RESEARCH AND DEVELOPMENT AGREEMENTCode (as a reference):
· Blue - Explanatory text (to be deleted) or introduction to different options.
· Red – To be completed by the Parties or option to be selected by the Parties.

The agreement shall not be limited to the provisions of this model and may include other provisions as appropriate in each case.

BY AND BETWEEN
[PUBLIC ENTITY FULL NAME] 
AND [COMPANY FULL NAME]
Mr./Ms.[•], with national identity card number [•], in his/her capacity as [•], acting in the name and on behalf of [Public Entity Full Name], with tax identification number [•] and registered office at [full postal address], and in exercise of the powers conferred by  [delegation of powers, rule of attribution of functions or power of attorney with which he/she acts], to represent this [entity or company or university] (hereinafter, “[ACRONYM PE]”); 
and
Mr./Ms.[•], with national identity card number [•], in his/her capacity as [•], acting on behalf of [Company’s Full name], with tax identification number [•] and registered office at [full postal address], duly registered in the Companies Registry of [•] with number [•], acting in exercise of the powers conferred by deed, powers that have not been repealed or modified (hereinafter, “[ACRONYM Company]”).
[ACRONYM PE] and [ACRONYM Company] are individually referred to hereinafter as the “Party” and collectively as the “Parties”.
Both Parties mutually acknowledge their legal capacity to enter into and be bound by this Agreement and to that effect they state the following
RECITALS
I. [ACRONYM PE], through the [name of the Institute/Center or Research Group], conducts research in the field of [•], under the supervision of Dr. [•].
II. [bookmark: _Hlk234233732][ACRONYM Company] is a company in the business of [•]. [ACRONYM Company] is interested in collaborating with [ACRONYM PE] to conduct research on [•]. 
Optional. In case that there is ownership / licensing of prior rights of the Public Entity that are necessary to perform the obligations of this Agreement and / or the subsequent exploitation of the results of this Agreement.
III. [ACRONYM PE] is [owner/holder] of the following [knowledge/materials/rights] (hereinafter, “[ACRONYM PE]’s Background Intellectual Property”), which are considered to be necessary to the fulfilment of the Project, as defined below, and which it wishes to make available to the Project by means of a licence limited to the carrying out of the activities of the Project:
1.- [•]
2.- [•]
The complete identification of the above-mentioned [knowledge/materials/rights] is included in Appendix II which it is an integral part of this Agreement. [Optional, include it when the previous statement is not sufficient for the complete description of the same, otherwise delete]
IV. Both Parties, in view of their respective functions and competence, consider it in their mutual interest to establish the legal framework governing their relationship in order to promote and facilitate their collaboration.
Now, therefore, the Parties hereto wish to enter into this Agreement in accordance with the following 
CLAUSES
PURPOSE
The purpose of this Agreement is the development of the Research and Development project entitled “[•]” (hereinafter, the “Project”) by [ACRONYM PE], at the request of [ACRONYM Company] [optional if the company will be involved in the activities of the Project] and in cooperation with it. 
CONDITIONS FOR THE PROJECT PERFORMANCE
[bookmark: _Hlk176796944][ACRONYM PE] agrees to perform the Project in accordance with the scientific and technical specifications set out in Appendix I to this Agreement. [ACRONYM PE] also undertakes to carry out the Project diligently, using reasonable resources and personnel possessing skills and experience necessary to accomplish the objectives of the work described in Appendix I. Notwithstanding the foregoing, given the experimental nature of the Project, nothing in this Agreement shall be construed as a warranty or commitment by [ACRONYM PE] to achieve any specific research Result. 
[ACRONYM Company] agrees to provide [ACRONYM PE] with all information and materials necessary for the proper performance of the Project. To the extent that the Project is carried out, in whole or in part, in cooperation with [ACRONYM Company], it shall undertake such activities as may be necessary, on its own or jointly with [ACRONYM PE], for the proper execution of the Project in accordance with the scientific and technical specifications set out in Appendix I.
RESPONSIBILITY FOR THE PROJECT MONITORING 
[ACRONYM PE] shall conduct the Project under the direction of Dr. [•] (hereinafter, "Principal Investigator"). The person responsible for the Project from [ACRONYM Company] shall be Ms./Mr. [•].
Any notice, request or communication to be given by either Party under this Agreement shall be sent to the following addresses: 
	To [ACRONYM Company]
	To [ACRONYM PE] 

