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Strategic Basic Research (SBO)
COLLABORATION AGREEMENT
"Acronym" – FWO reference number: XXXXXXX
THE PARTIES
Name of party 1 + legal form, having its registered office at (tbc), with company number xxxx.xxx.xxxx and represented by xxxxxxxxxxxxxxx, (function) (hereinafter referred to as ".. X..')
AND
Name of party 2 + legal form, having its registered office at (tbc), with company number xxxx.xxx.xxxx and represented by xxxxxxxxxxxxxxx, (function) (hereinafter referred to as ".. X..')
AND
Name of party n + legal form, having its registered at (tbc), with company number xxxx.xxx.xxxx and represented by xxxxxxxxxxxxxxx, (function) (hereinafter referred to as ".. X..')

Each individually referred to as "Party" or together "Parties".
WHEREAS
The Parties have jointly submitted a project for funding to "Fonds Wetenschappelijk Onderzoek", hereinafter referred to as "FWO", within the framework of the SBO 20XX programme, entitled "Title" (hereinafter referred to as the "Project"). 
The FWO requires an agreement between the Parties in which the modalities for the execution of the Project as well as their mutual rights and obligations within the framework of the Project are regulated (this "Agreement"). 
An agreement has been concluded between the FWO and the Parties (the "Funding Agreement"), in which the Parties are included as beneficiaries. 
Therefore, the Parties have agreed as follows:
Subject Matter
This Agreement lays down the detailed rules for the implementation of the Project, in so far as they are not provided for in the Funding Agreement and without derogating from the latter. Terms defined in the Funding Agreement shall have the same meaning in this Agreement.
The Parties shall carry out the Project to the best of their ability in accordance with the provisions of the Funding Agreement and this Agreement, without, however, giving any guarantees as to the achievement of specific results of scientific research. In that respect, the parties enter into an obligation of means.
The scope of this Agreement is limited to the research activities and Background Knowledge of the Promotor(s) and Co-Promotors, as defined in the Funding Agreement, and their academic staff.
Project Management
In accordance with the Funding Agreement, xxxx  is designated as "Project Coordinator", who is therefore responsible for the coordination of the reporting and the financial, administrative and technical-scientific follow-up to FWO according to the modalities of the Funding Agreement. Prof. dr. XXXXXX is designated by the Parties as the "Promotor". If applicable, the Promotor is also responsible for signing the statements of the supervisory committee (including a declaration of confidentiality).
At the start of the Project, the Parties will set up a "Steering Committee", in which each of the Parties will be represented as follows:
XXXX	: 	Prof. dr. XXXX
XXXX	:	Prof. dr. XXXX
XXXX	:	Prof. dr. XXXX
Prof. dr. XXXX is designated as Chairman of the Steering Committee. 
The Parties have the right to determine their representative(s) in the Steering Committee according to necessity. Where appropriate, they will inform the other Parties accordingly.
The Steering Committee shall decide unanimously on (each Party shall have one vote):
a) all matters on which this Agreement and the Funding Agreement with the FWO are inconclusive, without however being able to deviate from this Agreement or from the Funding Agreement;
b) proposals to amend the work plan, the valorisation plan and the budgets as defined in the Funding Agreement; after approval by FWO, these amendments shall be the subject of an amendment to this Agreement to be signed by the legal representatives of all Parties;
c) the reporting to the FWO.
d) Special arrangements, such as on the manner in which Publications as defined in Article 6.1 are distributed to the other Parties and the listing of Exclusive and Joint Project Results as stipulated in Article 4.9. In doing so, the Steering Committee will take into account the possible valorisation of the Project Results on the one hand, and academic freedom and freedom of publication on the other.
For the duration of the Project, the Parties shall meet regularly to discuss the progress of the Project. The Promotor takes the initiative to do so and draws up the agenda and the report of the meeting. The Steering Committee may also deliberate in writing and take decisions, provided they are unanimous. The minutes of the meeting shall be approved at the latest at the following meeting. 
Each Party shall take all necessary steps to obtain all admissions, permits and permissions imposed on it under applicable law, including export regulations, in order to carry out its part of the Project.
Reporting
The Parties shall  submit a report to the Promotor on their part in the execution of the Project in accordance with the provisions of the Funding Agreement and this Agreement at the latest fourteen (14) calendar days prior to the date on which the reporting to FWO is due.
Provided that all Parties have submitted their report to the Promotor in a timely manner as described above, the Promotor undertakes to provide the (coordinated) required reporting to FWO within the prescribed periods. In the event that a Party has not submitted its report to the Promotor in time, the Promotor shall, as far as possible, report to FWO within the prescribed periods.
