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APPENDIX 1 - AAU STANDARD TERMS FOR RESEARCH COLLABORATION 
(THE ‘STANDARD TERMS’) 
 
These Standard Terms shal l  be appl icable for  publ ic  research pro jects conducted in 
col laborat ion with more than two part ies.  
 
 
Genera l  information about sta tutory rules for 
universi t ies in  Denmark 
Publ ic  research Ins t i tu t ion(s)  are subject  to  
var ious ru les  that  have an impact  on the 
Ins t i tu t ions ’  co l laborat ion wi th  indust ry .  These 
inc lude Danish publ ic  law,  i .e . ,  the Publ ic  
Admin is t ra t ion Act  and the Publ ic  Records Act ,  
as  wel l  as  the Danish Data Protect ion  Act ,  the 
Genera l  Data Protect ion  Regulat ion and  the 
Danish Heal th  Legis la t ion where re levant .  
Addi t ional ly ,  the un ivers i t ies  are subject  to  
spec i f ic  leg is la t ion appl i cab le to  un ivers i t ies ,  
such as the Act  on Univers i t ies ,  the Act  on 
Invent ions at  Publ ic  Research Ins t i tu t ions and  
the Act  on Technology Transfer  e tc .  a t  Publ ic  
Research Ins t i tu t ions.  
 
I t  is  a  condi t ion tha t  the un ivers i ty  has an 
academic in terest  in  a  research pro jec t  i f  the 
un ivers i ty  is  to  invest  publ ic  funding in  
research co l laborat ion.  Fur thermore,  i t  is  a  
condi t ion that  the resu l ts  o f  such research 
act iv i t ies  per formed by the un ivers i ty  are made 
avai lab le  to  the publ ic  th rough publ icat ion.  
Transfer  o f  i n te l lec tua l  p roper ty  r igh ts  and 
opt ions are subject  to  market  term condi t ions 
and subject  to  the Danish Compet i t ion Act  and 
EU leg is la t ion on State Aid.  
 
1 .  Agreement framework 
1.1 The content  o f  the Research Pro ject ,  the 
t imetable and the f inanc ia l  terms shal l  be 
determined in  a  wr i t ten  agreement  ( the  
‘Col laborat ion Agreement ’ ) .   
 
1 .2  I f  the Research Pro ject  is  based on a gran t  
issued by a Thi rd  Par ty ,  and the grant  
condi t ions are mandatory  for  such a gran t ,  the 
grant  condi t ions shal l  be  regarded as par t  o f  
the contractua l  bas is  and shal l  prevai l .   
 
1 .3  Should any p rov is ion of  th is  Agreement  
become inva l id ,  i l lega l ,  or  unenforceable,  i t  
sha l l  not  a f fec t  the  va l id i ty  o f  the remain ing  
prov is ions of  th is  Agreement  and the Part ies  

concerned shal l  be ent i t l ed to  request  that  a  
va l id  and pract icab le prov is ion be negot ia ted 
that  fu l f i ls  the purpose o f  the or ig ina l  prov is ion.  
 
2.  Defini t ions 
Words beginn ing wi th  a  capi ta l  le t ter  shal l  have  
the meaning def ined e i ther  in  these Standard 
Terms or  in  the  Col laborat ion Agreement .  
 
’Background In fo rmat ion ’  shal l  mean 
technology,  know-how, mater ia ls  and 
in format ion,  inc lud ing invent ions,  
improvements ,  d iscover ies ,  Sof tware,  e tc . ,  
whether  pa tentab le,  reg is terab le or  p rotected 
by copyr ight  or  not ,  that  is  ( i )  owned or  
contro l led by a Party  before the Ef fec t ive Date 
or  ( i i )  developed independent ly  o f  the Research 
Pro ject  which a Party  may dec ide to  make 
avai lab le  to  the other  for  per formance of  the 
Research Pro ject .    
 
’Conf ident ia l  In format ion ’  shal l  mean any non-
publ ic  in format ion d isc losed between the  
Part ies  for  per fo rmance of  the Research 
Pro ject  and ( i )  is  c lear ly  marked ’conf ident ia l ’ ,  
or  ( i i )  i f  d isc losed ora l ly  has been ident i f ied as 
conf ident ia l  a t  the t ime of  d isc losure and has 
been conf i rmed and des ignated in  wr i t ing wi th in  
four teen (14)  days af te r  the t ime of  d isc losure,  
or  ( i i i )  is  obv ious ly  o f  conf ident ia l  nature  
cons ider ing the c i rcumstances surrounding the 
d isc losure.  
 
’F ie ld  o f  Use’  shal l  mean the Companies ’  f ie ld  
o f  bus iness as spec i f ied in  Appendix  4  to  the 
Agreement .  The  Fie ld  o f  Use shal l  never  
inc lude more f ie lds  of  bus iness than the 
Companies can document  when enter ing in to  
the Agreement .  I f  the  Companies have not  
completed Appendix  4  when s ign ing the 
Agreement ,  the Ins t i tu t ions can,  a t  any t ime,  
complete the F ie ld  o f  Use on the bas is  o f  the 
Companies ’  f ie ld  o f  bus iness at  the t ime of  
s ignature.  
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’ Invent ion ’  shal l  mean Resul ts  that  may be 
patented or  reg is tered as a ut i l i ty  model  in  
accordance wi th  appl icab le leg is la t ion.    
 
‘Not i f icat ion ’  shal l  mean the not i f icat ion de f ined 
in  sect ion 10.1.  
 
