Project Result in which a share has been acquired and in part  [on favourable terms], to receive an etarnal, non-exclusive right to Use the Party’s Background Information to the extent necessary for the company in question to be able to Use, in its own business, an acquired Individual Project Result and a Joint Project Result in which a share has been acquired.
A Party which grants a right to Use a company in accordance with section 11.5.3.2 above is entitled to retain the right to terminate the right to Use with immediate effect if a change of ownership takes place in the company, which means that it no longer meets the ownership/control requirements set forth in section 11.5.3.2 above.  
A pre-requisite for assignment of the right to Use to an Individual Project Result, a Joint Project Result and Background Information to a company pursuant to section 11.5.3.2 above, is that the company in question makes undertakings regarding confidentiality and publication corresponding to those which apply to a Party under this Agreement  (see sections 6 above and 14 below), that it accepts the procedure for determination of terms and conditions for the right to Use which is set forth in section 11.6.10 below and it accepts that disputes between an assigning Party and itself shall be settled in the same manner as disputes under this Agreement (see section 23 below). Furthermore, a Party is entitled to deny a company a right to Use if such an assignment were to contravene a Party’s Justified Interest.
Miscellaneous
The right to Use a Joint Project Result in a business which is held by a person according to section 11.3.1.1 first sentence,, 11.4.1 or 11.5.3.1 above comprises a right for the person at hand to assign the right to Use a Joint Project Result to a third party to the extent necessary  for the person at hand to be able to engage a third party to develop, create and manufacture products and services which are to be marketed and provided in the person’s own business and for a third party to be able to develop, create, manufacture, market and provide products and services relating to the person’s business.  
A right to Use which is assigned on request in accordance with this section and which comprises a right to Use an Individual Project Result, Joint Project Result or Background Information in its business, shall comprise a right in turn for the person receiving the right to Use to assign it to a third party to the extent necessary for the person at hand to be able to engage a third party to develop, create and manufacture products and services which are to be marketed and provided in the person’s business and for a third party to be able to develop, create, manufacture and provide products and services relating to the person’s business.  
In addition to what is stated in sections 11.4.3 and 11.6.2 above, the right to Use which is assigned on request under this section 11 shall not comprise any right for the person which receives the right to Use to sub-assign it to a third party. 
A Research Party which has assigned an Individual Project Result or title to its share in a Joint Project Result, but nevertheless, in accordance with the provisions of this Agreement, is entitled to Use the Individual Project Result or the Joint Project Result in its continued research and educational activities, shall have a right to receive right to Use to another Party’s Individual Project Result, another Party’s Joint Project Result and another Party’s Background Information corresponding to the right which it had before the assignment. A Corporate Party which has been a shareholder in a Joint Project Result and which has assigned its share in a Joint Project Result but nevertheless, under the provisions of this Agreement, is entitled to Use a Joint Project Result in its business, shall have a right to receive a right to Use another Party’s Individual Project Result, another Party’s Joint Project Result and another Party’s Background Information corresponding to the right it had before the assignment. 
A Research Party which has, in accordance with the provisions of this Agreement, assigned an Individual Project Result or its share in a Joint Project Result to a Holding Company which is wholly owned and controlled by the Research Party or to a company wholly owned and controlled by such company and which, by way of agreement with such company, has reserved the right to Use the Individual, or the Joint Project Result in its continued research and educational activities, shall have a right to receive a right to Use another Party’s Individual Project Result, another Party’s Joint Project Result and another Party’s Background information with regard to research and  educational purposes corresponding to the right it had before the assignment  (see sections 11.5.1.2 and 11.5.1.4 above). 
If the circle of owners regarding an Individual Project Result or a Joint Project Result differs with respect to different territories, the Parties which are shareholders in an Individual Project Result or Joint Project Result with regard to a particular territory shall grant, upon application of this section 11, a right to Use he Individual Project Result or the Joint Project Result with regard to the territory. In order to acquire a global right to Use in such a case, it is required that several different constellations of shareholders grant right to Use to an Individual Project Result or the Joint Project Result.  
A Party which grants a right to Use an Individual Project Result or Background Information, grants this in as seen condition. A Party is not thus responsible for an Individual Project Result, Joint Project Result or Background Information, to which it grants the right to Use, being formally or materially valid, infringes a third party’s intellectual property rights or other rights or for its usefulness functionally, commercially or otherwise. 
A request for a grant of a right to Use pursuant to this section 11 shall be presented in writing to a Party within [ten] [five] years from the date on which the Project ended. The right to Use under sections 11.2.1, 11.3.1.1 (and 11.4.1) and 11.5.1.1 above is however granted automatically, i.e. without it being necessary to present a request.
Consideration need not be paid for the Use of an Individual Project Result, Joint Project Result or Background Information once this/these have become available for use by the general public (for example, when registered intellectual property rights have expired or been declared invalid or know-how has become publicly known or available to the general public in a manner other than through breach of this Agreement). 