	
	

	Scientific and Technical communications
	Scientific and Technical communications

	[name of Company]
	[Department/Institute]: [•]

	To: [•]
	To: [Name and Surname (IP)]

	Address: [•]
	Address: [•]

	Email: [•]
	Email: [•]

	
	

	For Economic Affairs:
	For Economic Affairs:

	To: [•]
	To: [•]

	Address: [•]
	Address: [•]

	Email: [•]
	Email: [•]

	
	

	Other notifications:
	Other notifications:

	To: [•]
	To: [•]

	Address: [•]
	Address: [•]

	Email: [•]
	Email: [•]

	
	


Any change to the contact details provided by either Party shall be notified to the other Party in writing. Failure by a Party to receive a communication that has been sent to and delivered at the address specified in this clause, shall cause the same effects as if such communication had been received.
DURATION
[bookmark: _Hlk177480522][bookmark: _Hlk176791338][bookmark: _Hlk177480534][bookmark: _Hlk177480549]This Agreement shall come into force as of the date of its signature by all Parties (hereinafter, the “Effective Date”) and shall remain effective for the duration of the Project, that is [letter] (number) months from the Effective Date, unless earlier terminated as provided herein.  This Agreement may be extended by mutual written agreement of the Parties. In such event, the Parties shall execute an extension in writing prior to the expiration of this Agreement.
The provisions under clauses related to Confidentiality, Intellectual Property and Exploitation of Results, Publications, Data Protection and Jurisdiction shall persist after termination of the present Agreement.
REPORTS ISSUANCE
[ACRONYM PE], through its Principal Investigator, shall submit to [ACRONYM Company] the technical reports detailed in Appendix I. Upon completion of the Project, [ACRONYM PE] shall issue a final report setting out the research activity performed and the Project’s Results obtained. The delivery of such reports shall be acknowledged by [ACRONYM Company] through a written receipt confirmation. In the event of the Project being, in whole or in part, performed in collaboration with [ACRONYM Company], [ACRONYM Company] shall submit the reports for which it is responsible, in accordance with Appendix I.
COST AND TERMS OF PAYMENT
In return for the Project performance, [ACRONYM Company] undertakes to pay the amount of [•] euro ([•] €), increased, when applicable, by the corresponding value-added tax (VAT),[footnoteRef:2]  that [ACRONYM PE] shall settle according to the following terms: [2:  Agreements with foreign entities or with entities established in the Canary Islands, Ceuta or Melilla are not subject to VAT. It is recommended to retain the VAT reference in agreements with foreign entities, adding the wording “increased when applicable”.] 

· [•] euro (€ [•]) at the Effective Date.
· [•] euro (€ [•]) at [•] [specify the deadlines according to the duration of the Agreement or the Project milestones, e.g., upon completion of the first quarter of the Agreement, etc].
· [•] euro (€ [•]) upon termination of the Agreement.
[ACRONYM PE] shall issue the corresponding invoices in accordance with the agreed terms and, if [ACRONYM Company] does not show any disagreement, according to the Spanish Law 3/2004, of 29 December, laying down measures against late payment in commercial transactions, such invoices shall be paid within thirty (30) days from the date of receipt of the relevant invoice, by bank transfer to the account number [•], held with [bank], in the name of [ACRONYM PE], indicating the invoice number  being paid as the payment reference.
In case of disagreement, the invoice should be rejected within fifteen (15) days from its receipt, explaining the reasons for that rejection. In any case, the default of payment by [ACRONYM Company] in the terms established could be considered grounds for the termination of this Agreement, according to the provisions of the Fifteenth Clause. 
The above-mentioned fee could finance contracts for temporary workers under the Project of this Agreement. The staff shall work on behalf of [ACRONYM PE]. However, [ACRONYM PE] may not start hiring workers and developing the Project activities until the initial payment established is made effective.
The total amount set out in this Agreement is net and shall not be reduced by any deduction or withholding tax that [ACRONYM Company] is required to apply under the laws applicable to it.
No payment shall be linked to the success of the Results, notwithstanding compliance with the necessary obligations for the payment to be duly processed.[footnoteRef:3] [3:  To be included only if the Company is a non-Spanish entity] 