‘Opt ion(s) ’  sha l l  mean the Companies ’  r ight  to  
a  l icense or  acquis i t ion of  the Ins t i tu t ions ’  
Invent ions or  So f tware,  as  determined in  
sect ion 10.2 and 10.3.  
 
’Resul ts ’  sha l l  mean technology,  know-how, 
mater ia ls ,  and in fo rmat ion,  inc lud ing 
Invent ions,  improvements ,  d iscover ies ,  
Sof tware,  e tc . ,  whether  patentab le,  
reg is terab le,  o r  protected by copyr ight  or  no t ,  
that  are generated as par t  o f  per formance of  
the Research Pro ject .  
 
’Sof tware ’  shal l  mean sequences of  ins t ruc t ions 
to  carry  out  a  process in ,  or  conver t ib le  in to ,  a  
form executable by a computer  and f ixed in  any 
tangib le  medium of  express ion,  and which 
en joys copyr ight  protect ion in  accordance wi th  
appl icab le copyr ight  leg is la t ion.  
 
’Th i rd  Par ty ’  sha l l  mean a l l  legal  and natura l  
persons,  except  for  the Part ies .  Th i rd  Par ty  
compr ises e.g. ,  author i t i es  or  companies that  
are af f i l ia ted wi th  the Part ies .   
 
3.  Performance of  the Research Project  
3.1 The Research Pro jec t  shal l  be per fo rmed in  
accordance wi th  the  Purpose.  The Par t ies  are 
ob l igated to  promote the  Research Pro ject  
d i l igent ly .  The Research  Pro ject ,  inc lud ing  the 
act iv i t ies  and the d is t r ibut ion thereof ,  the t ime 
schedule and the Budget  cannot  be changed 
wi thout  p r ior  exp l ic i t  wr i t ten agreement  
between the  Part ies .  
 
3 .2  The Part ies  wi l l  ca rry  out  the Research 
Pro ject  in  accordance wi th  appropr ia te  
sc ient i f ic  and profess ional  s tandards and wi l l  
accurate ly  record and repor t  the Resul ts .  The 3  
bas ic  pr inc ip les  of  the Danish Code of  Conduct  
for  Research In tegr i ty ;  honesty ,  t ransparency,  
and accountabi l i ty ,  must  be observed dur ing  
per formance of  the Research Pro ject  to  
promote in tegr i ty  in  the research per fo rmed.   
 

3 .3  Each Party  undertakes to  not i fy  prompt ly ,  in  
accordance wi th  the  governance s t ruc ture  of  
the Research Pro ject ,  any s ign i f icant  
in format ion,  fac t ,  prob lem or  de lay l ike ly  to  
a f fec t  the Research Pro ject .  
 
3 .4  Dur ing  the te rm of  the Research Pro ject ,  
the Part ies  g rant  each o ther  f ree  access to  use 
the i r  respect ive Resul ts  for  the purpose of  
complet ing the Pro ject .  The same appl ies  to  
re levant  Background In format ion to  the  extent  
that  the Part ies  are  f ree to  grant  access r ights  
to  Background In format ion.  
 
3 .5  Each Party  shal l  be respons ib le  for  
ensur ing that  i ts  per formance of  ac t iv i t ies  
compl ies  wi th  any appl icab le in ternat ional  and 
nat ional  laws and regula t ions,  inc lud ing eth ica l  
s tandards.  
 
4.  Budget and f inancial  report ing  
4.1 Each Party  covers  the expenses that  such 
Party  may incur  beyond the l imi ts  set  in  the 
Budget .   
 
4 .2  Payment  o f  the f inanc ia l  contr ibut ion,  
inc lud ing payments  in  accordance wi th  the 
Budget ,  shal l  be made pursuant  to  invo ice 
th i r ty  (30)  days af ter  demand,  un less the due 
date has a l ready been set .   
 
4 .3  The Part ies  are respons ib le  for  pay ing VAT,  
i f  the i r  payment  is  subject  to  VAT.  
 
4 .4  In  the event  that  the  Research Pro ject  is  
based on a grant  f rom a Thi rd  Par ty ,  and 
f inanc ia l  repor t ing  to  the  Thi rd  Par ty  is  a  
requi rement ,  such f inanc ia l  repor t ing must  be 
submi t ted in  accordance  wi th  the  gu ide l ines 
be low,  un less otherwise set  for th  in  the grant  
condi t ions.   
 
4 .5  Each Party  must  draw up accounts  based 
on the expenses such Party  has incurred in  the 
Research Pro ject  and in  accordance wi th  the  
grant  condi t ions.  The  accounts  o f  AAU must  be 
s igned by AAU’s  ch ie f  f i nanc ia l  o f f icer  as  the 
head of  the ins t i tu t ion ’s  account ing d iv is ion.  I f  
a  Par ty  is  a  publ ic  author i ty  or  ins t i tu t ion 
subject  to  the Danish Nat ional  F inanc ia l  
Guide l ines,  the  Party ’s  accounts  must  be 
s igned by the Par ty ’s  head of  the account ing 
d iv is ion.  I f  a  Par ty  is  not  subject  to  the Danish 
Nat ional  F inanc ia l  Guide l ines,  the accounts  
must  be accompanied wi th  an audi tor ’s  
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s ta tement  f rom a s ta te author ised publ ic  
accountant .   
 