If a right to Use under this agreement shall be granted on favourable terms and the persons involved cannot agree on what such terms are, the person who wishes to have a right to Use granted to him/her is entitled to call for a valuation by an independent assessor, which shall be appointed by the Stockholm Chamber of Commerce. The assessor shall possess the factual knowledge and experience relevant for the assignment. The persons concerned are entitled to provide the assessor with information on the Individual Project Result, the Joint Project Result or the Background Information in question. It is, however, incumbent upon the person providing the information, before such information is provided to the assessor, to procure that the assessor undertakes a duty of confidentiality with regard to the information corresponding to that which applies to a Party under this Agreement     (see section 6 above). Once the assessor’s statement has been delivered to the persons concerned, the person who requested the valuation has [two weeks] to accept the assessor’s valuation. Acceptance shall be made to the Party or Parties which own the Individual Project Result, the Joint Project Result or the Background Information to which the person who called for the valuation wishes to have right to Use (or, where applicable, to the Party which shall, for another reason, grant the right to Use). If the person who has called for the valuation accepts the valuation, the grant of right to Use shall take place in return for the compensation which the assessor has determined. A person, who does not accept the valuation within the specified time, shall be deemed to have rejected the valuation. In such a case, no grant of right to Use shall take place.   . [Costs for the assessor’s statement shall be borne by the persons concerned in equal parts. [Costs for the assessor’s statement shall be borne by the person whose bid, in the negotiations which preceded the valuation, was furthest from the value which the assessor determined. 
[bookmark: _Toc275871134]Option
A Corporate Party is entitled, in return for reasonable compensation, to acquire title to a Research Party’s Individual Project Result.
A Corporate Party is entitled, in return for reasonable compensation, to acquire a Research Party’s share in a Joint Project Result, which in its entirety has been generated by Research Parties.
A Corporate Party, which together with a Research Party has generated a Joint Project Result, is entitled to acquire a Research Party’s share in the Joint Project Result in return for reasonable compensation.
A Corporate Party which wishes to exercise its option under sections 12.1, 12.3 or 12.3 above, shall inform the Research Party in writing of this within six months of the date on which it received information on the Project Result pursuant to section 7.3 above. 
If one or more Corporate Parties wish to exercise their option pursuant to section 12.1, 12.2 or 12.3 above within the exercise period, the Research Party and the Corporate Party or, where applicable the Research Party and the Corporate Parties, shall commence negotiations without undue delay. Corporate Parties may submit both individual bids and joint bids. Corporate Parties which submit a joint bid are treated below in this section 12 as a single Corporate Party. If several Corporate Parties wish to exercise their option, the Corporate Party which offers the Research Party the highest compensation for the Individual Project Result or its share in the Joint Project Result shall have a priority to acquire this/these. If the Research Party does not accept the highest bid, the Corporate Parties which wish to exercise their options are entitled , after four months negotiations (but not before this), within  [two weeks] from the end of the above-mentioned four month period request a valuation by an independent assessor pursuant to section 12.6 below.
If a Corporate Party is entitled thereto, requests a valuation within the prescribed time, an independent assessor appointed by the Stockholm Chamber of Commerce shall be engaged to make a statement on what is reasonable compensation for the Research Party’s Individual Project Result or the Research Party’s share in the Joint Project Result. The assessor shall possess the knowledge and experience necessary for the assignment. In making a valuation, the assessor shall, inter alia, take into account the encumbrances which the Individual Project Result or the Joint Project Result has under this Agreement.  In valuing the Research Party’s share in a Joint Project Result, it shall additionally be taken into consideration, inter alia, that it is a matter of one share in a Joint Project Result. Both the Research Party and the Corporate Party concerned are entitled to provide the assessor with information on the Research Party’s Individual Project Result or the Joint Project Result in which the Research Party is a shareholder. It is incumbent, however, on the Research Party and the Corporate Party, before such information is provided to the assessor, to procure that the assessor undertakes a duty of confidentiality regarding the information corresponding to that which applies to a Party under this Agreement (see section 6 above). Costs for the assessor’s statement shall be borne by the Corporate Party or Corporate Parties which finally acquire the Research Party’s Individual Project Result or the Research Party’s share in the Joint Project Result. If the procedure results in none of the Corporate Parties acquiring the Research Party’s Individual Project of the Research Party’s share in the Joint Project Result, the costs for the assessor’s statement shall be borne in equal parts by the Corporate Parties which have requested the valuation. 
The Research Party shall ensure that the assessor’s statement shall be sent to the Corporate Party or Corporate Parties which wish to exercise their option pursuant to sections 12.1, 12.2 or 12.3 above within the exercise period. Once the statement has been delivered to the Corporate Party or, where applicable, the Corporate Parties the Corporate Party or where applicable the Corporate Parties have [two weeks] to accept the assessor’s valuation. The acceptance shall be made in writing to the Research Party.
If only one Corporate Party accepts the valuation, the Research Party shall transfer title to its Individual Project Result or, where applicable, its share in the Joint Project Result to it in return for the compensation which the assessor has stated as being reasonable in his/her statement. 
If more than one Corporate Party accepts the valuation of the Research Party’s Individual Project Result, the Research party shall transfer its title to its Individual Project result to one of these, whereupon the Corporate Party which requested the valuation shall have priority over the Corporate Party which did not request the valuation and a Corporate Party which submitted a higher bid in prior negotiations shall have priority over a Corporate Party which submitted a lower bid in prior negotiations. The Research Party shall transfer its title to its Individual Project Result to the Corporate Party which owns the right to acquire this in return for the  compensation which the assessor has stated as being reasonable in his/her statement.
If more than one Corporate Party accepts the valuation of the Research Party’s share in the Joint Project Result, the Research Party shall transfer its share in the Joint Project Result to the Corporate Party which requested the valuation and which has accepted it. If none of the Corporate Parties which requested the valuation have accepted the valuation, the Research Party shall instead transfer its share in the Joint Project Result to the Corporate Parties which did not call for the valuation but which have accepted it. If the transfer is based on an option pursuant to section 12.3 above, ownership shall be apportioned between those Corporate Parties entitled to acquire in proportion to their previous share in the Joint Project Result. The Research party shall transfer its share in the Joint Project Result to the Corporate Parties which are entitled to acquire it in return for the compensation which the assessor has stated as being reasonable in his/her statement. 
A Corporate Party which does not accept the valuation statement within the period set forth in 12.7 above shall be deemed to have rejected the valuation.
The Research Party shall inform all Corporate Parties which wish to exercise their option pursuant to sections 12.1, 12.2 or 12.3 above if the outcome of the procedure described above and which of these have the right to acquire title to its Individual Project Result or its share in the Joint Project Result.
