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Hold hands with your neighbor, join together, and work together
if you want to live in dignity in your country.
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General description:

The present Model Collaboration Agreements are to support collaboration between universities/research
institutions and companies implementing joint research projects or providing other services, ensure fair and
transparent terms for collaboration between parties and facilitate efficient execution of the duties and obligations
assigned to the parties.
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Model Collaboration Agreement without external funding (English version)

Dated 2022

(1) [insert name]

(2) [insert name]

Model

Collaboration Agreement
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(4) THIS AGREEMENT dated [........cccoeviiiiiiiiiiiiiiiiien, 12022 is made BETWEEN:

[INSERT NAME], whose administrative offices are at [insert address] (University/Research
Institution);

and

(5) [INSERT NAME] a company under number [insert ID number], whose registered office is at
[insert address of registered office] OR [insert status of the Partner or Contractual Partner,
whose head office is at [insert address of the principal office] (“the partner” or “contractual
partner”)

BACKGROUND

The parties to this Agreement wish to collaborate on a research project entitled "[insert name of
project]”.

This Agreement governs the parties’ collaboration in relation to that project.

1. DEFINITIONS AND INTERPRETATION

1.1. In this Agreement the following expressions have the meaning set opposite:

Academic Publication: the publication of an abstract, article or paper in a
journal or an electronic repository, or its presentation
at a conference or seminar; and in clauses 5 and 6 to
Publish and Publication are to be construed as

meaning such publication or presentation;

Academic and Research Purposes: research [(except [insert any exceptions])], teaching [,
and] education [ and Clinical Patient Care];
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this Agreement:

Background:

a Business Day:

the Commencement Date:

Confidential Information:

Control:

this document, including its Schedules, as amended
from time to time in accordance with clause 10.8;

information, data, techniques, Know-how, inventions,
discoveries, software and materials (regardless of the
form or medium in which they are disclosed or stored)
which are provided by one Party (whether belonging
to that Party or to a third party) to the other Party for
use in the Project, and whether before or after the date

of this Agreement, except any Result;

Monday to Friday (inclusive) except bank or public
holidays;

[insert the date on which the Project is to
start/started];

a Party's confidential information is: any Background
[or Materials] disclosed by that Party to the other
Party for use in the Project [and identified as
confidential before or at the time of disclosure]; any of
the Results in which that Party owns the Intellectual
Property Rights; any other information disclosed by
that Party to the other Party for use in the Project or
under this Agreement [and identified as confidential
before or at the time of disclosure or which, by its
nature or from the circumstances of its disclosure,

should reasonably be presumed to be confidential];

the ability to direct the affairs of another person,
whether by virtue of the ownership of shares, by

contract, or in any other way;
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[the Funding Body:

[the Funding Conditions:

[the Institution’s Materials:

the Institution’s Results:

Intellectual Property Rights:

[insert details of the body which is to provide the
External Funding;]]

the terms on which the Funding Body provides any
External Funding], copies of which are attached to this
Agreement as Schedule 3;]

the [materials], (whether pre-existing or under
development) which the Institution contributes to the
Project or which are the subject or one of the subjects
of the Project;]

[all the Results which are not the Collaborator’s
Results] OR [the Results to the extent that they are
directly related to the composition, characteristics,
manufacture, development, enhancement or use of the
[Institution’s Background] [the Institution’s Materials]
[or the Institution’s Confidential Information] OR
[insert a description of the specific kind of Result
which the Institution is to own];

patents, rights to inventions, trademarks, service
marks, registered designs, copyrights and related
rights, database rights, design rights, rights to use and
protect confidential information, in each case whether
registered or unregistered, including rights to apply for
and be granted and applications for any of the above
and any continuations, continuations-in-part,
divisional applications, renewals or extensions of, and
rights to claim priority from, those rights, and any

similar right recognized from time to time in any
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Know-how:

the Location:

a Party:

the Principal Investigator:

the Project:

the Project Period:

the Project Plan:

jurisdiction, together with all rights of action in
relation to the infringement of any of the above;

unpatented  technical information (including
information relating to inventions, discoveries,
concepts,  methodologies, = models, research,
development and testing procedures, the results of
experiments, tests and trials, manufacturing processes,
techniques and specifications, quality control data,
analyses, reports and submissions) which is not in the
public domain;

the location(s) at which the Project will be carried out

as set out in the Project Plan;

the Institution or the Collaborator and any person who
becomes a party to this Agreement pursuant to clause
2.14, and together they are the Parties;

[insert name] or his or her successor appointed under
clause 9.2;

the program of work described in the Project Plan;

the period described in clause 2.1;

the project plan annexed to this Agreement as
Schedule 2, as varied from time to time under the
terms of this Agreement [and any Funding
Conditions];
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Research Purposes: [any purpose except commercialization, i.e. licensing
for value or sale for value] OR [acts done for
experimental purposes [or to obtain regulatory
approval for any generic or innovative medicinal
product (including any clinical trial)];

the Results: all information, data, techniques, Know-how, results,
inventions, discoveries, software and materials
(regardless of the form or medium in which they are
disclosed or stored) identified or first reduced to
practice or writing or developed in the course of the

Project;

a Variation Agreement: a written agreement signed by or on behalf of the
Parties and any proposed new party to this Agreement;
and

2. SUBJECT MATTER OF THE CONTRACT

The partners shall carry out the research project described in detail (hereinafter referred to as "project”).
This cooperation agreement regulates the cooperation between the contractual partners with regard to

the project in question.