5.  Publ ic i ty  in  rela t ion to the Research 
Project  
5.1 To the exten t  that  the Ins t i tu t ions are  
requi red to  publ ish in format ion about  the 
pr ivate f inanc ia l  contr ibut ion to  the Ins t i tu t ions ’  
research the Companies  accept  that  the 
requi red in fo rmat ion is  publ ished in  accordance 
wi th  the re levant  legal  f ramework.  
  
5 .2  Ei ther  Par ty  may make fac tua l  s ta tements  
regard ing the  ex is tence of  th is  Agreement .   
 
5 .3  Nei ther  Par ty  may wi thout  pr ior  wr i t ten 
consent  o f  the other  Par t ies  ( i )  use the  name of  
the other  Par t ies  (or  any  acronym of  that  name) 
or  i ts  employees in  connect ion wi th  market ing 
of  products  or  o ther  commerc ia l  purposes,  or  
( i i )  make any other  publ i c  s ta tements  on behal f  
o f  the Part ies  or  ( i i i )  communicate to  the press 
any in format ion re la t ing to  the content  o f  th is  
Agreement  o ther  than s ta ted in  sect ion 5.1 and  
5.2.  
 
6.  Publ icat ion 
6.1 By i ts  natu re and legal  f ramework,  the 
Ins t i tu t ions are requi red to  ensure that  
research be publ ished.  Accord ing ly ,  the 
Ins t i tu t ions wi l l  be  ent i t l ed to  publ ish or  
d isc lose publ ic ly  the Resul ts ,  dur ing or  a f ter  
the Term wi thout  res t r ic t ion,  subject  on ly  to  
th is  sect ion 6.  
 
6 .2  The Part ies  shal l  en joy  the unrest r ic ted  
r ight  to  publ ish the i r  own Resul ts  for  example 
in  sc ient i f ic  works and journals  and pursuant  to  
the t rad i t ions o f  the area of  research.  
Publ icat ion of  another  Par ty ’s  Resul ts  requi res 
that  Par ty ’s  consent .  Resul ts  jo in t ly  owned by 
two or  more Part ies  can be publ ished 
ind iv idual ly  by  any of  such Part ies  
notwi ths tanding that  the other  Par t ies  may not  
wish to  par t ic ipate in  the  publ icat ion.  
 
6 .3  The Part ies  may agree on a code of  
pract ice for  publ icat ions  in  the Col laborat ion 
Agreement .   
 
7 .  Specif ical ly  on PhD students  
7.1 In  the event  that  the  Research Pro ject  
invo lves a PhD s tuden t  enro l led at  a  Danish 
un ivers i ty ,  the Research  Pro ject  shal l  be 

per formed in  accordance  wi th  the  Danish 
Min is ter ia l  Order  on the PhD Programme at  the 
Univers i t ies  and Certa in  Higher  Ar t is t ic  
Educat ional  Ins t i tu t ions.  
 
7 .2  Enro lment  o f  a  PhD-student  is  subject  to  
the condi t ion that  the candidate is  found to  
have the requi red  educa t ional  and academic 
qual i f icat ions,  and that  a  pre-approval  o f  the 
candidate has been issued by the PhD school .  
 
7 .3  The Companies agree and fu l ly  accept  that  
each PhD studen t  is  sub ject  to  an ob l igat ion  to  
d isseminate wi th  regards to  Resul ts ,  and  that  
the PhD thes is  shal l  be subject  to  a  publ ic  
defence.  
 
7 .4  The Part ies  can dec ide that  the de fence be 
postponed i f  necessary  for  the pro tect ion of  
in te l lec tua l  proper ty  r igh ts .  Postponement  o f  a  
PhD s tudent ’s  defense beyond 3 months f rom 
the submiss ion of  the PhD thes is ,  however,  
requi re  consent  o f  the PhD student  and  the 
un ivers i ty .  I f  the PhD s tudent ’s  defence is  
postponed upon request  o f  a  Company,  such 
Company shal l  pay the PhD student  a  
reasonable documentable sa lary  which the  PhD 
Student  could have earned dur ing the per iod up 
to  the date o f  the defence,  prov ided the sa la ry  
cost  has not  a l ready been inc luded in  the 
Budget .  
 
8.  Confident ial i ty  
8.1 Conf iden t ia l  In fo rmat ion exchanged 
between the  Part ies  dur ing the course of  the 
Research Pro ject  may be used so le ly  for  the 
purpose of  per forming the Research Pro ject .  
Each Party  shal l  endeavour to  keep to  a  
min imum the amount  o f  i n format ion that  is  
d isc losed to  the other  Par t ies  upon which 
rest r ic t ions are imposed.    
  
8 .2  The Part ies  shal l  ma inta in  conf ident ia l i ty  
wi th  respect  to  Conf iden t ia l  In format ion and 
shal l  ensure that  no  Conf ident ia l  In format ion is  
passed on to  any unauthor ized Thi rd  Par ty .  The 
Part ies  shal l  ensure  that  ind iv iduals  invo lved in  
the Research Pro ject  assume an ident ica l  duty  
o f  conf ident ia l i ty .  
8 .3  Conf iden t ia l  In fo rmat ion does not  compr ise 
in format ion,  tha t :  
a t  the t ime of  rece ipt  was publ ished or  in  any 
other  way made avai lab le  to  the publ ic ,  
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a f ter  the t ime of  rece ip t  has been publ ished or  
made avai lab le  to  the publ ic  o ther  than by 
neglect  o f  th is  ob l igat ion  of  conf ident ia l i ty ,  
a l ready at  the t ime of  rece ip t  was in  the  r ight fu l  
possess ion of  the rece iv ing Party  wi thout  any 
rest r ic t ions,  
r ight fu l ly  has been d isc losed by a Thi rd  Par ty ,  
or  
is  generated by the  rece iv ing Party  
independent ly  o f  the Research Pro ject .  
 