The Promotor shall promptly provide the Parties with a copy of all correspondence relating to the Project, including any correspondence from the FWO concerning the Parties.
Protection and valorisation of the Project Results
General
The Parties shall at all times comply with the provisions of the Funding Agreement and this Agreement.
Background Knowledge
"Background Knowledge" means the knowledge and/or technical information as well as the intellectual property in the same fields as the Project that are owned or controlled by a Party that are or will be generated outside the framework of the Project, and therefore do not constitute Project Results as described in the Project application, that are for that Party participating in this Project and that are made available by such Party before or after the Effective Date of this Agreement, for the purpose of employing it in the execution of the Project.
This Agreement does not affect the rights to Background Knowledge in any way. These rights remain with the Party contributing them to the Project or its licensor(s). No rights of use are permitted or deemed to be permitted under this Agreement, except as expressly set forth herein. The Parties shall treat each other's Background Knowledge as Confidential Information in accordance with Article 5 of this Agreement.
Each of the Parties has the non-exclusive, royalty-free right to use the Background Knowledge of the other Party(ies) to the extent necessary for the execution of the Project.
If the Background Knowledge of a Party is necessary to allow another Party to valorise its Project Results, the granting party of the Background Knowledge shall grant a non-exclusive right to use the relevant Background Knowledge for exploitation purposes on market terms (against payment of royalties and/or a lump sum) if the request was made within 12 months after the end of the Project and to the extent that the granting party is free to make this Background Knowledge available for those purposes. 
The Parties shall inform each other as soon as reasonably practicable of any restrictions on the availability of Background Knowledge that they know another Party may require for the purposes of Sections 4.3 and 4.4.
Project Results
The term "Project Results" means all information, data, techniques, know-how, results, inventions, discoveries and software (regardless of the form or medium in which they are made available or stored) generated in the execution of the Project. 
Project Results shall become the property of the Party that generated the Project Results. These Project Results are hereinafter referred to as "Exclusive Project Results". 
[bookmark: _Ref358726006]If several Parties have contributed to the realization of the Project Results, these Project Results, hereinafter referred to as "Joint Project Results", will belong in co-ownership to the relevant Parties, hereinafter referred to as "Parties co-owners". The share of each Party co-owner in the co-ownership shall be determined taking into account the contribution of each Party co-owner in the realization of the Joint Project results. If it is not possible to establish such a ratio, the Parties shall be co-owners of the Joint Project Results for an equal share.
1.1. The Steering Committee is responsible for stock-taking the Project Results in the following categories:
· Exclusive Project Results,  mentioning the Party owner;
· Joint Project Results, mentioning the Parties being co-owners;


Protection of Project Results
Exclusive Project Results
 Each Party shall be free to file patent applications in its own name and on its own behalf for inventions that are (part of) its Exclusive Project Results. The relevant Party shall notify any patent application to the members of the Steering Committee at least two weeks prior to the actual filing, or, if this is not possible, at the latest together with the filing, who shall treat such information as Confidential Information in accordance with Article 5. The Party concerned shall bear all costs of patent protection (or other forms of legal protection) for its Exclusive Project Results. 
Joint Project Results
Unless expressly waived by a Party co-owner, patent applications relating to Joint Project Results will be filed jointly. The Parties co-owners will inform the other Parties thereof. All decisions relating to the filing and maintenance of joint patents will be taken in consultation between the Parties co-owners participating in the patent application.
The Parties co-owners will appoint one of them who will be responsible for the management of the patent. The other Parties co-owners shall cooperate and complete all formalities necessary for the filing of the patent application, its defense and its maintenance. The costs, with the exception of the own personnel costs, related to the filing of the patent application and the granting procedure shall be borne jointly by the Parties co-owners participating in the patent application. Prior to the patent application, the Parties co-owners will make written agreements about the financing of the patent and the distribution of the revenues from the exploitation of the patent.  In principle, costs and revenues will be divided in proportion to the share in the co-ownership, unless the Parties agree otherwise in writing or subject to the application of Article 4.13.