3. TIMETABLE AND EXECUTION OF THE WORK

3.1. For the implementation of this project, the work schedule and timetable according to the project
plan shall apply. As soon as it becomes clear that an agreed deadline cannot be met, the contractual

partners shall inform each other immediately in writing.

3.2. The respective scope of services for the individual contractual partners results from the work and
time schedule. Any updates to the work schedule and timetable shall be recorded in writing, signed by

all partners and shall then replace or supplement the original work schedule and timetable.

3.3. The partners undertake to carry out coordinated tasks and sub-tasks as defined in the work plan
and schedule and to exchange all information necessary for the implementation of the project.

3.4. In all other respects, each partner is responsible for carrying out the tasks assigned to it.

3.5. The project coordination and consortium management shall be carried out by (1) [insert name]
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3.6. Each of the Parties will ensure that all parties (if any) involved in the Project are not diverted
from the performance of their rights and duties, before fulfilling their obligations under this
Agreement, unless otherwise stated by their personal statement.

4. FINANCING
The partners involved shall bear their own costs.
5. PROPERTY RIGHTS AND COPYRIGHTS

The partners undertake to ensure that the rights of access to any inventions are regulated by appropriate
provisions in contracts of employment or contracts for work and services in such a way that the

feasibility of the agreements made below is not restricted.

For the sake of clarification, it is expressly stated that the provisions of item 4. on property rights apply
analogously to software.

5.1. Pre-existing Property Rights

5.1.1. Each Partner is and shall remain the owner of the inventions, industrial property rights,
applications for industrial property rights, copyrights and know-how acquired by it before and outside

this Project (hereinafter referred to as "Existing Industrial Property Rights").

5.1.2. The partners shall inform each other to the best of their knowledge and belief prior to the start
of the project and continuously during the project about the existence of prior intellectual property
rights to the extent that they are likely to be necessary for the implementation of the project. They
shall also inform each other to the best of their knowledge and belief of the extent to which third
parties are entitled to use such Existing IP Rights and the extent to which the respective owner is

restricted in the use of such Existing IP Rights.

5.1.3. Insofar as the old property rights are necessary for the implementation of the project and no
conflicting rights of third parties exist, the respective Partner shall grant the other Partner(s) a free and
non-exclusive right of use limited to the duration and the purposes of the project. This does not include

the right to grant sub-licences.

5.1.4. To the extent that one Partner requires the Old Intellectual Property Rights after the
implementation of the Project for the purpose of using or exploiting its knowledge from the Project,
the Partner concerned shall grant the other Partner access rights to the Old Intellectual Property Rights
concerned at fair market conditions, whereby the Partners concerned shall conclude a separate licence
agreement to this effect.

5.1.5. The above provisions shall apply mutatis mutandis to the know-how developed by each Partner

prior to the start of the Project as well as to existing copyrights or rights of use under copyright law.

5.2. New copyrights
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5.2.1. If, in the course of the implementation of the project, inventions are made which may lead to
industrial property rights or works protected by copyright (hereinafter referred to as "new industrial
property rights"), the partner whose employee(s) made the invention shall be the owner and shall be
entitled to apply for industrial property rights and to subsequently exploit them.

5.2.2. If a partner does not apply for a patent or utility model for an invention within a period of four
months, or if a partner is no longer interested in maintaining an IP right, it shall inform the other
partner(s) thereof in writing in good time so that they are in a position to pursue or maintain the new
IP right at their own expense. If the other partner(s) is/are interested, they shall notify the partner of
the takeover or continuation of the IP right within six weeks of notification. In this case, the partner
agrees to transfer the new property right to the interested partner(s) or to have it transferred at its/their
expense, whereby the continuing partner(s), as the new owner(s), shall also have the further
exploitation rights in connection with the property right. The conditions for the transfer of the

property right shall be agreed separately in writing between the partners concerned.

5.2.3. If one or more partners wish to apply for an IP right in a country for which the other partner
does not intend to assume any rights, all rights to the invention for this corresponding foreign IP right
shall be transferred free of charge to the partner or partners who wish to apply for the IP right in the
respective country, and these partners shall bear all associated costs. The partner(s) concerned shall
also have the right to further exploit the IP right in question in the country in question.

5.2.4. All scientific partners involved in the respective project shall be entitled to a free, unlimited right
to use the results as well as the property rights of the project for scientific purposes in research and
teaching. Commercial use of the research results by one of the partners with third parties as well as
own commercial use shall take place on the basis of conditions in line with the market and on the basis

of a separate licence agreement between the partners involved.
5.3. Joint inventions

5.3.1. If, in the course of the work on the project, an intellectual property right arises which has been
jointly made by employees of several partners, and if this is of such a nature that separation is not
possible or advisable for the application or maintenance of intellectual property rights, it shall be jointly
owned by the partners concerned (hereinafter referred to as "joint intellectual property rights"). The
partners concerned agree that such Community Intellectual Property Rights may be jointly applied for
and used by the partners concerned without restriction.