8 .4  This  ob l igat ion o f  conf ident ia l i ty  shal l  
cease no la ter  than  three (3)  years  f rom the 
t ime of  rece ip t .  
 
8 .5  The Part ies  fu l ly  accept  that  Conf ident ia l  
In format ion may be d isc losed to  a  grant ing  
Thi rd  Par ty  to  the extent  necessary .  In  
addi t ion,  the Agreement  does not  prevent  the 
rece iv ing Party  f rom d isc los ing Conf ident ia l  
In format ion to  the extent  that  the rece iv ing 
Party  is  requi red to  do  so accord ing to  s ta tu te,  
jud ic ia l  order  or  b ind ing leg is la t ion act .  
Conf ident ia l  In format ion covered by th is  sect ion 
shal l  s t i l l  be cons idered Conf ident ia l  
In format ion to  the extent  that  i t  does no t  
become publ ic  as  a resu l t  hereof .  The receiv ing 
Party  shal l  as  soon as poss ib le  not i fy  the 
d isc los ing Party  o f  d isc losure in  accordance 
wi th  th is  sect ion to  enab le the d isc los ing Party  
to  protect  i ts  in terest  to  the maximum feas ib le  
extent .   
 
9 .  Rights and t i t le  to Background 
Information 
9.1 Al l  r igh ts  and t i t le  to  Background 
In format ion shal l  remain wi th  the  Party  who 
owns or  cont ro ls  such Background In format ion .  
 
9 .2  Background In format ion shal l  be made 
avai lab le  for  the per formance of  the Research 
Pro ject  on a f ree of  charge,  non-exc lus ive 
bas is .  I f  Background In format ion is  not  publ ic ly  
ava i lab le  or  i ts  use is  protected by law,  i t  may 
on ly  be used in  accordance wi th  the Purpose o f  
the Research Pro ject .  
 
9 .3  To the exten t  that  Background In format ion  
is  cons idered Conf iden t ia l  In format ion,  such 
Background In fo rmat ion shal l  be t reated in  
accordance wi th  sect ion 8 of  the Standard 
Terms.   
 

9 .4  In  the event  that  Resul ts  are based e i ther  
d i rec t ly  or  ind i rec t ly  on Background In fo rmat ion 
of  another  Par ty ,  and such Resul ts  cannot  be 
explo i ted wi thout  access to  the other  Par ty ’s  
Background In fo rmat ion,  e .g .  i f  the  Background 
In format ion const i tu tes  an in tegrated par t  o f  
Resul ts ,  the Part ies  shal l  negot ia te  in  good  
fa i th  to  reach a l icense agreement  for  the 
necessary  Background In format ion.  
 
10.  Rights and t i t le  to Results  
10.1 Ownersh ip  
Rights  and t i t le  to  Resul ts  shal l  be owned by 
the Party  who has generated such Resul ts .   
 
Rights  and t i t le  to  Resul ts  that  have been 
generated jo in t ly  by  two or  more Part ies  shal l  
be jo in t ly  owned by such  Part ies  wi th  shares 
corresponding to  each Party ’s  in te l lec tua l  
contr ibut ion.   
 
The Part ies  shal l  i n form each other  wi th in  
reasonable t ime i f  an Invent ion or  Sof tware has 
been generated ( ‘Not i f icat ion ’ ) .  Such 
in format ion must  be repor ted to  the  Technology 
Transfer  Of f ice at  the Ins t i tu t ions.  I f  employees 
of  AAU have contr ibu ted ,  i t  must  be repor ted to  
the fo l lowing e-mai l  address:  
patent@adm.aau.dk.  
 
10.2 Commerc ia l  exp lo i ta t ion of  Invent ions  
Opt ion  
In  cons iderat ion of  the Companies '  contr ibut ion 
to  the Research Pro ject ,  the Ins t i tu t ions hereby 
grant  to  the  Companies the fo l lowing Opt ions to  
Invent ions (or  shares of  jo in t  Invent ions)  
generated by the  Ins t i tu t ions:  
 
OPTION A)  A non-exc lus ive l icense to  
commerc ia l ly  exp lo i t  the Invent ion,  wi th in  i ts  
F ie ld  o f  Use,  on fa i r  market  terms.  
 
In  addi t ion,  the  Companies may request  
exc lus ive r ights  under the Opt ions be low.  The  
Ins t i tu t ion shal l  dec ide which of  the two 
Opt ions to  be  of fered to  the Companies:  
 
OPTION B)  An exc lus ive  l icense to  
commerc ia l ly  exp lo i t  the Invent ion,  wi th in  i ts  
F ie ld  o f  Use,  on fa i r  market  terms,  or  
 
OPTION C) A r ight  to  ob ta in  fu l l  ownersh ip of  
the Invent ion on fa i r  market  terms.  

mailto:patent@adm.aau.dk
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Not i f icat ion  
Each Company shal l  have th i r ty  (30)  days f rom 
Not i f icat ion to  prov ide the Ins t i tu t ion wi th  
wr i t ten not ice of  i ts  e lec t ion to  exerc ise the 
Opt ion.  The Companies may ind icate the i r  
preference wi th  regards to  the Opt ions.  The 
Opt ion shal l  exp i re  i f  a  Company fa i ls  to  not i fy  
the Ins t i tu t ion wi th in  th is  t ime per iod in  which 
case the Ins t i tu t ion shal l  have the unrest r ic ted 
r ight  to  l icense or  ass ign the Invent ion to  Thi rd  
Par t ies .   
 