[bookmark: _Ref358726222]If a Party co-owner does not wish or no longer wishes to participate in the patent costs, all rights attached to the patent shall lapse vis à vis that Party and said party will not receive any share of the revenues from exploiting the patent or granting rights of use to these patents. Said Party will, however, be compensated from any revenues up to the amount of the external or invoiced patent costs that it has previously borne. The relevant Party shall also obtain a non-exclusive, non-transferable and royalty- free license to the patent in order to be able to freely use the protected Joint Project Results for internal research purposes. The provisions of Articles 5 and 6 of this Agreement shall, however, remain in full force. The granting of licences in the context of research in collaboration with third parties will require the express written and prior consent of the Parties co-owners of the relevant patent.
Each Party co-owner is responsible for whether or not to award inventors' fees to their inventors.
Software
1.2. Source code and preparatory materials of software developed by one Party shall be considered by the other Parties to be Confidential Information in accordance with Section 5. 
1.3. Software shall be made available to a Party that has not co-developed it on a non-exclusive and royalty-free basis to the extent necessary for the execution of the Project and always in the form determined by the Party/Parties that developed this software.
1.4. Software that a Party uses may include third-party software including, but not limited to, open source software. Use of the third-party software and its source code may be subject to separate copyright notices and license terms. 
Valorisation of Project Results
 Each Party is entirely free to valorise its own Exclusive Project Results. 
 If a Party co-owner wishes to valorise Joint Project Results, it will request the prior written consent of the other Parties co-owners. The other co-owners shall grant their consent on terms to be agreed. 
The Parties co-owners will determine the share of the revenues obtained from the valorisation of Joint Project Results by each Party. 
 If the Exclusive or Joint Project Results of (a) Party(ies) is/are necessary to allow another Party to valorise its Project Results, the granting party of the Project Results shall grant a non-exclusive right to use such Project Results for exploitation purposes at fair and reasonable terms if the request was made within 12 months after the end of the Project and to the extent that the granting party is free to make these Project Results available for those purposes.
The Parties shall inform each other as soon as reasonably practicable of any restrictions on the availability of Project Results that they know another Party may require for the purpose of valorisation of its Exclusive or Joint Project Results.
Confidentiality 
"Confidential Information" means:
a) information that is clearly marked as confidential information at the time of disclosure
b) information which is confirmed to be confidential information within fourteen (14) calendar days after oral disclosure 
c) information that should be reasonably recognized by the receiving Party as confidential 
d) the minutes of the Steering Committee
The Parties shall maintain the Confidential Information in complete secrecy during the term of this Agreement and for a period of five (5) years after the end of this Agreement. 
The receiving Party is prohibited from communicating, transmitting or disclosing the Confidential Information, in whole or in part, in any form whatsoever, directly or indirectly to third parties without the prior written consent of the disclosing Party. The receiving Party shall use the Confidential Information only within the framework of this Agreement and shall refrain from using the Confidential Information for any other purpose, except as permitted in accordance with the provisions of this Agreement. Unless otherwise agreed in writing, the disclosure of Confidential Information does not entail any rights of use (licenses) for the receiving Party; nor does the communication of the Confidential Information entail any right for the receiving Party to use, rent, sell, communicate or any other form of disposition to or for the benefit of any other Party or person other than the disclosing Party, except as permitted in accordance with the provisions of this Agreement.
The Parties shall disclose Confidential Information to employees, assignees or contractors only to the extent necessary for the performance of the Project. The Parties shall exercise reasonable care in the selection of such persons and shall ensure that they respect the secrecy of the Confidential Information in accordance with the confidentiality obligations of this Agreement.
This commitment to confidentiality and limited use does not apply to the information:
a) which the receiving Party can prove was already in its possession at the time it was first obtained from the notifying Party;
b) which, at the time it was obtained from the communicating Party, was already known, without any obligation of secrecy;
c) which is or becomes publicly known through no fault of the receiving Party after being obtained from the notifying Party;
d) which the receiving Party has obtained from a third party, who possesses the information in good faith and is entitled to communicate it to the receiving Party;
e) which the receiving Party can demonstrate was independently developed by the receiving Party, without using the disclosing Party's Confidential Information; 
f) which is required to be disclosed pursuant to a legal requirement, a court order, or an order of a competent authority, and the Party that is required to disclose it, to the extent permitted, has informed the disclosing Party of such obligation and of the information it is required to disclose; 
Publication
[bookmark: _Ref358730500]The Parties shall at all times comply with the provisions regarding publication of the Project Results ("Publication"), as contained in the Funding Agreement and this Agreement, without prejudice to the confidentiality obligations as provided for in Article 5 and without prejudice to the obligation to state in the Publication that the Project Results have been achieved in collaboration with the other Parties, unless the latter expressly request not to be mentioned. 