5.3.2. In the case of joint property rights, the partners concerned further undertake to define the
associated rights and obligations in a written agreement before applying for property rights. This
includes, in particular, information on the number of employees of the individual partners involved as
well as their contribution to the creation of the Community IP right, from which the distribution key
for any proceeds from the Community IP right in question is derived; in addition, this agreement
defines powers of representation for the owner consortium vis-a-vis patent offices, as well as the type
of financing and strategy of the patenting procedure and the decision-making process with regard to
the exploitation strategies.
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5.3.3. The partners will reach an agreement on the costs of intellectual property rights, including the
costs for the preparation of patent applications by external patent attorneys, on a case-by-case basis,
whereby the allocation key will be based on the shares of the inventors of the respective partners. If
no agreement is reached, the costs shall be borne by the partners in equal shares. The owners of the
community property right are each entitled to grant non-exclusive rights of use to third parties. All
partners involved in a joint proprietary right shall be entitled to appropriate remuneration in the event
of the granting of rights of use by another partner to third parties or in the event of other commercial

use. The remuneration shall be agreed in writing in each individual case.
5.4. Industrial property rights of third parties

5.4.1. The partners shall use their best efforts to ensure that their development services do not infringe
the property rights of third parties. If the use of their development services leads to a claim for
infringement of a third party's property right, the partners shall inform each other of this in writing
without delay.

5.4.2. Furthermore, the partners undertake to inform the other partners without delay of any existing
property rights of third parties which are already known or which become known during the project

and which are relevant to the project.
5.5. Invention remuneration

The partner who generates income or licensing revenue from the exploitation of intellectual property
rights undertakes to pay an appropriate invention remuneration to all inventors involved. If the partner
has an internal regulation and this fulfils the legal basis, it shall calculate the invention remuneration
for the employees of the other partners according to the same regulations. The obligation to pay the
invention remuneration shall expressly also apply to subsequent remuneration payments from the title
of the invention remuneration which arise due to the changed market or value situation. The partner

concerned shall indemnify and hold the other partners harmless against claims by inventors.

6. FREEDOM OF PUBLICATION

6.1. The partners involved in the project recognise the fundamental duty of a university and its staff to

publish the nature, subject and results of their research activities on an ongoing basis.

6.2. Provided, therefore, that the confidentiality provisions of this contract are not violated and, in
particular, that no interests of a partner worthy of protection and/or economic interests are opposed,
the partners shall have the right to independently publish the results of the project in the sense of a
scientific publication. The partner concerned shall inform the others in writing of the intended
publication. If the other partners do not comment on the intended publication within a period of two
weeks from receipt of the notification, the consent to the publication in question shall be deemed to
have been granted after the expiry of the two-week period. Consent may only be refused for material

reasons.
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7. CONFIDENTIALITY

7.1. The contractual partners shall treat as confidential all knowledge, documents, tasks and business
transactions from the area of the other contractual partner which become known to them on the basis
of this contract or during the implementation of the project, even beyond the duration of this contract,
and shall not make them accessible to third parties without agreement, insofar as said information and
results have not become common property or the prerequisites for publication according to 6.3 are not
given.

7.2. Information on the cooperation of the partners within the framework of this project and the results
arising therefrom shall also be kept secret (this applies in particular to patentable inventions) and may
not be disclosed to third parties either during the term of the contract or after its termination for a
period of three years. The partners shall ensure that the respective employees involved are also bound
by this obligation of secrecy.

7.3. Excluded from the obligation to maintain confidentiality is information which has
- was already known to the recipient without the obligation to maintain confidentiality, or
- is or becomes generally known without the recipient being responsible for this, or

- is communicated or provided to the Recipient by a third party without an obligation of
confidentiality, or

- have been demonstrably developed independently by the recipient, or
- are to be made accessible to authorities due to legal regulations or
- have been released in writing for publication by the transferring contractual partner.

7.4. The right of the partners to publish results in the sense of a scientific publication in accordance
with 5.2 shall remain unaffected, provided that this does not demonstrably impair the competitively

relevant interests of the other partners.

8. WARRANTY AND LIABILITY

8.1. The partners are aware of the risks of success associated with a research and development project
and shall carry out the work on the basis of the recognised rules with such care as is reasonable
according to the state of the art known to them at the time of execution and shall endeavour to achieve
the project objective and the intended results, without assuming any further guarantee, liability or
warranty for the achievement of the project objective and the intended results or their industrial and
economic usability.
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8.2. All contractual partners shall be liable for compliance with all relevant statutory provisions and
official requirements imposed on them in the course of their activities.

8.3. The partners shall not be liable for any damage incurred by a partner or third parties in connection
with the use of the research results provided.

8.4. The partners shall not be liable in the event of slight negligence. The liability of the partners among
themselves is limited to the amount of their respective share in the project.