The Corporate Party or the Corporate Parties which are entitled to acquire title to a Research Party’s Individual Project Result or its share in a Joint Project Result pursuant to section 12.12 above, shall do so and shall make payment to the Research Party within [90 days] [45 days] from the point at which it/they received notice pursuant to section 12.12 above. Title to the Individual Project Result or the share in the Joint Project Result passes to the acquiring Corporate Party/Corporate Parties in conjunction with their making payment. 
For a Corporate Party which does not wish to exercise its option within the exercise period the option expires at the end of the six month period set forth in section 12.4 above. For a Corporate Party which wishes to exercise its option within the exercise period, the option expires first when one can conclude that it will not acquire the Research Party’s Individual Project Result or its share of the Joint Project Result under a procedure pursuant to this section 12. This can be concluded either (i) in conjunction with the Research Party accepting the highest bid in negotiations under section 12.5 above, or (ii) at the expiry of the  [two week period] stated in section 12.5 above, provided that no Corporate Party prior to that, within the above mentioned [two week period], has requested a valuation from an independent assessor, or (iii) at the expiry of the acceptance period set forth in section 12.7 above, provided that the Corporate Party at hand has not accepted the valuation, or (iv) when the Corporate Party at hand has received notice pursuant to section 12.12 above, provided that it is not entitled to acquire title to the Research Party’s Individual Project Result or its share of the Joint Project Result. Until all Corporate Parties options rights pursuant to section 12 have expired, a Research Party is not entitled to transfer its title to an Individual Project Result or to its share in a Joint Project Result to a Party or a third party over and above what is expressly stated in this Agreement. The corresponding shall apply in respect of a granted right to Use. A Research Party also undertakes, during the corresponding period, not to negotiate with parties other than the Corporate Parties which wish to exercise their options in these questions.  
A Research Party which, as a consequence of a Corporate Party’s exercise of its option, transfers an Individual Project Result or its share in a Joint Project Result to a Corporate Party undertakes, without limitation in time, to provide to the Corporate Party with the participation and support which is necessary for the Corporate Party at hand to be able, if they so require, to apply for registration of the intellectual property rights for the Individual Project Result and the Joint Project Result in the best manner and to take the measures necessary to maintain, defend or prosecute infringement of the intellectual property rights in the best manner. If extensive participation and support is required of the Research Party, it shall be entitled to reasonable compensation for its participation and its support.
[bookmark: _Toc275871135]Pre-emptive right
When all Corporate Parties’ options pursuant to section 12 above have expired, a Research Party is entitled to transfer at any time an Individual Project Result which it owns, provided that it offers, prior to that, the Corporate Parties the option to acquire it. Such offer shall state to which Party or third party to which the Research Party intends to transfer the Individual Project Result and in return for what compensation and otherwise the terms on which the transfer shall take place.   
When all Corporate Parties options pursuant to section 12 above have expired, a Research Party is entitled to transfer,  at any time, its share in a Joint Project Result, which has been generated in its entirety by Research Parties, to another Party which is a shareholder in the Joint Project Result or to a Holding Company which is wholly owned and controlled by the Research Party or to a company which is wholly owned or controlled by such company (but not to anyone else), provided that the Research Party prior to that offers the Corporate Parties the option to acquire this. Such offer shall state to whom the Research Party intends to transfer the share in the Joint Project Result and in return for what compensation and otherwise the terms on which the transfer shall take place.  
Where all Corporate Parties options pursuant to section 12 above have expired, a Research Party is entitled, at any time, to transfer its share in the Joint Project Result, which has been generated by a Corporate Party(ies) and a Research Party(ies) together, to another Party which is a shareholder in the Joint Project Result or to a Holding Company which is wholly owned and controlled by the Research party or to a company wholly owned or controlled by such company (but not to anyone else), provided that the Research party, prior to that, offers the Corporate Parties which are shareholders in the Joint Project Result the option to acquire this. Such offer shall state to whom the Research Party intends to transfer its share and otherwise the terms on which the transfer shall take place.
Within [one month] of receipt of the offer pursuant to sections  13.1, 13.2 or 13.3 above a Corporate Party shall notify the Research Party whether the offer is accepted or rejected. If such notice is sent too late, the Corporate Party shall be deemed to have rejected the offer. The Corporate Parties may accept the offer both individually and jointly. Corporate Parties which accept the offer are jointly referred to in this section 13 as a Corporate Party.
If only one Corporate Party accepts the offer within the acceptance period set forth in section 13.4 above, it shall acquire the Individual Project Result or share in the Joint Project Result. Compensation for this/these shall be the amount which is stated as compensation in the offer or, if compensation has not been stated in cash, a value corresponding thereto.
If more than one Corporate Party accepts the offer within the acceptance period set forth in section 13.4 above, the Research Party and the Corporate Parties which have accepted the offer shall enter into negotiations without undue delay. The Corporate Parties which previously in the proceedings made a joint acceptance shall thereupon submit a joint bid and be seen in this context as a single Corporate Party. The Corporate Party which offers the Research Party the highest compensation for the Individual Project Result or a share in the Joint Project Result shall have priority in acquiring this/these. Compensation for the Individual Project Result or a share in the Joint Project Result shall thereupon be the amount that the Corporate Party which is entitled to acquire the Individual Project Result or share in the Joint Project Result offered for this/these during negotiations (however no lower than the amount set forth as compensation in the offer or, if compensation was not stated in cash, a corresponding value thereto.) 
A Research Party shall notify all Corporate Parties which have accepted the offer of the outcome of the above-described proceedings and which is entitled to acquire title to the Individual Project Result or a share in the Joint Project Result.