CONFIDENTIALITY 
Each Party undertakes not to disseminate and to keep confidential all information of a scientific, technical, financial, legal, commercial or any other nature, which is disclosed either orally, in writing or electronically, by one Party ("Disclosing Party") to the other ("Recipient"), including but not limited to, technical data, know-how, ideas, studies, inventions, concepts, formulas, communications, products, processes, software, documents, designs, protocols, proposals, reports, in general, all information that the Parties consider necessary for the performance of this Agreement (hereinafter, “Confidential Information”). Both Background provided by the Parties and the Results shall be considered as Confidential Information.
The Parties agree to identify the exchanged Confidential Information; however, the absence of such identification shall not invalidate the confidential nature of such information. 
Likewise, the Recipient undertakes not to use Confidential Information to interact in any way with any Artificial Intelligence platform, agent, system or tool of any type or nature or other similar systems or tools.
Confidentiality obligations under this clause shall not apply to Information that:
a. is in the public domain or comes into the public domain through means different to an infringement of the present Agreement by the Recipient;
b. has been independently developed by or for the Recipient, without any connection to the Confidential Information, and as long as such development can be documented at the request of the Disclosing Party;
c. was already known by the Recipient prior to the disclosure by the Disclosing Party, as long as the Recipient has documental evidence of such knowledge; or
d. is properly obtained by the Recipient from a third party not obliged by a confidentiality duty to the Disclosing Party.
[bookmark: _Hlk214008291]Without prejudice to the foregoing, the Recipient may disclose the Confidential Information that must be communicated by law or by court or administrative order. In such a case, the Recipient shall immediately notify the Disclosing Party such requirement so the Disclosing Party may exercise any interim measures that may be available by law, and shall not disclose any further Confidential Information to that strictly requested by court or administrative order.
Each Party shall ensure that all personnel having access to the other Party’s Confidential Information are aware of the confidential nature of the information received and comply with the confidentiality obligations set forth in this clause, and that they use the Confidential Information, or any part thereof, solely for the purposes of this Agreement, refraining from any other use.
Upon termination of this Agreement, at request of the Disclosing Party, the Recipient shall return or destroy the Confidential Information of the Disclosing Party. The Recipient may keep one copy of the Confidential Information for the purposes of proving the existence of this Agreement and the confidentiality obligations assumed herein. 
[bookmark: _Hlk242449531]The obligations of confidentiality shall remain in force [OPTION 1] for a period of [•] (number) years from the termination of the Agreement. [OPTION 2] as long as the Confidential Information does not come into the public domain, without any breach of the obligations of the Recipient. 
BACKGROUND 
“Background” means any data, know-how, material or information, in whatever form or nature, whether tangible or intangible, including any rights such as intellectual property rights, owned or controlled by either Party prior to the Effective Date of this Agreement or, if generated after the Effective Date, developed independently of this Agreement, i.e. without the use of the Results (as defined below) and/or of the Confidential Information and/or Background of the other Party.
Each Party shall continue to own the Background provided to the Project,[footnoteRef:4] as identified in Appendix II. Nothing in this Agreement shall be construed as transferring or assigning to the other Party the Background provided.   [4:  This clause must be kept in the Agreement regardless of whether a specific prior knowledge is identified or not at the time of signature] 

Each Party shall grant the other Party a non-exclusive, non-transferable, free license to use the Background only to carry out the research works established under this Agreement, when it is needed to implement the Project.
PROJECT RESULTS
[bookmark: _Hlk177713346][bookmark: _Hlk177565467]“Results” means any and all results of any nature generated in the execution of the Project, including, without limitation, any inventions, information, materials and data, whether protectable or copyrightable or not, regardless of the form in which they are materialized or presented, as well as any rights deriving therefrom, including the intellectual property rights associated with these results. 
[ACRONYM PE] reserves the right to use the Results obtained during the development of the Project for purposes of researching and teaching, without prejudicing what is established in this Agreement.
INTELLECTUAL PROPERTY OF RESULTS[footnoteRef:5] [5:  As this is a particularly relevant clause, we refer to the comments made in the guide of this Agreement] 