9. DISPUTE RESOLUTION

9.1 Disputes relating to this agreement, or arising thereof shall be settled by negotiation between the
Parties;

9.2 In case of failure to reach an agreement, the dispute shall be considered and resolved:
[please choose:]

9.2.1 Arbitration — Any dispute arising from or in respect of this agreement, including any matter
regarding existence, validity and termination of the agreement and/or arbitration clause shall be
examined and finally decided on by the permanent court of arbitration Dispute Resolution Center
[insert title], [insert address].

(Or)

9.2.2 Domestic courts - Disputes relating to this agreement, or arising thereof shall be settled by the
Georgian Courts.

10. DURATION AND TERMINATION OF THE CONTRACT

10.1 This contract shall come into force on the date of signature and shall be concluded for the duration

of the project in question.
10.2 Termination is only possible for good cause.

10.3 The obligation of secrecy according to point 6. shall continue to exist for a period of 3 years after

termination of this contract.

10.4 Points 4, 5 and 7 shall continue to apply after termination of this contract.

11. GENERAL
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11.1 The place of jurisdiction for all disputes arising from this contract shall be x; x law shall apply9.2
All subsidiary agreements, amendments and supplements to the research cooperation must be in

writing. Oral agreements shall not be valid.

11.2 Should one or more provisions of this contract be invalid, for whatever reason, this shall not affect
the validity of the remaining provisions. The contracting parties undertake to replace such ineffective
provisions and any loopholes in the contractual agreement that may become apparent with new

effective obligations that correspond to the purpose of the contract.

11.3 Any fees and charges associated with the establishment and execution of this contract as well as

the costs of any legal advice shall be borne by each contracting party.

11.4 This Agreement shall be executed in triplicate, one copy of which shall be given to each of the

parties.

Place, Date:

(The University/Research Institution) (The Partner or Contractual Partner)

[insert details] )
[insert details]
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Model Collaboration Agreement with external funding (English version)

Dated 2022

(1) [insert name]

(2) [insert name]

Model

Collaboration Agreement
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(6)

THIS AGREEMENT dated [......ccooiiiiiiiiiiiiiiiiii i, ] 2022 is made
BETWEEN:

[INSERT NAME], whose administrative offices are at [insert address] (University/Research
Institution);

and

(7) [INSERT NAME] a company under number [insert ID number], whose registered office is at
[insert address of registered office] OR [insert status of the Collaborator, whose head office is
at [insert address of the principal office] (the Collaborator)

BACKGROUND

The parties to this Agreement wish to collaborate on a research project entitled "[insert name of

project]”.

This Agreement governs the parties’ collaboration in relation to that project.

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement the following expressions have the meaning set opposite:

Academic Publication: the publication of an abstract, article or paper in a
journal or an electronic repository, or its presentation
at a conference or seminar; and in clauses 5 and 6 to
Publish and Publication are to be construed as
meaning such publication or presentation;

Academic and Research research [(except [insert any exceptions])], teaching [,
Purposes: and] education [ and Clinical Patient Care];
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this Agreement:

Background:

a Business Day:

[the Collaborator’s Materials:

the Collaborator’s Results:

the Collaborator's Supervisor:

this document, including its Schedules, as amended
from time to time in accordance with clause 10.8;

information, data, techniques, Know-how, inventions,
discoveries, software and materials (regardless of the
form or medium in which they are disclosed or stored)
which are provided by one Party (whether belonging
to that Party or to a third party) to the other Party for
use in the Project, and whether before or after the date

of this Agreement, except any Result;

Monday to Friday (inclusive) except bank or public
holidays;

the [materials], (whether pre-existing or under

development) which the Collaborator contributes to

the Project or which are the subject or one of the

subjects of the Project;]

[the Results to the extent that they are directly related

to the composition, characteristics, manufacture,

development, enhancement or use of the
[Collaborator’s Background] [the Collaborator’s
Materials] [or the Collaborator’s Confidential
Information] OR [insert a description of the specific
kind of Result which the Collaborator is to own];

[insert name] or his or her successor appointed under
clause 9.2];
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the Commencement Date:

Confidential Information:

Control:

[the Funding Body:

[the Funding Conditions:

[the Institution’s Materials:

[insert the date on which the Project is to
start/started];

a Party's confidential information is: any Background
[or Materials] disclosed by that Party to the other
Party for use in the Project [and identified as
confidential before or at the time of disclosure]; any
of the Results in which that Party owns the
Intellectual Property Rights; any other information
disclosed by that Party to the other Party for use in
the Project or under this Agreement [and identified as
confidential before or at the time of disclosure or
which, by its nature or from the circumstances of its
disclosure, should reasonably be presumed to be
confidential];

the ability to direct the affairs of another person,
whether by virtue of the ownership of shares, by

contract, or in any other way;

[insert details of the body which is to provide the
External Funding;]]

the terms on which the Funding Body provides any
External Funding], copies of which are attached to
this Agreement as Schedule 3;]

the [materials], (whether pre-existing or under
development) which the Institution contributes to the
Project or which are the subject or one of the subjects
of the Project;]
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the Institution’s Results:

Intellectual Property Rights:

the Key Personnel:

Know-how:

[all the Results which are not the Collaborator’s
Results] OR [the Results to the extent that they are
directly related to the composition, characteristics,
manufacture, development, enhancement or use of
the [Institution’s Background] [the Institution’s
Materials] [or the Institution’s Confidential
Information] OR [insert a description of the specific

kind of Result which the Institution is to own];

patents, rights to inventions, trademarks, service
marks, registered designs, copyrights and related
rights, database rights, design rights, rights to use and
protect confidential information, in each case
whether registered or unregistered, including rights
to apply for and be granted and applications for any of
the above and any continuations, continuations-in-
part, divisional applications, renewals or extensions
of, and rights to claim priority from, those rights, and
any similar right recognized from time to time in any
jurisdiction, together with all rights of action in

relation to the infringement of any of the above;

the Principal Investigator, the Collaborator’s
Supervisor and any other key personnel identified as

such in the Project Plan;

unpatented  technical information (including
information relating to inventions, discoveries,
concepts, methodologies, models, research,
development and testing procedures, the results of
experiments, tests and trials, manufacturing processes,
techniques and specifications, quality control data,
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the Location:

a Party:

the Principal Investigator:

the Project:

the Project Period:

the Project Plan:

Research Purposes:

analyses, reports and submissions) which is not in the

public domain;

the location(s) at which the Project will be carried out
as set out in the Project Plan;

the Institution or the Collaborator and any person
who becomes a party to this Agreement pursuant to
clause 2.14, and together they are the Parties;

[insert name] or his or her successor appointed under

clause 9.2;

the program of work described in the Project Plan;

the period described in clause 2.1;

the project plan annexed to this Agreement as
Schedule 2, as varied from time to time under the
terms of this Agreement [ and any Funding

Conditions];

[any purpose except commercialization, i.e. licensing
for value or sale for value] OR [acts done for
experimental purposes [ or to obtain regulatory
approval for any generic or innovative medicinal

product (including any clinical trial)];
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the Results: all information, data, techniques, Know-how, results,
inventions, discoveries, software and materials
(regardless of the form or medium in which they are
disclosed or stored) identified or first reduced to
practice or writing or developed in the course of the
Project;

a Variation Agreement: a written agreement signed by or on behalf of the
Parties and any proposed new party to this

Agreement; and

2. THE PROJECT

2.1. The Project [will begin on] OR [began on] the Commencement Date and will continue until
[the earlier of the withdrawal of the External Funding and] the completion of the Project or any later
date agreed in writing between the Parties, or until this Agreement is terminated in accordance with
clause 8 or 9. If this Agreement is entered into after the Commencement Date, it will apply
retrospectively to work carried out in relation to the Project on or after the Commencement Date.

2.2, [The Institution], the collaborator OR [Each of the Parties] will carry out the tasks allotted to
it in the Project Plan and will provide the human and other resources, Background, materials, facilities
and equipment which are designated as its responsibility in the Project Plan. The Project will be carried
out under the direction and supervision of [the Principal Investigator] OR [the Collaborator's
Supervisor]. The Project will be carried out at the Location.

2.3. [The Institution] OR [Each of the Parties] will obtain and maintain all regulatory and ethical
licenses, consents and approvals necessary to allow it to carry out the tasks allotted to it in the Project
Plan and will carry out the Project in accordance with all laws and regulations which apply to its
activities under or pursuant to this Agreement.

2.4.  Each of the Parties will ensure that its employees and students (if any) involved in the Project:
observe the conditions attached to any regulatory and ethical licenses, consents and approvals; keep
complete and accurate records of all research, development and other work carried out in connection
with the Project and of all Results, signed by the people who obtained or made each Result and
countersigned by an employee of that Party who is not a member of the research team but who
understands the work; and comply with the Good Data Management Practices.

2.5. Each of the Parties will ensure that its staff and students (if any) (including in the case of the
Collaborator, and staff of any Group Company) involved in the Project when working on or visiting
the other Party’s premises, comply with the other Party’s health and safety and security policies and
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procedures and when accessing or using the other Party’s information systems, comply with the other
Party’s information security policies and procedures.

2.6. Each of the Parties will ensure that key personnel, its staff and students (if any) (including in
the case of the Collaborator, and staff of any Group Company) involved in the Project are not diverted
from the performance of their rights and duties, before fulfilling their obligations under this
Agreement, unless otherwise stated by their personal statement.

2.7. [[The Institution] OR [Each of the Parties] will comply with the provisions in Schedule 7. [At
any time during the Project Period, the Collaborator may require changes to Part 3 of Schedule 7,
where such changes are necessary to ensure that the project is undertaken in compliance with the
Collaborator’s applicable policies and procedures.]]

2.8. Although [the Institution] OR [each of the Parties] will use reasonable endeavours to carry out
the Project in accordance with the Project Plan, [the Institution does not undertake] OR [neither Party
undertakes] that any research will lead to any particular result, nor does it guarantee a successful
outcome to the Project.

2.9. [The Institution] OR [Each of the Parties] will provide the [Collaborator] OR [other Party] with
[monthly][annual] OR [quarterly] reports summarizing the progress of the Project and a copy of all of
the Results.