The Corporate Party, which is entitled to acquire title to the Individual Project Result or share in the Joint Project Result pursuant to section 13.7 above, shall do this and shall make payment to the Research Party within [90 days] [45 days] from the time at which it received notice pursuant to section 13.7 above. Title to the Individual Project Result or a share in a Joint Project Result passes to the acquiring Corporate Party in conjunction with it making payment.
If a Research Party’s offer pursuant to section 13.1 is rejected by all Corporate parties, the Research Party shall be entitled to transfer the Individual Project Result to a Party or third party stated in the offer (but not to any other Party or third party, or for any other compensation or otherwise on any other terms). If a Research Party’s offer pursuant to section  13.2 or 13.3 above is rejected by all Corporate Parties, the Research Party shall be entitled to transfer its share in the Joint Project Result to the shareholder or company stated in the offer (but not to any other person or for any other compensation or otherwise on any other terms). So that transfer can be made to the company stated in the offer, it is, however, required that it makes an undertaking with regard to confidentiality and publication which corresponds to that which applies to a Party under this Agreement (see section 6 above and 14 below), accepts the provisions on dissolution of joint ownership of a Joint Project Result which follows from this section 10 above and accepts that resolution of disputes between the company and the other shareholders shall be settled in the way as disputes pursuant to this Agreement (see section 23 below).
A Corporate Party’s pre-emptive right under this section 13 applies for three years from the date on which all Corporate Parties’ options pursuant to section12 have expired. When the above mentioned three year period has elapsed, a Research Party is entitled to transfer the Individual Project Result which it owns to a Party or third party without having first invited the Corporate Parties to exercise a pre-emptive right to buy it. What is stated in section 10 above shall apply to the Research Party’s share in the Joint Project once the three year period has elapsed.
A Research Party, which as a consequence of a Corporate Party’s exercise of a pre-emptive right, transfers an Individual Project Result or share in a Joint Project Result to a Corporate Party, undertakes without limitation in time to provide the Corporate Party with the participation and the support which is required for the Corporate Party at hand, if it so wishes, to be able to apply for registration of intellectual property rights for the Individual Project Result or the Joint Project Result in the best manner and to take the measures required to maintain the intellectual property rights, defend validity of the intellectual property rights, respectively, prosecute infringement of the intellectual property rights in the best manner. If extensive participation and support is required of the Research Party, it shall be entitled to reasonable compensation for its participation and its support. 
[bookmark: _Toc275871136]Publication
Generally accepted international practice
All publication and announcements shall take place in accordance with generally accepted international practice for the publication of research results. Generally accepted international practice for the publication of research results entails, inter alia that a Party is not entitled to publish or otherwise announce information which is “Confidential Information” pursuant to section 6.1(a) above, another Party’s Individual Project Result, other Parties’ Joint Project Result or a Joint Project Result in which the Party is a shareholder, which have not yet been published or otherwise made public in accordance with the provisions in this section  14 without a Party’s or Parties’ prior consent.
Individual Project Result
A Party shall be entitled to publish, and otherwise announce, its own Individual Project Result, only on the condition, however, that the procedure and the limitations which are stated in sections 14.2.2-14.2.11 below are observed.
Prior to publication or other announcement of its own Individual Project Result, the Party which intends to publish or otherwise announce its own Individual Project Result shall provide other Parties and the Management Group with information on the method, and extent of planned publication or other planned announcement as well as a draft of the publication or other material which is intended to be comprised by or used for the planned publication or other planned announcement. Other Parties shall, without undue delay and no later than 30 days from receipt of the above mentioned material and draft (with the exception of the period 15 June -15 August when a period of 45 days shall apply), be entitled to request that material which constitutes their “Confidential Information” pursuant to section. 6.1(a) above, their Individual Project Result or Joint Project Result in which these are shareholders, which have not been published or otherwise announced to this section 14, shall be exempted from publication or other announcement.
If it is a Research Party, which is a research institute, which intends to publicise or otherwise announce its Individual Project Result and if the question arises of an application for registration of intellectual property rights for the Individual Project Result pursuant to section 8.2 above, the Corporate Party or Corporate Parties which intend to request that application for registration of intellectual property rights is made, are also entitled, within the 30/45 day period stated in section 14.2.2 above,  to request that publication or other announcement is delayed until such application has been made. A delay may not, however, exceed six months calculated from the date on which the request thereof was made.
If it is a Research Party, which is a research institute, which intends to publish or otherwise announce its own Individual Project Result and if a Corporate Party exercises its option pursuant to section 12 above with respect to the Individual Project Result, the Corporate Party or Corporate Parties, which have exercised their option, are also entitled within the 30/45 day period stated in section 14.2.2 above to request that publication is delayed until the acquisition has been completed or the option has expired.
If a delay in publication or other announcement is requested pursuant to section 14.2.4 above and if a Corporate Party’s acquisition of a research institute’s Individual Project Result is realised, the acquiring party thereafter holds the title to the Individual Project Result, which means that its consent is needed for the research institute to be entitled to publish or otherwise make public the Individual Project Result. 
If  it is a Research Party, which is a university or institute of higher education, which intends to publish or otherwise make public its own Individual Project Result and the question arises of application for registration of intellectual property rights for the Individual Project Result pursuant to section 8.2 above, the Corporate Party or Corporate Parties which intend to request that registration of the intellectual property rights is made are also entitled, within the 30/45 day period stated in section 14.2.2 above, to request that publication or other announcement is delayed until such application is made. A delay may not, however, exceed (i) six months from the date on which the request thereof was made if the researcher who has generated the Individual Project Result at hand is a doctoral candidate or (ii) twelve months if the researcher which has generated the Individual Project Result at hand is employed by or connected to an institute of higher education or university (including a researcher other than a doctoral candidate). 