Prior i ty  
I f  more than one Company wants  to  ob ta in  an 
exc lus ive l icense or  fu l l  ownersh ip of  the 
Invent ion and such Companies ’  F ie lds  of  Use 
are over lapping,  the Company whose Fie ld  o f  
Use has the c losest  connect ion to  the 
Invent ion,  shal l  have the  
pr ior i ty  to  exerc ise i ts  Opt ion to  obta in  an 
exc lus ive l icense or  fu l l  ownersh ip of  the 
Invent ion.  I f  the Compan ies d isagree about  
who’s  F ie ld  o f  Use has the c losest  connect ion,  
the d ispute shal l  be dete rmined by an 
independent  th i rd -par ty  exper t  appointed by the 
Companies concerned.  
 
A Company that  does no t  obta in  the r ight  to  
exerc ise the Opt ion shal l  be ent i t led to  obta in  a  
non-exc lus ive l icense to  commerc ia l ly  exp lo i t  
the Invent ion f rom the Company exerc is ing the 
Opt ion.  
 
I f  one or  more Companies and an Ins t i tu t ion 
generate an Inven t ion jo in t ly ,  the Companies 
that  have contr ibuted to  the Invent ion shal l  
have the pr ior i ty  to  exerc ise the Opt ion  to  
obta in  an exc lus ive l icense or  fu l l  ownersh ip of  
the Ins t i tu t ion ’s  ideal  share of  Invent ion .  I f  
more than one Company  wants  an exc lus ive 
l icense to  the Invent ion the l icense shal l  be 
conver ted in to  a  co-exc lus ive l icense to  such 
Companies.  I f  more  than  one Company wants  to  
acqui re  the Invent ion ,  such Companies shal l  
have the ownersh ip ass igned in  equal  shares.  
 
Terms 
Where a Company e lec ts  to  exerc ise i ts  Opt ion 
to  an Invent ion,  the Company and the 
Ins t i tu t ion(s)  agree to  p rompt ly  commence 
negot ia t ions,  in  good fa i th ,  o f  a  l icense o r  
ass ignment  agreement  to  be entered in to  no 
la ter  than two (2)  months af ter  the da te of  

exerc is ing the Opt ion.  Such l icense or  
ass ignment  agreement  shal l  take in to  fa i r  and 
reasonable cons iderat ion the re la t ive 
contr ibut ions of  Par t ies  inc lud ing the support  
( inc l .  f inanc ia l  support )  prov ided by the 
Company to  the Research Pro ject .  I f  the 
Par t ies  are  unable to  reach an agreement ,  
e i ther  Par ty  may request  that  the te rms and 
condi t ions be dec ided by an independent  th i rd-
par ty  exper t  who shal l  be appointed jo in t ly  by  
the Ins t i tu t ion and  the Company.  The dec is ion 
of  the independent  th i rd -par ty  exper t  shal l  be  
f ina l  and b ind ing upon  the Part ies .  
 
10.3 Commercial  exploi tat ion of  Software  
Opt ion  
I f  an Ins t i tu t ion generates Sof tware as par t  o f  
the Research Pro ject ,  the Companies shal l  be 
ent i t led to  obta in  a  non-exc lus ive l icense to  
commerc ia l ly  exp lo i t  such Sof tware wi th in  i ts  
F ie ld  o f  Use,  on fa i r  market  terms (OPTION D) .   
 
Not i f icat ion  
Each Company shal l  have th i r ty  (30)  days f rom 
Not i f icat ion to  not i fy  the  Ins t i tu t ion whether  the 
Company wants  to  exerc ise the Opt ion .  The 
Opt ion shal l  exp i re  i f  a  Company fa i ls  to  not i fy  
the Ins t i tu t ion wi th in  th is  t ime per iod.  I f  none of  
the Companies exerc ise the i r  Opt ion,  the  
Ins t i tu t ion shal l  have the  unrest r ic ted r ight  to  
l icense or  ass ign the So f tware to  Thi rd  Par t ies .  
 
Terms  
Where a Company e lec ts  to  exerc ise i ts  Opt ion 
to  Sof tware,  the Company and the Ins t i tu t ion (s)  
agree to  prompt ly  commence negot ia t ions,  in  
good fa i th ,  o f  a  l icense agreement  to  be 
entered in to  no  la ter  than two (2 )  months af ter  
the date of  exerc is ing the Opt ion.  The l icense 
agreement  shal l  take in to  fa i r  and reasonable 
cons iderat ion the re la t ive contr ibut ions of  the 
Part ies  inc lud ing the  support  ( inc l .  f inanc ia l  
support )  prov ided  by the  Company to  the  
Research Pro ject .  I f  the Part ies  are  unable to  
reach an agreement ,  e i ther  Par ty  may request  
that  the te rms and condi t ions be dec ided by an 
independent  th i rd -par ty  exper t  who shal l  be 
appointed jo in t ly  by  the Ins t i tu t ion and the  
Company.  The dec is ion of  the independent  
th i rd-par ty  exper t  shal l  be f ina l  and b ind ing 
upon the Part ies .  
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Joint  Sof tware  
Where Sof tware  is  generated jo in t ly  by  two or  
more Part ies ,  such Part ies  shal l  enter  in to  an 
agreement  concern ing explo i ta t ion r ights .  The 
Part ies  shal l  agree on the terms wi th in  a  per iod 
of  s ix  (6)  months f rom the t ime Sof tware was 
generated.  I f  the Part ies  do not  reach an  
agreement  wi th in  the 6 months per iod,  each 
Party  shal l  be en t i t led to  exp lo i t  the So f tware 
non-commerc ia l ly  on roya l ty- f ree bas is  and 
commerc ia l ly  prov ided that  the non-explo i t i ng 
Part ies  are  g iven fa i r  and reasonable 
compensat ion.   
 