A Party that does not own (an Exclusive or a Joint) Project Result may not publish it without the prior written consent of the Party(ies) owner(s) of the Project Results concerned.
During the period of confidentiality stipulated in Article 5.2, the Party wishing to publish (the "Publishing Party") shall communicate to the other Parties in writing, at least thirty (30) calendar days before the date of (submission for) Publication, all details of each intended Publication relating to the Project. The other Parties may, by means of a motivated written notification to the Publishing Party (the "Confidentiality Notice"): 
a) prevent the Publication of its Confidential Information;
b) obtain that the Publishing Party postpone the proposed Publication for a maximum of four (4) months from the receipt of the Confidentiality Notice if, in the reasonable judgment of the Party concerned, such postponement is required to obtain patent or other protection for its Background Knowledge or of its Project Results.
A valid Confidentiality Notice contains a precise and motivated request for adjustments deemed necessary. If such an objection is raised, the Parties shall consult on how to resolve the grounds for the objection as soon as possible (e.g., by modifying the Publication or protecting relevant Background Knowledge or Project Results). The objection to the Publication will not be unreasonably continued if the appropriate measures have been taken after the consultation. Any Confidentiality Notice must be made within a period of fifteen (15) calendar days from the date of receipt of the draft Publication. If the Publishing Party does not receive a Confidentiality Notice within that period, it is free to make such Publication.
The Parties acknowledge that, if the Project is part of a doctoral research, the (interim) Publication of the Project Results is essential for the doctoral researcher(s) concerned. The Parties will therefore consult regularly with regard to the possible Publication of (interim) Project Results. Notwithstanding a timely Confidentiality Notice in accordance with the procedure as described above, the doctoral researcher concerned will have the right to defend his doctoral dissertation (thesis) in accordance with the applicable legislation, examination regulations and guidelines. Upon receipt of any Confidentiality Notice, the Parties shall consult without delay in order to take the appropriate measures to safeguard the confidentiality of Confidential Information or of the Project Results that one or more Party wishes to keep confidential. 
Liability
The Parties make no warranties that (the content or use of) Background Knowledge, materials or Project Results provided by them, their employees or appointees will not constitute or result in any infringement of third-party rights. 
Except in the case of indemnification as provided in this section, neither Party accepts any liability for the other Party's use of, or reliance placed on, the Background Knowledge, materials, Project Results or information provided in relation to any Project Result, Background Knowledge or materials.
Each Party shall indemnify and hold harmless the other Parties and its employees, assignees or contractors (the "Indemnified Parties") for any claim brought against them arising out of the former Party's use of Background Knowledge, materials, Project Results, or advice or information received from the Indemnified Parties.
The indemnity in this clause shall not apply to the extent that the Party can reasonably prove that the claim arises as a result of the Indemnified party's gross negligence, its deliberate breach of this Agreement or if it knowingly infringes of any third party’s Intellectual Property.
Except in the case of indemnification as provided in Article 7.2, the liability of the Parties to each other, arising from this Agreement, the Project or the Project Results, shall never include indirect damages (including but not limited to lost profits, loss of income, data, business or other opportunities), even if the Party bringing the claim has given advance notice to the other Party(ies) of the possibility of such damage, nor in the event that the Party in question could reasonably have foreseen this indirect damage.
A Party cannot be held liable for damages resulting from the faults (minor or serious) committed or the tasks performed by another Party in the context of this Project.
A Party will assert any claim for damages caused by the non-performance of an obligation under this Agreement against the other Party(ies) exclusively based on this Agreement.  A Party will not assert a claim against the other Party(ies) directors, staff or students unless the damage was caused by their willful act or to the extent that such exclusion is not permitted by law.
Except in the case of gross negligence or deliberate breach of this Agreement and except in the case of indemnification as stipulated in Article 7.2, the overall liability of the Parties towards each other arising from this Agreement, the Project or the Project Results shall never exceed the share of each respective Party in the funding by the FWO.
Term and Termination
This Agreement shall enter into force on (date) (the "Start Date") and will last until the end date set forth in the Funding Agreement. 
In the event that a Party fails to comply with its obligations under this Agreement or under the Funding Agreement, and such failure is not remedied within sixty (60) calendar days of receipt of a written notice of default sent after consultation between the other Parties within the Steering Committee, by a specific Party, by multiple Parties or by all other Party(ies),  the other Parties may jointly terminate this Agreement with respect to the defaulting Party. In that case, the remaining Parties will consult with FWO as to whether the Agreement and the implementation of the Project can be continued with the remaining Parties.