If it is a Research Party, which is a higher education institute or university, which intends to publish or otherwise announce its own Individual Project Result and if a Corporate Party exercises its option pursuant to section 12 above with regard to the Individual Project Result, the Corporate Party or Corporate Parties which have exercised their right are also entitled, within the above mentioned 30/45 day period, to request that publication or other announcement is delayed until acquisition has been completed or the option has expired. The delay may not, however, in respect of certain publication, exceed (i) six months if the researcher who has generated the Individual Project Result in question is a doctoral candidate or (ii) twelve months if the Individual Project Result has been generated by another person who is employed by or connected to a higher education institute or university (including a researcher other than a doctoral candidate). If the acquisition is not completed and the option does not expire within six months, or where applicable, twelve months, the institute of higher education or university is entitled to publish or otherwise announce the Individual Project Result in question, however, only to the extent required for the researcher who has participated in the generation of the Individual Project Result to be able to publish and announce information as a stage in the work in producing his/her doctoral dissertation. The information concerning the Individual Project Result which is thus published or otherwise announced shall be limited as far as possible, primarily in respect of the technical facts and other information which, if it becomes public, may reduce the value of the Individual Project Result in question for any possible acquirer.
If a delay in publication or other announcement is requested pursuant to section 14.2.7 above and if the acquisition by the Corporate Party of the institute of higher education or university’s Individual Project is completed, the Corporate Party thereafter holds title to the Individual Project Result and if the restriction in the institute of higher education or university’s right to publish as stated in section  14.2.7 becomes permanent , which means that the acquiring Corporate Party’s consent is required for the institute of higher education or university to be entitled to publish or otherwise announce further information on the Individual Project Result in question (information over and above that which is comprised by the doctoral dissertation). If a delay in publication or other announcement is requested pursuant to section14.2.7 above, but the Corporate Party’s acquisition of the institute of higher education or the university’s  Individual Project result is not completed, and instead the option expires, the restriction in the right of the institute of higher education or university’s to publish an Individual Project Result, as stated in section  14.2.7 above, no longer applies. 
A Party which does not present in due time a request pursuant to sections 14.2.2-14.2.4, 14.2.6 or 14.2.7 above shall be deemed to have consented to publication or other announcement in this way, to the extent and with the content which the Party which intends to publish or otherwise announce its Individual Project Result has reported to the other Parties pursuant to section 14.2.2 above.
At the request of a Party pursuant to sections 14.2.2-14.2.4, 14.2.6 or 14.2.7 above, the Parties concerned shall discuss without undue delay, the reported obstacles with the aim of attempting to enable planned publication or other planned announcement following the requisite adjustments.
The Research Party, which is a higher education institute or  university, which has owned an Individual Project Result but, which has transferred title to this to a Corporate Party before publication or other announcement of the Individual Project Result has taken place, has a right to publish and otherwise announce the Individual Project Result which corresponds to the right it would have had if the matter of publication or other announcement has arisen before the transfer (permanently restricted publication right pursuant to sections 14.2.7 and 14.2.8 above).
Joint Project Result
A Party shall be entitled to publish and otherwise announce a Joint Project Result in which it is a shareholder, only on the condition, however, that the procedure and the limitations which are stated in sections 14.3.2-14.3.12 below are observed.
Prior to publication or other announcement of a Joint Project Result, in which it is a shareholder, the Party which intends to publish or otherwise announce the Joint Project Result shall provide the other Parties with information on the manner, and extent of planned publication or other planned announcement as well as a draft of the publication and other material which it is intended to be included in, or used for, a planned publication or other planned announcement. Other Parties shall, without undue delay and no later than 30 days from receipt of the above mentioned information and draft (with the exception of the period 15 June – 15 August when a period of 45 days shall apply) be entitled to request that information which constitutes their “Confidential Information” pursuant to section 6.1(a) above, their Individual Project Result or other Joint Project Result in which these are owners, which have not yet been published or otherwise announced pursuant to this section 14, shall be exempted from publication or other announcement.
Other Parties which are parties in a Joint Project Result which a Party intends to publish or otherwise announce, are entitled within the 30/45 day period stated in section 14.3.2 above, object to and prevent planned publication or announcement of the Joint Project Result if such publication or other announcement jeopardises a Party’s Justified Interest.
If it is a Research Party, which is a research institute, which intends to publish or otherwise announce a Joint Project Result in which it is a shareholder and if the question arises of application for intellectual property rights for the Joint Project Result pursuant to sections 9.1.1-9.1.4 above, the Corporate Party or Corporate Parties, which intend to participate in the registration of intellectual property rights, are also entitled, within the 30/45 day period stated in section 14.3.2 above, to request that publication or other announcement is delayed until such application has been made. The delay may not, however, exceed six months calculated from the date on which the request therefore was made.
If it is a Research Party, which is a research institute, which intends to publish or otherwise announce a Joint Project Result in which it is an owner and if a Corporate Party exercises its option pursuant to section 12 above with respect to the Research Party’s share in a Joint Project Result, the Corporate Party or Corporate Parties which have exercised their option are also entitled, within the above mentioned 30/45 day period, to request that publication or other announcement is delayed until acquisition has been completed or the option has expired. 
If delay of the publication or other announcement is requested pursuant to section 14.3.5 above and if a Corporate Party’s acquisition of the research institute’s share in a Joint Project Result is completed, the research institute is no longer a shareholder in the Joint Project Result at hand, which means that the research institute needs the remaining shareholders consent for it to be entitled to publish or otherwise announce the Joint Project Result.