Results generated as a consequence of the execution and development of the Project will be jointly owned by the Parties. Each Party’s percentage share shall be allocated based on their relative intellectual and material contribution to the relevant Result.
The Parties shall promptly inform each other of the generation of a potentially useful or marketable Result, whether or not protectable by an intellectual property title. To this, the Principal Investigators shall supply to the Results Protection Units of each Party a written description of the Results and/or invention and the identification of the authors or inventors who have contributed intellectually to the achievement of such Results.
To the extent these Results can be legally protected, both Parties shall share the priority to apply for the corresponding intellectual property protection regarding the inventions or other titles that may arise from such Results. 
The Parties shall inform each other in writing about the agreement or disagreement to participating as a holder of the relevant title within three (3) months from the receipt of the aforementioned description and shall act diligently and jointly for the execution of the actions aimed to the correct protection of the Results, within an additional period of three (3) months. The Parties shall establish the entity that will initiate the necessary steps to evaluate, prepare and apply for the protection of the shared Intellectual property and they shall cooperate in its evaluation and preparation with their own resources or other external mechanisms that may be contracted. The Parties shall agree in writing on an application before its submission to the relevant office.  In any case, both Parties agree that the aforementioned terms shall not affect or disable the potential application of the corresponding intellectual property rights. The Parties may also decide to protect the Results generated by means of trade secret or other appropriate means.
The above-mentioned decisions shall be formalized through the signature of the corresponding co-ownership agreement, in which the Parties shall determine each Party’s ownership share, as well as such terms relating to the use, protection and maintenance of the protection as the Parties may deem appropriate. By agreement of the Parties, such agreement may also include the terms governing the exploitation of the Results, in accordance with the provisions of Clause Eleven. The aforementioned agreement shall be executed prior to the filing of the application for the relevant jointly owned intellectual property title or, where no such protection is sought, within a maximum period of four (4) months from the notification of the existence of the Results.
[bookmark: _Hlk176529213][bookmark: _Hlk177482126][bookmark: _Hlk177716696][bookmark: _Hlk177482388][bookmark: _Hlk177566074][bookmark: _Hlk177482959]If either Party is not interested in becoming a co-owner of any of the Results of the Project that could be protected, in filing an application for, or continuing the prosecution of, any intellectual property title, or decides to abandon any such right in one or more countries, it shall notify the other Party in writing, sufficiently in advance, to allow the other Party to decide whether or not to file, continue the prosecution of, or maintain such title in its own name and expense. The decision by one Party not to pursue, or to abandon, the prosecution of a title shall result in the transfer of ownership of such title to the other Party, and the provision of all information and data available and necessary for the protection and commercial exploitation of such Results. In any case, once one Party becomes the sole owner of the corresponding Intellectual Property right, it shall be free to enter into licensing agreements with third parties without any consideration, compensation or other obligation to the transferor Party.
In any case, the transferor will always keep a free, non-exclusive and non-transferable license to use the Results in research and teaching, with non-commercial purposes.
Both Parties undertake to cooperate as necessary to reach the observance of the rights described in this Agreement. This cooperation includes the collection of the signature of inventors or authors of the research results in the documents required to filing and prosecution of the corresponding intellectual property rights.
EXPLOITATION OF RESULTS
[ACRONYM Company] shall be entitled to obtain a licence to use and commercially exploit the rights accrued to [ACRONYM PE] relating to the shared Results.
[OPTION 1.- Joint ownership with agreement on exclusive commercialisation rights, with economic terms to be agreed in the Co-ownership and exploitation of results agreement]
In case [ACRONYM Company] wishes to exercise this right, the Parties undertake to include the exploitation conditions in the co-ownership agreement referred to in Clause Ten, giving rise to a Co-ownership and rights exploitation agreement of the Results, protected or not, arising from the Research Project under this Agreement, waiving the right to individual exploitation foreseen in the Spanish Law. Under this Co-ownership and exploitation agreement, [ACRONYM PE] shall grant [ACRONYM Company], unless otherwise agreed, the exclusive right of use and exploitation of the corresponding shared Results. In the aforementioned document, the Parties shall include the economic considerations to be paid by [ACRONYM Company] to [ACRONYM PE], as well as any other aspect relating to the use and commercial exploitation of the Results that could be of interest.
Both Parties agree to sign the above-mentioned Co-ownership and exploitation agreement prior to the filing of the application for the relevant jointly owned intellectual property title or, where no such protection is sought, within a maximum period of four (4) months from the notification of the existence of the Results. Such agreement shall directly be defined by the competent departments of the [ACRONYM PE] and [ACRONYM Company].
Moreover, [ACRONYM Company] undertakes to bear all costs related to the filing, prosecution, grant and maintenance of any intellectual property right generated under this Agreement and jointly owned with [ACRONYM PE].