2.10. [The Institution] OR [Each of the Parties] will notify the [Collaborator] OR [other] promptly
after identifying any Result which [the Institution] OR [it] believes is patentable, and will supply the
[Collaborator] OR [other] with copies of that Result. [The Institution] OR [Each of the Parties] will
notify other Results to [the Collaborator] OR [other] in the reports provided under clause 2.8.

2.11. Each of the Parties warrants to the other that it has full power and authority under its
constitution, and has taken all necessary actions and obtained all authorizations, licenses, consents, and
approvals, to allow it to enter into and perform this Agreement [and it is not in breach of the Funding
Conditions].

2.12.  If a Party agrees to transfer any [biological or chemical] material to the other Party in
connection with the Project, that transfer will be subject to the terms of a separate Materials Transfer
Agreement entered into between the Parties in relation to that material.

2.13. [If the Funding Conditions have not already been accepted by the Parties, this Agreement is
conditional on each of the Parties accepting the Funding Conditions within [30] days after the date of
the Funding Conditions or offering to provide External Funding.]

2.14. [Each of the Parties will:

2.14.1. ifitis a party to the Funding Conditions, comply with its obligations under the Funding
Conditions;

2.14.2. carry out the Project in accordance with the Funding Conditions; and
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2.14.3. notify the other Party in accordance with clause 10.1 immediately if it receives any notice
or request from the Funding Body.]
2.15.  No additional person may become a party to this Agreement without the written agreement
of both the Collaborator and the Institution [and the Funding Body] and unless the additional person,
the Collaborator and the Institution execute a Variation Agreement.

3. USE AND EXPLOITATION OF INTELLECTUAL PROPERTY RIGHTS

3.1.  This Agreement does not affect the ownership of any Intellectual Property Rights in any
Background or in any other technology, design, work, invention, software, data, technique, Know-
how, or materials that are not Results. The Intellectual Property Rights in them will remain the
property of the Party which contributed them to the Project (or its licensors). No license to use any
Intellectual Property Rights is granted or implied by this Agreement except the rights expressly set out
in this Agreement.

3.2. The Institution will own the Intellectual Property Rights in the Institution’s Results, and the
Collaborator will own the Intellectual Property Rights in the Collaborator’s Results; each [will take
such steps as may be necessary] OR [may take such steps as it may decide] from time to time, at its
expense, to register and maintain any protection for the Intellectual Property Rights in its Results,
including filing and prosecuting patent applications for, in the case of the Institution, the Institution’s
Results and, in the case of the Collaborator, the Collaborator’s Results, and taking any action in respect
of any alleged or actual infringement of any Intellectual Property Rights in its Results.

3.3. Each Party will ensure that its employees and students (if any) (and the Collaborator will ensure
that the employees of any Group Company) involved in the creation of the Results of the other Party
gives the other Party such assistance (except financial assistance) as the other Party may reasonably
request in connection with the registration and protection of the Intellectual Property Rights in any of
the other Party’s Results, including filing and prosecuting patent applications for any of the other
Party’s Results and taking any action in respect of any alleged or actual infringement of any Intellectual
Property Rights in any of the other Party’s Results.

3.4. Where any third party such as a student or contractor is or has been involved in the Project, the
Party engaging that third party will ensure that that third party has assigned to it (including making a
prospective assignment where appropriate) all rights which that third party may have in the Results.

3.5. The Collaborator will provide the Institution with such information as the Institution may
reasonably request from time to time to demonstrate that the Collaborator is exploiting or is taking
reasonable steps towards exploiting the Collaborator’s Results. If the Collaborator does not
demonstrate that it is exploiting any of the Collaborator’s Results or is taking reasonable steps towards
exploiting them, the Collaborator will, if requested to do so by the Institution, reassign the Intellectual
Property Rights in those Results to the Institution. The Collaborator will notify the Institution if the
Collaborator decides not to proceed with the exploitation of any of the Collaborator’s Results and will,
if requested to do so by the Institution, reassign the Intellectual Property Rights in those Results to the
Institution.
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4. CONFIDENTIALITY

4.1.  Without prejudice to any obligations of confidentiality in the Funding Conditions,] subject to
clause 5, neither Party will [, either during the Project Period or for [3][5][7] OR [10] years after the
end of the Project Period,] disclose to any third party, nor use for any purpose except as expressly
permitted by this Agreement, any of the other Party's Confidential Information.