If it is a Research Party, which is a higher education institute of university, which intends to publish or otherwise announce a Joint Project Result in which it is a shareholder and if the question arises of application for intellectual property rights for the Joint Project Result pursuant to sections  9.1.1-9.1.4 above, the Corporate Party or Corporate Parties, which intend to take place in registration of the intellectual property are also entitled within the 30/45 day period stated in section 14.3.2 above, to request that publication or other announcement is delayed until such application is made. The delay may not, however, exceed (i) six months from the date on which a request thereof was made if the person at a higher education institute or university which has participated in generating the Joint Project Result is a researcher or doctoral candidate or (ii) twelve months if the person at a higher education institute or university which has participated in generating the Joint Project result is another person who is employed by, or connected to, a higher education institute or university (including a researcher other than a doctoral candidate).
If it is a Research Party, which is a higher education institute or university, which intends to publish or otherwise announce a Joint Project Result in which it is a shareholder and if a Corporate Party exercises its option pursuant to section  12 above with regard to the Research Party’s share in the Joint Research Project, the Corporate Party or Corporate Parties which have exercised their options are also entitled within the above mentioned 30/45 day period, to request that publication or other announcement is delayed until the acquisition has been completed or the option has expired. The delay may not, however, insofar as it applies to publication, exceed (i) six months if the person at a higher education institute which has participated in generating the Joint Project Result is a researcher or (ii) twelve months if the person at the higher education institute or university is another person which is employed or connected to the higher education institute or university (including a researcher other than a doctoral Candidate). If acquisition is not completed and the option does not expire within six or, where applicable, twelve months, the higher education institute or university is entitled to publish or otherwise announce the Joint Project Result at hand only, however, to the extent required for a researcher who has participated in generating the Joint Project Result to be able to publish and announce information as a stage in his/her work in producing a doctoral dissertation. The information concerning the Joint Project Result which is published or otherwise announced shall thereby be restricted as far as possible, primarily in respect of technical facts and other information which, if it becomes public, may reduce the value of the Joint Project Result and the value of a share in this for any possible acquirer.
If a delay in publication or other announcement is requested pursuant to section 14.3.8 above and if a Corporate Party’s acquisition of  a higher education institute of university’s share in a Joint Project Result is completed, the higher education institute or university is not longer a shareholder in the Joint Project Result and if the restriction in the higher education institute or university’s right to publish, as stated in section 14.3.8 below, is made permanent, which means that the remaining shareholders’ consent is needed for the higher education institute or university to have the right to publish further information on the result at hand (information above and beyond that comprised by the work on the dissertation).
A party which does not present in due time a request pursuant to sections 14.3.2, 14.3.4, 14.3.5, 14.3.7 or 14.3.8 above or objections on obstacles pursuant to section 14.3.3 above, shall be deemed to have consented to publication or other announcement in that way and to the extent and with the content which the Party which intends to publish or otherwise announce the Joint Project Result in which it is a shareholder has reported to other Parties pursuant to section 14.3.2 above.
On the request of a Party pursuant to sections  14.3.2, 14.3.4, 14.3.5, 14.3.7 or 14.3.8 above or objections to obstacles pursuant to section 14.3.3 above, the Parties concerned shall discuss without undue delay, the reported obstacles with the aim of attempting to enable planed publication or other planned announcement after required adjustments.  
A research Party, which is a higher education institute or university which has been a shareholder in a Joint Project Result but which has transferred its share in the Joint Project Result to a Corporate Party before publication or other announcement of the Joint Project Result has taken place, has a right to publish and otherwise announce the Joint Project Result which corresponds to the right it would have had if the question of publication or other announcement had arisen before the transfer (permanently restricted right to publication pursuant to sections  14.3.8 and 14.3.9 above).
[bookmark: _Toc275871137]Use of a Party’s business and trade marks
A Party is not entitled to use any other Party’s business or trade marks without the other Party’s prior consent.
Notwithstanding what is stated in section 15.1 above, a Party is, however, entitled to use another Party’s business or trade marks to the extent required to be able to fulfil its reporting and information duty to another Party and Authority in this Project. 
[bookmark: _Toc275871138]Accession of new Parties
A third party’s accession to this Agreement as a Party requires the consent of all the Parties and the Authority. In conjunction with such accession, the Parties (including a newly acceded Party), by way of an addendum agreement which shall be signed by all Parties, shall agree on which rights and obligations the newly acceded Party is to have.
[bookmark: _Toc275871139]Breach of contract
A Party which breaches this Agreement is obliged, at the request of the injured Party, to remedy the breach and fulfil its obligations if fulfilment can reasonably be required. Remedy of the breach shall be made without undue delay. 
A Party which intentionally or negligently causes another Party loss, by breaching this Agreement, shall compensate for such loss.
A party’s total liability to other Parties shall be limited to [three] times the amount which the Party is entitled to receive as compensation in accordance with the Cost Plan. The above mentioned limitations of liability shall not, however, apply if the loss is caused intentionally, through gross negligence or through breach of the provisions in sections 6 or 14 above.
Breach of contract may not be invoked if it is not claimed with a reasonable time from it being discovered or it should have been discovered. (“Claim”).
If several Parties are jointly affected by a breach of contract, a claim for remedial action or fulfilment may be presented by each and every one of the other Parties. Each affected Party may present a Claim and a claim for damages.