[OPTION 2.- Joint ownership with exclusive exploitation agreement with economic terms agreed in this Agreement]
0. In case [ACRONYM Company] wishes to exercise this right, the Parties undertake to include the exploitation conditions in the co-ownership agreement referred to in Clause Ten, giving rise to a Co-ownership and rights exploitation agreement of the Results, protected or not, arising from the Research Project under this Agreement, waiving the right to individual exploitation foreseen in the Spanish Law. Under this Co-ownership and exploitation agreement, [ACRONYM PE] shall grant [ACRONYM Company], unless otherwise agreed, the exclusive right of use and exploitation of the corresponding shared Results. 
Both Parties agree to sign the above-mentioned Co-ownership and exploitation agreement prior to the filing of the application for the relevant jointly owned intellectual property title or, where no such protection is sought, within a maximum period of four (4) months from the notification of the existence of the Results. Such agreement shall directly be defined by the competent departments of the [ACRONYM PE] and [ACRONYM Company].
In the aforementioned document, the Parties shall set out the economic considerations to be paid by [ACRONYM Company] to [ACRONYM PE], as defined in this Agreement, as well as any other aspect relating to the use and commercial exploitation of the Results that could be of interest.
The Parties agree to provide the following financial considerations in favour of [ACRONYM PE]: [for guidance purposes only, subject to negotiation between the Parties]:
A. Milestone payments: A fixed amount of [•], payable either in a single payment or in several periodically established payments, upon the achievement of each of the milestones defined below [indicate the milestones to be reached that determine the payments].
B. Royalties on Net Sales: Royalties of [•] percent ([•] %) on the Net Sales received by [ACRONYM Company] from the exploitation of the Project Results, by itself or through third parties, whether directly or through third parties.
C. Net Incomes for sublicensing.
The term "Net Sales", shall mean the operating revenues earned by [ACRONYM Company], affiliates or sublicensees for sales of a Product, Procedure or Service derived from the exploitation rights above mentioned in any country of the world, after deducting any relevant trade discounts granted, as well as refunds, discounts and taxes, such as VAT, and/or other taxes directly applicable to the sale of the Product, Procedure or Service.
The term "Net Income", shall mean the gross amount, payable once or periodically, invoiced by [ACRONYM Company], or affiliates, in connection with the development and/or commercialization of the Results, through sublicense. Such amounts include, but are not limited to, upfront payments, milestone payments, license options and annual minimums received by [ACRONYM Company]. However, royalties on Net Sales received from third parties for the exploitation of the Product, Procedure or Service under a sublicense shall be excluded and shall be governed in accordance with the provisions of the agreement.
Moreover, [ACRONYM Company] undertakes to bear all costs related to the filing, prosecution, grant and maintenance of any intellectual property right generated under this Agreement and jointly owned with [ACRONYM PE].
[end of OPTION 2]
When [ACRONYM PE]’s Background is necessary for the exploitation of the Project Results, [ACRONYM PE] may grant to [ACRONYM Company], provided it has the necessary permissions to enter into it, a non-exclusive and non-transferable licence, on market terms to be negotiated in good faith, limited to the exploitation of such Results.
In the event that [ACRONYM Company] does not wish to commercially exploit the Project Results by itself, it undertakes to assign such Results to [ACRONYM PE] in accordance with the provisions of Clause 10, or, where applicable, to use its best efforts to ensure that the Project Results are effectively implemented for the benefit of society, through joint licensing to third parties.
RESPONSIBILITIES 
Each Party shall be liable for and shall hold harmless the other Party for any damages, claims or demands caused in connection with this Agreement resulting from the negligence or wilful misconduct of such Party, its employees or persons for whom it has assumed responsibility in the performance of the Project.
[ACRONYM Company] shall be responsible for any situation arisen from the use and exploitation of Results. [ACRONYM PE] does not undertake any responsibility towards third parties and it shall avoid any dispute arising from the development, manufacturing, distribution and commercial exploitation of the Project Results.
PUBLICATIONS
[bookmark: _Hlk177567835][bookmark: _Hlk177713720][bookmark: _Hlk176338840]Subject to the confidentiality obligations (Clause Seven) and the provisions relating to the protection of Results (Clause Ten) established in this Agreement, if either Party wishes to publish or disseminate any partial or final Results, in whole or in part, it shall request the prior consent of the other Party by means of a written communication sent at least forty-five (45) days before the proposed publication date, addressed to its Principal Investigator, accompanied by a draft of the publication. The other Party shall respond in writing within a maximum period of thirty (30) days, indicating its approval, reservations or duly justified objection to the information contained in such disclosure. If no response is received within such period, it shall be understood that silence is tacit authorization for publication. 
[bookmark: _Hlk177717916][bookmark: _Hlk177569347]If an objection has been raised, the Parties shall discuss how to overcome the justified grounds for the objection and the objecting Party shall not unreasonably continue the opposition if appropriate measures are adopted following the discussion. The Parties agree to reach an agreement on this matter no later than thirty (30) days after the communication of the aforementioned objection. In addition, the objecting Party may also request a publication delay of not more than ninety (90) calendar days from the date on which such objection is raised, in order to protect any intellectual property rights disclosed in the publication. 