10.4 Reta ined  r ights  
The Ins t i tu t ions reserve the r ight  to  use the i r  
own Resul ts ,  inc lud ing jo in t ly  owned Resul ts  
and Invent ions ass igned  to  the Companies,  for  
academic  purposes,  inc lud ing research and 
educat ional  purposes.  
 
Fur thermore,  the Ins t i tu t ions reserve the r ight  
to  publ ish any research f ind ings re la ted to  own 
Invent ions,  inc lud ing Invent ions generated 
jo in t ly  by  the Par t ies  and Invent ions that  have 
been ass igned to  a  Company,  however a lways 
in  accordance wi th  any  agreed publ icat ion 
procedures.   
 
10.5 Other  exp lo i ta t ion  r ights  
The Part ies  shal l  have a  non-exc lus ive,  
perpetua l ,  wor ldwide r ight  to  u t i l ise,  f ree of  
charge,  any Resul ts  that  cannot  en joy 
protect ion by the Danish  Patent  Act  or  o ther  
spec i f ic  leg is la t ion on in te l lec tua l  proper ty  
r ights  for  commerc ia l  and non-commerc ia l  
purposes.  
 
10.6 Reservat ions  
Any Opt ion  and explo i ta t ion r ights  granted in  
sect ion 10 are subject  to  the l imi ta t ions set  
for th  by mandato ry  law,  inc lud ing but  not  
l imi ted to  the data  protect ion regulat ion and  
export  contro l  regulat ion .  
 
11.  Partnership and restr ict ion of  
competi t ion 
11.1 This  Agreement  does not  in  any way 
create a par tnersh ip ,  jo in t  venture,  agen t  
re la t ionship,  re la t ionship based on power of  
a t torney or  a  legal  person.  No Party  shal l  be 
ent i t led to  act  o r  to  make legal ly  b ind ing 
dec larat ions on behal f  o f  the other  Party .   

11.2 The Part ies  do not  in  any way assume 
rest r ic t ions as to  compet i t ion towards each 
other .   
    
12.  Term and terminat ion 
12.1 The Agreement  sha l l  enter  in to  force by 
the Part ies ’  s igna ture to  the Col laborat ion 
Agreement .  The  Agreement  shal l  cont inue in  
fu l l  force and e f fec t  f rom the Ef fec t ive Date 
unt i l  complete fu l f i lment  o f  a l l  ob l igat ions 
undertaken by the Part ies  hereunder,  un less 
terminated ear l ie r  in  accordance wi th  the 
sect ions be low or  as  o therwise agreed  to  by the  
Part ies  in  wr i t ing.  
 
12.2 A Party  may terminate i ts  par t ic ipat ion  in  
the Research Pro ject  and the Agreement  a t  a  
three (3) -month not ice to  the end of  a  month.  
The va l id i ty  o f  the terminat ion is  subject  to  the  
condi t ion that  i t  is  submi t ted in  wr i t ing and 
s igned by an author ized person of  the 
terminat ing Party .  Dur ing the not ice per iod ,  the 
terminat ing Party  shal l  e i ther  loya l ly  cont inue 
i ts  contr ibut ion to  the Research Pro ject  and  
act iv i t ies  hereunder o r  pay to  the other  Par t ies  
in  cash an amount  corresponding to  the Party ’s  
contr ibut ion in  accordance wi th  the Research 
Pro ject .  The  Party  who terminates the 
Agreement  shal l  pay any  addi t ional  expenses 
incurred by the o ther  Par t ies  as a d i rec t  
consequence of  the term inat ion and which the 
other  Par t ies  have no poss ib i l i ty  o f  prevent ing.  
The Part ies  have  no other  c la ims against  each 
other  as  a resu l t  o f  the  terminat ion.    
 
12.3 An Ins t i tu t ion may terminate i ts  
par t ic ipat ion in  the  Research Pro ject  and the 
Agreement  a t  a  one (1 )-month not ice to  the end 
of  a  month in  the  event  that  the employee(s)  o f  
the Ins t i tu t ion a l located to  the Research 
Pro ject ,  due to  long-term i l lness or  the l ike,  
become(s)  unable to  per form h is /her / the i r  tasks 
connected to  the Research Pro ject  or  in  the 
event  that  h is /her / the i r  employment(s)  
terminate(s) ,  no mat ter  the reason.  The r ight  to  
terminate the Agreement  is  subject  to  the 
condi t ion that  the Inst i tu t ion is  not  ab le  to  
a l locate other  competent  employees to  the 
Research Pro ject .    
 
12.4 The f inanc ing o f  a  PhD s tudy is  non-
terminable.  A Company may however termina te 
i ts  par t ic ipat ion in  the Research Pro ject  and  
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the Agreement  i f  such Company pays the fu l l  
f inanc ing of  the PhD s tudy in  accordance wi th  
the Budget .  Where the Purpose of  the Research 
Pro ject  so le ly  concerns per formance of  a  co-
f inanced PhD study,  the Agreement  shal l  exp i re  
automat ica l ly  i f  the s tudy is  f ina l ly  cut  shor t  no 
mat ter  the reason.  
 