A Party’s failure to fulfil its obligations under this Agreement may not be invoked if the failure depends upon a force majeure. A circumstance beyond a Party’s reasonable control and the occurrence or the consequences of which are such that a Party could not reasonably foresee or should have been able to foresee, avoid or overcome shall be deemed to be a force majeure. An example of such circumstance may be an enactment, the decision or judgment of a court, natural catastrophe, event of war, labour conflict or similar. It is incumbent upon a Party which wishes to invoke a force majeure to notify immediately the other Parties thereof. The corresponding applies when the circumstance which a Party invokes come to an end. 
The provisions in this Agreement shall not be affected by a Party’s tort liability.
[bookmark: _Toc275871140]Term of Agreement etc.
This Agreement becomes effective when it has been signed by all Parties [The Agreement shall, however, have effect retroactively from the date on which the Project commenced.] [The provisions in section 6 above shall, however, have retroactive effect from the date on which the exchange of information between the Parties commenced prior to preparation of an application for a grant for execution of the Project.] The Agreement ceases to apply when the Project has been completed, the final account has been approved by the Authority and all compensation pursuant to section 4 above has been finally settled between the Parties and the Authority and between the Parties. 
If the Authority does not approve the Agreement and the Authority’s financing of the Project thereby fails, the Agreement shall prematurely cease to apply. 
Despite the Agreement ceasing to apply – either wholly or partly or only in relation to a certain Party – the provisions in the Agreement which are, by their nature, such that shall continue to apply – e.g. sections 3.2-3.4, 3.6, 6, 8-14, 17, 18.3, 22 and 23 – shall continue to be binding. In the event that it is not evident from a provision in question how long it shall continue to be binding, the provision shall be binding as long as it has practical significance. Nor shall the Agreement’s cessation mean that a Party is freed from the consequence arising from breach of contract which it has committed before or in conjunction with the cessation of the Agreement.   
[bookmark: _Toc275871141]Exclusion of a Party.
The Management Group may reach a decision by a [simple] majority regarding exclusion of a Party if a Party materially neglects their obligations under this Agreement, is declared bankrupt, suspends payment, commences composition negotiations, applies for company restructuring or otherwise can be deemed to have become insolvent. If a Party is declared bankrupt, the Management Group may also exclude by [simple] majority a Party’s bankruptcy estate. 
Through the conclusion of this Agreement, the Parties have not intended to form an unregistered partnership or other corporation.  If, despite this, there exist grounds for liquidation of the simple partnership or other company, which can be deemed to have arisen through the Parties conclusion of this Agreement under the Partnership Act (1980:1102) or an act which replaces it, the above mentioned company shall not be liquidated, but the Party to which the grounds for liquidation pertain, shall leave the company, i.e. exit this Agreement. If the Party in question does not voluntarily exit the Agreement, the Management Group may instead decide by [simple] majority on exclusion of the Party in question.
Before the Management Group deals with the question of exclusion of a Party pursuant to section 19.1 or 19.2 above, the Party concerned, if the matter which burdens it is of such a nature that remediation can be effected, is afforded the opportunity to take remedial action.
A Party which is excluded or exits the Agreement pursuant to section 19.1 or 19.2 above, is not entitled to receive any right to Use under section 11 above, but continues to be liable to grant rights to Use pursuant to section 11 above.  
[bookmark: _Toc275871142]Addendums and amendments
Addendums and amendments to this Agreement shall be in writing and signed by both Parties to be binding.
[bookmark: _Toc275871143]Assignment
A Party may not wholly or partly assign their rights or obligation under this Agreement without the other Parties’ prior written consent. Nor may a Party wholly or partly pledge or make a similar grant of third party rights to the rights under this Agreement without the other Parties’ prior written consent.   
Notwithstanding what is stated in section 21.1 above, a Corporate Party is entitled to assign their rights and obligation under this Agreement to a Group Company.
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All information and all notifications and notices (each a “Notice”) which shall or may be provided to the Management Group under this Agreement shall be provided in writing to all members of the Management Group. Notices may be submitted by courier or be sent by registered mail or by e-mail and shall be deemed to have been duly delivered if they have been provided to members of the Management Group or have been sent to them at the mail or e-mail addresses stated for them in appendix 5.1.2, or at such address which the recipient notified the sender for this purpose in accordance with this Agreement.
All demands, all information and all notices, summons and other notifications (each a “Notice”) which shall or may be delivered to a Party under this Agreement shall be in writing to the recipient Parties. As long as the Management Group exists, such Notices to Parties may be sent to the same persons and sent in the same way and to the same addresses stated in section 22.1 above. Once the Management Group has been dissolved, such Notice may only be delivered by courier or sent by registered mail, whereupon it shall be deemed to be duly delivered if it has been delivered or sent to them at the addresses for them stated in the preamble, or at such other address which the recipient has notified the sender for this purpose in accordance with this Agreement. 
A Notice is deemed to have been delivered to a recipient: 
1. on delivery, if it has been sent by courier;
(h) three bank days after postal dispatch, if sent by registered mail ;
(i) on receipt of confirmation, if it has been sent by e-mail. 
[bookmark: _Toc275871145]Dispute resolution and applicable law
Disputes arising out of this Agreement shall be settled by mediation in accordance with the rules of the Mediation Institute of the Stockholm Chamber of Commerce (“Mediation Rules”).
If mediation does not lead to a solution of the dispute within the time set by the Mediation Rules, it shall instead by settled by arbitration at the Arbitration Institute of the Stockholm Chamber of Commerce (“Institute”).
The Institute’s Rules for Expedited Arbitration shall apply if the Institute, taking into account the complexity of the case, the amount in dispute and other circumstances determines that the Arbitration Rules of the Arbitration Institute of the Stockholm Chamber of Commerce shall apply to the proceedings. In the latter case, the arbitral panel shall consist of one or three arbitrators. 
Any disputes shall be joined within the framework of the same mediation proceedings or arbitral proceedings if they materially concern the same matter.  
Arbitration shall take place in [place].
Notwithstanding this dispute resolution clause, a Party is entitled to have recourse to a public court of law or other proper authority to demand payment for clear and due claims, and to execute decisions on security measures, including interlocutory injunctions. 
Swedish law, with the exception of its rules on choice of law, are applicable to this Agreement.
____________________
This Agreement has been drawn up in [number] original copies, of which the Parties have each taken one. A copy of the Agreement has also been sent to the Authority. 