In any event, the effect of any publication on the protection of the Results shall be taken into account. Accordingly, if the Parties consider that the Results should be protected, no publication shall be made until the necessary measures for their adequate protection have been taken.
In publications, this Agreement shall always be referred to. In any case, authorship or inventorship rights must always be respected.
[ACRONYM Company] may use the name and/or logo of the [ACRONYM PE] exclusively to indicate the collaboration established in this Agreement for the time it lasts, but never to induce, directly or indirectly, organizational, commercial or scientific endorsement confusion between [ACRONYM Company] and the [ACRONYM PE]. [ACRONYM PE]’s name and/or logos cannot be used for advertising, commercial or accreditation purposes of the endorsement of any of its products or technical, research or scientific activities not provided for in this Agreement.
MODIFICATIONS TO THE AGREEMENT
 This document, including all its Appendices, constitutes the whole agreement made between the Parties and supersedes any previous agreement made for these purposes. 
The Parties may amend the activities or any other aspect of the Agreement that could imply a relevant modification of the conditions established. The amendment to this Agreement shall be done by a written document signed by duly authorised representatives of all Parties, constituting an addition to this Agreement and forming an integral part thereof.
TERMINATION 
This Agreement shall terminate by expiration of contractual obligations or earlier due to any general grounds under applicable law including, without limitation, the following:
1. Express agreement of the Parties, either because the works have finished before the established period or due to any other cause, subject to at least thirty (30) days written notice from the requesting Party.
2. Event of Force Majeure.  If any of the Parties is forced to terminate this Agreement, it shall be duly notified to the other Party. 
3. Material breach of obligations under the present Agreement by any of the Parties. Material breach means, inter alia: default on any payment; lack of reports; breach of confidentiality; lack of cooperation to take the necessary steps to evaluate, prepare and apply for the protection of the shared intellectual property rights.
If any of the Parties considers that there is a breach of this Agreement by the other Party, it shall be duly notified to the address indicated in this Agreement indicating the reasons for such breach and requiring it to be remedied within thirty (30) calendar days, noticing that, in case of failure to remedy the breach, the Agreement shall be deemed to be terminated. If the breach is not remedied or the requesting Party does not agree with the remedy, the requesting Party shall notify the breaching Party of the final termination and the Agreement shall be deemed to be terminated as from the termination notice.
In the event the allegedly breaching Party understands there is no breach, the breach is justified or has been remedied, it shall have a period of six (6) months from the last communication to go to the Courts of Justice to claim the rights it deems appropriate, but the Agreement shall be deemed to be terminated pending judicial decision. If the pertinent judicial claim is not filed within the aforementioned period, it is understood that the breaching Party accepts termination and will not be able to claim subsequently. 
During all the procedure listed, the damaged Party shall have the right to seek compensation for damages that could correspond to any of the Parties.
In the event of early termination:
1. [ACRONYM PE] is entitled to receive the amounts for the work carried out by [ACRONYM PE] or for any costs committed to third parties by [ACRONYM PE] which, up to the date of termination, were not covered by the payments previously made by [ACRONYM Company].
2. [bookmark: _Hlk180150423][ACRONYM Company] is entitled to a refund of the amount already paid, after deducting the amounts corresponding to the work carried out by [ACRONYM PE] or for any costs committed to third parties by [ACRONYM PE] up to the date of termination.
3. [ACRONYM PE] shall submit a report to [ACRONYM Company] on the Results obtained up to the termination of the Agreement upon payment of the amount for the concepts above mentioned. [ACRONYM PE] and [ACRONYM Company] could make use of such Results for the purpose of its own research.
PERSONAL DATA PROTECTION
[bookmark: _Hlk218520631][bookmark: _Hlk180150601]In accordance with the provisions of Regulation (EU) 2016/679 of the European Parliament and of the Council, of 27 April on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (General Data Protection Regulation or GDPR), as well as Organic Law 3/2018, of 5 December, on the Protection of Personal Data and Guarantee of Digital Rights, and other applicable data protection regulations, the Parties inform that the personal data of the signatories of this Agreement, as well as those relating to the contact persons of each entity, will be processed by the Parties as independent Data Controllers, in order to manage the correct execution of the contractual relationship.
Personal data will be kept during the period of validity of this Agreement, and thereafter for the mandatory period established by commercial, accounting, tax or other current regulations that establish a mandatory retention period longer than the aforementioned.
Personal data may be communicated to third parties providing auxiliary services when it is necessary for the correct development of the relationship, and in case of requirement to Courts, State Security Corps or other Public Authorities.
The interested Parties may at any time exercise their rights under data protection regulation (including access, rectification, deletion and objection rights) by contacting
· To [ACRONYM PE]: [•]; To [ACRONYM Company]: [•]