4.2. Neither Party (the Recipient) will be in breach of any obligation to keep any of the other Party’s
Confidential Information confidential or not to disclose it to any third party to the extent that:

4.2.1. if it is received from the other Party, it is known to the Recipient or any Group
Company (demonstrable by written records) before its receipt from the other Party, and it is not
already subject to any obligation of confidentiality to the other Party;

4.2.2. it is or becomes publicly known without any breach of this Agreement or any other
undertaking to keep it confidential;

4.23. it has been obtained by the Recipient or any Group Company from a third party in
circumstances where the Recipient has no reason to believe that there has been a breach of an
obligation of confidentiality owed to the other Party;

4.2.4. it has been independently developed by the Recipient or any Group Company without
reference to the other Party’s Confidential Information

4.25. it is disclosed pursuant to the requirement of any law or regulation and that, in each
case where the law permits, the Party required to make that disclosure has informed the other
Party, within a reasonable time after being required to make the disclosure, of the requirement
and the information required to be disclosed; or

4.2.6. it is approved for release in writing by an authorized representative of the other Party

4.3. The Institution will not be in breach of any obligation to keep any of the Collaborator's Background,
Results or other information, confidential or not to disclose it to any third party, by:

43.1. except in relation to the Collaborator’s Background which is the Collaborator’s
Confidential Information,] publishing it if the Institution has followed the procedure in clause 4.2
and has received no Confidentiality Notice within the period stated in that clause; or

4.3.2. making them available to any student of the Institution who needs to know the same
in order to exercise the rights granted in this Agreement, provided they are not used except as
expressly permitted by this Agreement and the student undertakes to keep that Background, those
Results and that information confidential.
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4.4. The Collaborator will not be in breach of any obligation to keep any of the Institution's Background,
Results or other information, confidential or not to disclose them to any third party, by making them
available to any Group Company, or any person working for or on behalf of the Collaborator or any
Group Company, who needs to know the same in order to exercise the rights granted in this Agreement,
provided they are not used except as expressly permitted by this Agreement and recipient undertakes to
keep them confidential.

4.5. [Neither Party will be in breach of any obligation to keep any of the other Party’s Confidential
Information, confidential or not to disclose it to any third party by disclosing it to the Funding Body in
accordance with the Funding Conditions.]

4.6. Neither Party will use the other’s name or the name of any of the Key Personnel provided by the
other Party or the other Party’s logo in any press release or product advertising, or for any other
promotional purpose, without first obtaining the other Party's written consent

5. FORCE MAJEURE

5.1.  The parties are released from the liability for non-compliance with the obligations under this
agreement if the non-compliance caused by the force majeure (natural disaster, epidemic, war, etc.),
which predetermination or avoidance exceeds the reasonable control and capabilities of the parties.
The events caused by force majeure are the events whose origin and development cannot be influenced
by the parties (force majeure);

5.2. The party which indicates the force majeure as the reason of non-compliance is obliged to notify
the other party in writing as soon as possible, from the occurrence of such events;

5.3. If the performance by a Party of any of its obligations under this Agreement (except a payment
obligation) is delayed or prevented by circumstances beyond its reasonable control, that Party will not
be in breach of this Agreement because of that delay in performance. However, if the delay in
performance lasts for more than [3] OR [6] months, the other Party may terminate this Agreement
with immediate effect by giving written notice to the Party whose performance is delayed or prevented.

7. DISPUTE RESOLUTION

7.1. Disputes relating to this agreement, or arising thereof shall be settled by negotiation between the
Parties;
7.2. In case of failure to reach an agreement, the dispute shall be considered and resolved:

[please choose:]
7.2.1. Arbitration - Any dispute arising from or in respect of this agreement, including any matter
regarding existence, validity and termination of the agreement and/or arbitration clause shall

be examined and finally decided on by the permanent court of arbitration Dispute Resolution
Center [insert title], [insert address].
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(Or)

7.2.1. Domestic courts - Disputes relating to this agreement, or arising thereof shall be settled by the
Georgian Courts.

8. TERMINATION OF THE AGREEMENT

8.2.  Either Party may terminate this Agreement with immediate effect by giving notice to the other
Party if the other Party:

8.2.1. is in breach of any provision of this Agreement and (if it is capable of remedy) the
breach has not been remedied within [30][60] OR [90] days after receipt of written notice
specifying the breach and requiring its remedy;

8.2.2. becomes insolvent, or if an order is made or a resolution is passed for its winding up
(except voluntarily for the purpose of solvent amalgamation or reconstruction), or if an
administrator, administrative receiver or receiver is appointed over the whole or any part of
the other Party's assets, or if the other Party makes any arrangement with its creditors;

8.2.3. Each of the Parties will notify the other promptly if at any time any of the Key
Personnel appointed by that Party is unable or unwilling to continue to be involved in the
Project. Within [3] OR [6] months after the date of that notice, the Party who originally
appointed that member of the Key Personnel will nominate a successor. The other Party will
not unreasonably refuse to accept the nominated successor, but if the successor is not acceptable
to the other Party on reasonable grounds, or if the appointor cannot find a successor, either
Party may terminate this Agreement by giving the other not less than [3] months' notice.

8.3. On the termination of this Agreement, the Collaborator will pay the Institution for all work
done before termination [and not covered by the External Funding].

8.4. If the Collaborator has paid any of the Financial Contribution in advance and the whole of that
contribution has not, by the end of the Project Period or the termination of this Agreement, been
used by the Institution for the purposes for which that Financial Contribution was provided, the
Institution will return to the Collaborator the unused portion of that contribution.