___________________________		__________________________
Place and date				Place and date
[Part 1]					[Part 2]

___________________________		___________________________
Signature				Signature

_____________________________	______________________________
PRINT NAME, title			PRINT NAME, title

___________________________		__________________________
Place and date				Place and date
[Part 3]					[Part 4]

___________________________		___________________________
Signature				Signature

_____________________________	______________________________
PRINT NAME, title			PRINT NAME, title


Appendices:

Appendix 1.1	Project plan
Appendix 1.2	Authority’s resolution and Authority’s general terms and conditions
Appendix 3.5 A	Template for agreement on transfer of title to Project Result etc.
Appendix 3.5 B	Signed agreement on transfer of title to Project Result etc.
Appendix 4.1	Cost plan
Appendix 4.3	Parties’ financial undertakings for execution of Project etc.
[Appendix 4.8	Principles for withholding of compensation]
Appendix 5.1.2	List of members in the Management Group and their contact details
[Appendix 11.1.1	Background Information which is excluded from granting of right to Use]
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The Swedish Government, through VINNOVA, 

the 

Swedish Energy Agency

 

and 

the 

Swedish 

Transport Administration

 

(

formerly

 

the Sw

edish National Road Administration

), and AB 

Volvo, FGK 

–

 

Fordonskomponentgruppen AB, SAAB Automobile AB, Scania CV AB and 

Volvo Personvagnar AB (collectively 

“

Vehicle Industry”), have through an agreement, dated 1 

J

anuary 2009, (

“

Cooperation Agreement”), 

a

greed, within jointly agreed theme areas, to 

cooperate on vehicular strategic research, development and innovation

. Th

is joint effort will 

ensure 

a gathering of forces

 

in line with societal, national and vehicle

-

industrial goals

.

 

Furthe

r, 

the parties have agreed to 

work to

wards

 

a breakthrough for

 

a 

gender 

perspective in vehicular 

research, and to promote equality between men and women within the field of vehicular 

strategic research, development and innovation

. Under the Cooperation Agre

ement, the 

co

llaboration

 

shall have the purpose of 

reducing

 

the 

environmental

 

consequences

 

and energy 

use 

of road transport

, reduce the number of people killed or injured in traffic, and enhance the 

Swedish vehicle industry’s preconditions, using strong re

search and innovative environments, 

with leading knowledge within these and other areas, to strengthen its competitiveness

. The 

Cooperation Agreement describes, on an overall level, the forms 

in which 

the parties

’

 

co

llaboration

 

shall be carried out and 

est

ablishes

 

some fundamental principles for 

cooperation.

 

In addition to the Cooperation Agreement, the parties above have entered into a programme 

agreement, dated 1 January 2009, (

“

Programme Agreement”), 

which regulates the focus and 

financing of the activit

ies conducted within the framework of the Cooperation Agreement

. In 

the Programme Agreement, the theme areas

,

 

in which the parties shall cooperate in Climate & 

Environment and Safety

, are set forth

. Further, it is stated that all projects shall have a 

comp

etition

-

promoting perspective and that 

participation of the

 

supplier

 

shall be prioritized

.

 

Within the 

set

 

theme areas, there are 

currently 

five 

cooperation

 

programmes 

–

 

Transport 

Efficiency, Energy & Environment, Vehicle & Traffic Safety, Vehic

le Development and 

Sustainable Production Technology

.

 

Companies, universities and inst

i

tutes can all initiate and participate in projects. 

What is 

important is the relevance for the Swedish vehicle industry, which is secured through the 

participation or ap

proval of an industrial contracting party

.

 

Under the Cooperation Agreement, to the extent more than one company, university or 

higher education 

institute participate

s

, the participating parties shall enter into a project 

agreement (

“

Project Agreement”) wit

h the purpose of regulating the terms and 

conditions

 

for 

the cooperation within each project. The Project Agreement shall, 

inter alia

, set forth the 

allocation of 

ownership 

to 

and 

right

s

 

to 

u

se

 

the

 

results and background rights in the project, 

irr

espective 

of 

whether

 

these are covered by intellectual property rights or not

. The Project 

Agreement shall also set forth the 

computing

 

principles and hourly costs on which industry 

financing

 

is calculated.

 