The provisions of this Agreement regarding the protection and valorisation of the Project Results, Confidential Information, Publication and liability shall remain in full force and effect for an undetermined duration or the specific duration set forth therein, even after the termination, for whichever reason, of this Agreement. 
Protection of Personal data
The parties undertake to comply with the European Regulation EU 2016/679 on the protection and processing of personal data (GDPR) and to respect the applicable national legislation in this regard.
The Parties declare that personal data of the persons involved in this Agreement may be processed for administrative purposes, such as: surname, first name, telephone and mobile phone number, work address and e-mail (hereinafter "Business Information"). Each Party may retain and process the aforementioned Business Information. The Parties declare that the Business Information will only be processed for administrative purposes and only to the extent necessary in the execution of this Agreement.
In addition, the Parties undertake to enter into a processing agreement if personal data other than Business Information must be processed in order to execute this Agreement. 
[IF ONLY FLEMISH UNIVERSITIES ARE PARTIES:
Option 1: If not all information is known yet:
[bookmark: _Hlk170310807]	[This processing of personal data in the context of the Project is subject to the provisions of the Framework Agreement regarding (joint) processing of personal data between the Flemish Universities dated 15 May 2020. The parties will specify their roles at a later date.]
	Option 2: If all information is already known (no need for a separate GDPR agreement):
	[This processing of personal data in the context of the Project is subject to the provisions of the Framework Agreement regarding (joint) processing of personal data between the Flemish Universities dated 15 May 2020.
In implementation of the aforementioned Framework Agreement, the Parties specify that XX acts as controller/processor and XX as controller/processor OR that both act as joint controllers. 
Each Party undertakes to register the processing activity in the GDPR Register of its own institution. 
The notification obligation in accordance with Articles 13 and 14 respectively of the GDPR will be fulfilled by XX, requests regarding the personal data of the data subjects will be handled by XX.
In the case of subcontracting, the Controller or the Joint Controllers authorise the following sub-processors:
-	Xxx
-	Xxx]
	[IN OTHER CASES: This Data Processing Agreement will be added as an Addendum to this Agreement, in order to lay down the rights and obligations of the parties in this regard.]
With regard to the matter covered by the Data Processing Agreement, in the event of a conflict between this Agreement and the Data Processing Agreement, the provisions of the Data Processing Agreement shall prevail. For all other matters, the provisions of this Agreement shall prevail.
General
All provisions applicable under the Support Agreement to the relationship between the Parties will apply to this Agreement.
This Agreement shall be governed by Belgian law.
 This Agreement shall take precedence over all other agreements already agreed between the Parties concerning the Project which shall therefore be deemed non-existent.
The Parties shall seek to settle amicably any dispute arising from the formation, execution, termination and/or interpretation of this Agreement. If an amicable settlement proves unfeasible, the dispute will be submitted by the most diligent Party to the competent Dutch-speaking court of the district of Brussels.
If the performance of the Agreement is prevented, delayed or limited by force majeure, the Party affected by this force majeure will be exempt of its contractual obligations that are prevented, delayed or limited by this force majeure for the duration of the force majeure and will not be in breach of this Agreement because of that delay in performance, provided that the Party concerned:
a) promptly inform the other Party(ies) in writing of the causes of the force majeure;
b) makes best efforts to avoid or eliminate such causes of non-performance; and
c) continue the execution of the Project as soon as the causes of the force majeure have been eliminated.
If the event of force majeure lasts longer than 3 months, each Party has the right to terminate the Agreement by means of a registered letter.
The Agreement may not be amended or supplemented except by a written agreement signed by the legal representatives of all the Parties.
The invalidity, illegality or unenforceability of any provision of the Agreement does not affect the validity, legality and enforceability of the other provisions of the Agreement. In the event that any provision of this Agreement is found to be unenforceable, the Parties shall work out an arrangement that comes as close as possible to the original intent of the unenforceable provision. 
This Agreement may be signed in several copies, each of which shall be deemed original. The Parties agree that this Agreement may be signed by means of a digital signature (e-signature including a digital certificate for independent identity validation) (e.g., Adobe Sign, DocuSign, or similar electronic signature technology), which shall be deemed an original signature for all purposes and shall have the same legal validity and effect as the exchange of original signatures.
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Appendix 1: The Project Proposal as submitted and awarded by the FWO (with description, budget and valorisation plan) is part of this agreement. 

Confidential	"Acronym" (FWO-SBO)	Page 1 from 12
8

Confidential	”Acronym"  (FWO-SBO)	Page 12 from 12