9. GENERAL PROVISIONS
9.2. Notices: Any notice to be given under this Agreement must be in writing, must be delivered

to the other Party by any of the methods set out in the left hand column below, and will be deemed to
be received on the corresponding day set out in the right hand column.
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9.3.  Assignment: Neither Party may assign or transfer this Agreement as a whole, or any of its
rights or obligations under it, without first obtaining the written consent of the other Party[, except
that the Collaborator may assign this Agreement as a whole to a Group Company without the consent
of the Institution]. Neither Party will unreasonably withhold or delay its consent.

9.4.  Illegal/unenforceable provisions: If the whole or any part of any provision of this Agreement
is void or unenforceable in any jurisdiction, the other provisions of this Agreement, and the rest of the
void or unenforceable provision, will continue in force in that jurisdiction, and the validity and
enforceability of that provision in any other jurisdiction will not be affected.

9.5.  Waiver of rights: If a Party fails to enforce, or delays in enforcing, an obligation of the other
Party, or fails to exercise, or delays in exercising, a right under this Agreement, that failure or delay
will not affect its right to enforce that obligation or constitute a waiver of that right. Any waiver of
any provision of this Agreement will not, unless expressly stated to the contrary, constitute a waiver of
that provision on a future occasion.

9.6.  No agency: Nothing in this Agreement creates, implies or evidences any partnership or joint
venture between the Parties, or the relationship between them of principal and agent. Neither Party
has any authority to make any representation or commitment, or to incur any liability, on behalf of the
other.

9.7. Entire agreement: This Agreement [and the Funding Conditions] constitute[s] the entire
agreement between the Parties relating to its subject matter. Each Party acknowledges that it has not
entered into this Agreement on the basis of any warranty, representation, statement, agreement or
undertaking except those expressly set out in this Agreement. Each Party waives any claim for breach
of this Agreement, or any right to rescind this Agreement in respect of, any representation which is
not an express provision of this Agreement. However, this clause does not exclude any liability which
a Party may have to the other (or any right which a Party may have to rescind this Agreement) in
respect of any fraudulent misrepresentation or fraudulent concealment before the signing of this
Agreement.

9.8.  Formalities: Each Party will take any action and execute any document reasonably required by
the other Party to give effect to any of its rights under this Agreement, or to enable their registration
in any relevant territory provided the Party making the request pays the other Party’s reasonable
expenses.

9.9.  Amendments: No variation or amendment of this Agreement will be effective unless it is made
in writing and signed by each Party's representative
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10. PROJECT COMMITTEE

10.2.  Project partners shall establish a project committee working on project-related issues to make
joint decisions. The project committee shall consist of project partners and a consortium leader. It
should meet regularly, at least once every six months.

10.3.  The head of the consortium shall convene and chair the meetings of the project committee.

10.4. The invitation to the meeting shall be sent to the project partners at least seven working days
before the meeting, with an indication of the agenda.

10.5. Extraordinary meetings of the Committee may be convened at the request of two project
partners.

10.6. The minutes of the meetings are the responsibility of the head of the consortium. The protocols
shall be sent immediately to all project partners. The protocols are to be approved at the beginning of
each subsequent session.

10.7. The quorum of the project committee is the presence of at least two-thirds of the project
partners. Resolutions are usually adopted by a majority of votes. Each project partner has one vote. In
the event of equality, the head of the consortium shall have the casting vote. All issues that require
resolution should be included in the agenda, except when all project partners are involved in the
meeting.

10.8. Resolutions may also be received by sharing the resolution by e-mail, fax, or telephone
conference, provided that all project partners have received the proposed resolution. Otherwise, there
shall be applied the quorum conditions referred to in Section 6.

10.9. Each project partner may appoint his/her own representative to exercise its voting rights. In
case of any changes related to the person authorized for representation, other partners shall be notified
in writing.

10.10. The Project Committee shall have the following responsibilities:

10.10.1.The Project Committee shall make a decision on the admission or dismissal of the
Project Partner and/or the Consortium Manager. In the event of dismissal, the project partner
or consortium manager will not be eligible to vote.

10.10.2.The Project Committee shall monitor the transfer of funding to individual Project
Partners by the Consortium Manager, as agreed.

10.10.3.The Project Committee shall assist the Consortium Leader in preparing the reports to
be submitted to the Funding Authority.

10.10.4.The project committee shall adopt resolutions on joint publications.
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10.10.5.The project committee shall consider any issues that have or may have a substantial
impact on the research project.

11. RIGHTS AND RESPONSIBILITIES OF THE HEAD OF THE CONSORTIUM
11.2. The head of the consortium has the following responsibilities:

11.2.1. Coordination of communication between project partners includes but is not limited to
planned publications;

11.2.2. Managing the research project and ensuring overall coordination. The head of the
consortium is to monitor the progress of the project according to the schedule and thematic
directions;

11.2.3. Composing and sharing the minutes of the project committee meetings;

11.2.4. Coordinating and distributing all project-related documents, including the funding
agreement within the consortium, and etc.;

11.2.5. Representing a consortium in the funding authority and fulfilling all reporting
requirements towards the funding authority in accordance with the funding agreement;

11.2.6. The consortium manager may, on a regular basis, obtain information from all project
partners.

Place, Date:

(The University/Research (The Collaborator)

Institution) [insert details] i details]
insert details
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