Likewise, if interested Parties consider that their data has been processed inappropriately, they have the right to lodge a complaint with the Spanish Data Protection Agency (www.aepd.es).
[bookmark: _Hlk180150711]GOVERNING LAW AND JURISDICTION
[OPTION 1. Mediation]
The Agreement is private in its nature and shall be governed by the laws of Spain.
The Parties agree that any dispute, controversy or claim arising out of or relating to this Agreement and any subsequent amendments to this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be submitted to mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be [•], Spain. The language to be used in the mediation shall be English.
If any such dispute, controversy or claim has not been settled pursuant to the mediation within sixty (60) days of the commencement of the mediation, it shall be referred to court proceedings before the competent Courts of [•], Spain, with an express waiver of any other jurisdiction that could apply.
[OPTION 2. Arbitration]
0. The Agreement is of a private nature and shall be governed by the laws of Spain.
The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments to this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall shall first be submitted to mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be [•], Spain. The language to be used in the mediation shall be English.
If any such dispute, controversy or claim has not been settled pursuant to the mediation within ninety (90) days from the commencement of the mediation, it shall, upon the filing of a Request for Arbitration by either Party, be referred to and finally determined by arbitration in accordance with the WIPO Expedited Arbitration Rules. Alternatively, if, before the expiration of the said period of ninety (90) days, either Party fails to participate or to continue to participate in the mediation, the dispute, controversy or claim shall, upon the filing of a Request for Arbitration by the other Party, be referred to and finally determined by arbitration in accordance with the WIPO Expedited Arbitration Rules. The arbitral tribunal shall consist of a sole arbitrator. The place of arbitration shall be [•], Spain. The language to be used in the arbitral proceedings shall be English. The dispute, controversy or claim referred to arbitration shall be decided in accordance with the laws of Spain.
[OPTION 3. Legal proceedings]
0. The Agreement is private in its nature and shall be governed by the laws of Spain.
The Parties agree that any dispute, controversy or claim arising under, out of or relating to this Agreement and any subsequent amendments to this Agreement, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be referred to court proceedings before the corresponding courts of [•], Spain, with an express waiver of any other jurisdiction that could apply.
[OPTION 1 - ELECTRONIC SIGNATURE] In witness thereof, this Agreement is signed by the intervening Parties at the date shown at the signature.
[OPTION 2 - MANUSCRIPT SIGNATURE] In witness thereof, this Agreement is signed in two (2) copies and in every page by the intervening Parties at the date shown at the signature.
		[bookmark: _Hlk180150744]For and on behalf of
	[Public Entity Full name]
	[Company Full name]

	


___________________________
[Name]
[Title]
	


___________________________
[Name]
[Title]



 Date: [•]					Date: [•]


	

	
	



	





APPENDIX I
TECHNICAL SPECIFICATIONS

[For guidance purposes only]

1. PROJECT OBJECTIVES AND PURPOSE
2. TECHNICAL DESCRIPTION OF THE PROJECT
2.1. Basic Description
2.2. Methodology and Work Plan
· Specific objectives
· Definition of responsibilities
· Duration
3. TIMELINE
4. DELIVERABLES
· Interim and Final Milestones and Results.
· Delivery of Reports
5. SPECIFIC TERMS AND CONDITIONS
6. ECONOMIC TERMS
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