12.5 Notwi ths tanding terminat ion of  the 
Agreement ,  the sect ions  that  exp l ic i t ly  g iven 
the i r  content  a re in tended to  surv ive the 
terminat ion of  the Agreement  shal l  remain in  
fu l l  force and e f fec t ,  inc lud ing but  not  l imi ted  to  
re levant  par ts  o f  sect ions 5-18 of  the Standard 
Terms.  I f  a  Company terminates the Agreement  
or  is  in  mater ia l  b reach thereof ,  the Company 
shal l ,  however,  l ose any  Opt ions g ranted in  
accordance wi th  sect ion 10 of  the Standard 
Terms.  
 
13.  Breach of  Agreement 
13.1 In  the event  that  a  Par ty  breaches i ts  
ob l igat ions accord ing to  the Agreement ,  the 
Party  in  breach of  i ts  ob l igat ions is  requi red to  
remedy such breach wi th in  th i r ty  (30)  ca lendar 
days f rom the date o f  rece ip t  o f  wr i t ten 
demand.  I f  the b reach is  substant ia l  and is  not  
remedied wi th in  that  per iod,  or  i f  the breach is  
not  capable of  be ing remedied wi th in  tha t  
per iod,  the Agreement  may be terminated wi th  
immediate ef fec t .   
 
13.2 Examples of  a  mate r ia l  breach are  
overdue payment  o f  f inanc ia l  contr ibut ions and 
the fac t  that  the Company becomes subject  to  
bankruptcy  or  inso lvency,  inc lud ing making 
ass ignments  for  the benef i t  o f  c red i to rs .  
 
14.  Liabi l i ty  
14.1 No warran t ies :  In fo rmat ion or  mate r ia ls  
( inc l .  Resul ts  and Background In format ion)  
suppl ied by one Par ty  to  another  Par ty  as  par t  
o f  the Research Pro ject ,  is  prov ided “as is ”  and 
no warranty  or  representat ion of  any k ind is  
made,  g iven or  impl ied as to  the su i tab i l i ty ,  
accuracy,  or  adequacy for  any par t icu lar   
purpose nor  as  to  the absence of  any 
in f r ingement  o f  any p ropr ie tary  r ights  o f  Th i rd  
Par t ies  or  the absence o f  open-source 
sof tware.  Each Party  d isc la ims and exc ludes 
any and a l l  l iab i l i ty  for  damages resul t ing f rom 
another  Par ty 's  re l iance on or  use of  the 
in format ion and mater ia l s  prov ided hereunder.  

The rec ip ient  Par ty  shal l  in  a l l  cases be 
ent i re ly  and so le ly  l iab le  for  the use o f  the 
other  Par ty ’s  Resul ts  o r  Background 
In format ion.  The  rec ip ient  Par ty  shal l  not  in  any 
case br ing a c la im against  the prov ider  based 
on the rec ip ient  Par ty ’s  use.   
 
14.2 Cont ractua l  l iab i l i ty :  The Par t ies  shal l  be 
l iab le  for  any wrongfu l  ac ts  and omiss ions of  
the i r  employees.  No  Par ty  shal l  however be  
respons ib le  to  another  Par ty  for  any ind i rec t  or  
consequent ia l  loss or  s imi lar  damage such as,  
but  not  l imi ted to ,  loss o f  prof i t ,  loss  o f  revenue 
or  loss of  contracts ,  prov ided such damage was 
not  caused by a wi l fu l  ac t  or  by  a breach  of  
conf ident ia l i ty .  For  any remain ing contractua l  
l iab i l i ty ,  a  Par ty ’s  aggregate l iab i l i ty  towards 
another  Par ty  shal l  be l imi ted to  DKK 500.000,  
prov ided such damage was not  caused by a 
wi l fu l  ac t .   
 
14.3 Thi rd  Par ty  l iab i l i ty :  Each Party  shal l  be 
so le ly  l iab le  for  any loss ,  damage or  in ju ry  to  
Thi rd  Par t ies  or  in f r ingement  o f  Th i rd  Par ty  
r ights  resu l t ing f rom the per formance of  the 
sa id  Par ty ’s  ob l igat ions by i t  or  on i ts  behal f  
under th is  Agreement  or  f rom i ts  use of  Resul ts  
or  Background In format ion.  In  addi t ion,  the 
Party  exp lo i t ing the Resul ts  or  Background  
In format ion shal l  indemni fy ,  defend,  and ho ld 
harmless the other  Par t ies  against  any and a l l  
c la ims f rom a Thi rd  Par ty  and costs  o f  defence 
resul t ing f rom such explo i ta t ion.  Th is  ob l igat ion 
is  not  subject  to  the l imi ta t ions in  sect ion 14.2.   
 
15.  Force  majeure  
15.1 Nei ther  Par ty  shal l  be l iab le  for  any 
fa i lure or  de lay in  the per formance of  i ts  
ob l igat ions hereunder  resu l t ing f rom acts  
beyond i ts  reasonable contro l  inc lud ing,  wi thout  
l imi ta t ion,  changes in  law and regula t ion,  
s t r ikes,  labor  conf l ic ts ,  acc idents ,  ep idemics or  
pandemics,  ac ts  o f  war  or  terro r ism, c iv i l  or  
mi l i tary  d is turbances,  nuc lear  or  natu ra l  
catast rophes,  which could not  have been 
foreseen,  prevented or  overcome by such Party  
wi th  reasonable  care.  
 
15.2 A Party  invok ing exempt ion f rom l iab i l i ty  
due to  force majeure,  must  not i fy  the other  
Par ty  wi thout  undue delay.  Such not ice shal l  
conta in  in format ion abou t  the nature  of  the 
force majeure,  i ts  es t imated durat ion and the 

https://www.lawinsider.com/clause/force-majeure
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es t imated consequences.  I f  the above-
ment ioned force majeure  event  las ts  for  more  
than s ix ty  (60)  days,  the  other  Par t ies  are  
ent i t led to  te rminate the Agreement  wi th  
immediate ef fec t  v is-á-v is  the Party  covered by 
the force majeure  event .   
 
16.  Transfer of  the Agreement to a  Thi rd 
Party  
16.1 Rights  and  obl igat ions in  accordance wi th  
th is  Agreement  canno t  be t ransferred to  a  Thi rd  
Par ty  wi thout  the  wr i t ten  consent  o f  the other  
Par t ies .   
 
16.2 The Ins t i tu t ions shal l  be not i f ied 
immediate ly  o f  any changes in  the contro l  o f  
the Companies.  I f  the Ins t i tu t ions assesses that  
i t  wi l l  be o f  e th ica l  or  mora l  concern to  uphold 
the Agreement ,  the Ins t i tu t ions shal l  be ent i t led  
to  terminate the Agreement  wi th  immediate  
ef fec t  v is -á-v is  such Company.  In  the event  o f  
terminat ion on such grounds the Part ies  shal l  
have no c la ims against  each other  as  a resu l t  
o f  the terminat ion.   
 
17.  Export  contro l  
17.1 This  Agreement  is  made subject  to  any 
rest r ic t ions concern ing the export  o f  p roducts  
or  technica l  in format ion  that  may be imposed 
on the Par t ies  f rom t ime to  t ime.  Each Party  
agrees that  i t  wi l l  not  expor t ,  d i rec t ly  o r  
ind i rec t ly ,  any technica l  in format ion acqui red 
f rom the other  Par t ies  under th is  Agreement  or  
any products  us ing such  technica l  in format ion 
to  a  locat ion or  in  a  manner that  a t  the t ime of  
expor t  requi res an expor t  l icense or  o ther  
governmenta l  approval ,  wi thout  f i rs t  obta in ing 
such approval  in  accordance wi th  appl icab le 
law.   
 
17.2 No Party  shal l  be cons idered to  be in  
breach of  th is  Agreement  i f  i t  is  preven ted f rom 
fu l f i l l ing i ts  ob l igat ions under the Agreement  
due to  a  res t r ic t ion resu l t ing f rom import  or  
expor t  laws and  regulat ions and/or  any de lay of  
the grant ing o r  ex tens ion of  the import  or  
expor t  l icense or  any other  governmenta l  
author izat ion,  p rov ided that  the Party  has used 
i ts  reasonable ef fo r ts  to  fu l f i l  i ts  tasks and to  
apply  for  any necessary  l icense or  
author izat ion proper ly  and in  t ime.  
 
 

18.  Data  protect ion 
18.1 Where necessary ,  the Part ies  shal l  
cooperate in  order  to  enable one another  to  
fu l f i l  lega l  ob l igat ions a r is ing under appl icab le 
data protect ion laws wi th in  the scope of  the  
per formance and admin is t ra t ion of  the  
Research Pro ject  and of  th is  Agreement .  In  
par t icu lar ,  the  Par t ies  shal l ,  where  necessary ,  
conc lude a separate data process ing,  data 
shar ing and/or  jo in t  data  contro l ler  agreement  
before any data process ing or  data shar ing 
takes p lace.  
 
18.2 For  the  execut ion o f  th is  Agreement ,  each 
Party  may co l lec t  and p rocess personal  data 
regard ing the  other  Par t ies ’  employees in  order  
to  manage the contractua l  re la t ionship.  The  
Part ies  under take to  imp lement  such data 
process ing in  compl iance wi th  the  appl icab le 
data protect ion leg is la t ion.  
 
19.  Choice of  law and venue 
19.1 The Agreement  sha l l  be governed by 
Danish Law,  exc lud ing however in te rnat ional  
pr ivate law and ru les  concern ing choice of  law,  
to  the extent  that  such ru les  would lead to  the 
appl icat ion of  another  country ’s  law.  
 
19.2 Any d ispute a r is ing  out  o f  or  in  connect ion 
wi th  th is  Agreement ,  inc lud ing any d isputes 
regard ing the  ex is tence,  va l id i ty ,  or  te rminat ion 
thereof ,  tha t  cannot  be reso lved amicably ,  shal l  
be f ina l ly  set t led by arb i t ra t ion admin is t ra ted 
by The Danish Ins t i tu te  o f  Arb i t ra t ion in  
accordance wi th  the  Rules of  Arb i t ra t ion 
adopted by the Board of  the Danish Ins t i tu te  o f  
Arb i t ra t ion.  The language to  be used in  the 
arb i t ra t ion p roceedings shal l  be Engl ish un less 
the Part ies  agree otherwise.  The p lace of  
arb i t ra t ion shal l  be Copenhagen,  Denmark.   
 
19.3 The award of  the arb i t ra t ion wi l l  be f ina l  
and b ind ing upon the  Part ies .  
 
19.4 The arb i t ra t ion p rov is ion in  sect ion 19.2 
shal l  not  l imi t  a  Par ty ’s  r ight  to  seek in junct ive 
re l ie f  in  any appl icab le competent  cour t .  
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