Co-operation Agreement

This Agreement is made between 

Helsingin yliopisto represented by Specify institution

and

FILL IN
 (hereinafter collectively referred to as the “Parties” or each individually as the “Party”) 

Whereas Fill in background for this co-operation and the project


(“hereinafter referred to as the “Project”)


The Parties hereby agree as follows:


1. Budget

2. Rights and responsibilities concerning materials 	

2.1 Materials mean any kinds of materials which are protected by copyright and which are used or created within the Project. This Agreement does not in any way restrict rights the Parties may have according to copyright legislation regardless of this Agreement.
OR IF NEEDED SPECIFY THE MATERIALS IN SEPARATE ANNEX
2.2 The Parties assure that they have copyright and other needed rights to dispose of materials that the Parties hand over to be used in the Project in accordance with this Agreement and that the use of the materials does not infringe any third party’s copyright or other intellectual property rights. 
In case someone claims compensation for violating the above mentioned rights the Party who handed over the materials to be used in the Project is liable for defending on its own expense the other Parties in proceedings instituted towards those Parties provided that the other Parties immediately inform the Party who had handed over the materials of any claims and let that Party use the defendant’s right of actions as well as give to that Party any needed information, help and authorisations. The Party who handed over the materials is responsible for all compensations sentenced in the proceedings provided that the other Parties have acted as stated above.

If the Party who handed over material to be used in the Project considers that the material infringes third party’s rights that Party has on its own expense right either (i) to get right to continue using the material or (ii) modify or substitute the material for other material similar to the earlier one so that the infringement will stop. If neither one of these options is possible the other Parties have obligation to stop using the material and return or destroy it if asked. 
 
2.3 Materials which have been created within the Project shall be the property of the Party who has created them. If several Parties have created materials together the materials shall be owned by those Parties together.

2.4 During the Project the Parties have royalty free right to use in article 2.1 mentioned materials to the extent needed for implementing the Project. This user right includes right to modify and translate the materials or parts of the materials and right to attach and incorporate the materials or parts of the materials to other works and materials.

After the Project and after this Agreement no longer is in force the Parties have permanent and royalty free right to use materials created within the Project in non-commercial and free of charge activities. This user right includes right to modify and translate the materials or parts of the materials and right to attach and incorporate the materials or parts of the materials to other works and materials. The Parties have right to transfer their user right further to third parties, such as for example students, if and to the extent the purpose of the use absolutely requires transfer of user rights.

The Parties have the above mentioned right to use such materials which have been created outside the project and which have been handed over by some Party to be used in the Project unless earlier commitments of that Party prevent granting the user rights. If a Party cannot grant the other Parties right to use materials it has to inform the other Parties before it hands over the materials.

If this Agreement is terminated because a Party has committed a gross negligent or intentional breach of contract that Party’s user rights according to this Agreement shall expire the moment this Agreement no longer is in force.

2.5 The Parties shall have to respect authors’ moral rights in accordance with copyright legislation.

2.6 If the Project or after the Project some other purpose of use requires that a Party has to grant user rights to third parties, for example to students, to materials under this Agreement the Parties have obligation to see to it that such third parties are bound by the user rights which have been agreed upon in this Agreement. 
OR IF NEEDED SPECIFY IN ANNEX WHICH OBLIGATIONS AND RIGHTS THIRD PARTIES MAY HAVE

3. Confidentiality  

3.1 The Parties shall not during the time of the Project and three (3) years thereafter communicate to third parties any confidential business, research and development, and/or financial information of another Party disclosed pursuant to the performance of this Agreement and the Project.

3.2 The obligations of confidentiality set out in this agreement shall not be applied to information which:

a)	is in or becomes part of the public domain in other ways than by reason of a breach of this agreement;
b)	a Party can prove was in its possession prior to the receipt of the information from any other Party;
c)	a Party received from a bona fide third person not receiving the information directly or indirectly from any other Party;
d)	is required to be disclosed in accordance with statutory legislation or court order; or
e)	is developed by the receiving Party independent of any disclosure made hereunder.

4. Duration and termination

4.1 This Agreement shall come into force as of the latest date of signatures by the Parties and shall continue in full force and effect until terminated in accordance with this agreement or until all obligations for carrying out the Project according to this Agreement have been completely fulfilled.

4.2 In case the Project has started before the signing of this Agreement the Agreement shall come into force retroactively starting from the date the Project started.

4.3 The Parties have right to terminate this Agreement by giving a thirty (30) days notice. The Parties shall take care of all their obligations as long as the Agreement is in force.

5. Liability of Parties


5.1 Each Party shall be solely liable for any loss, damage or injury to third parties incurred under this Agreement or otherwise in connection with this Agreement and hold the other Parties harmless from any claims of such third parties.

5.2 No Party shall be responsible to the other for failure to perform any of the obligations imposed by this Agreement, provided that such failure to perform shall be caused by force majeure, such as fire, flood, explosion, lightning, windstorm, earthquake, subsidence of soil, failure or destruction, in whole or in part, of machinery or equipment or failure of supply of materials, discontinuity in the supply of power, governmental interference, civil commotion, riot, war, strikes, labor disturbance, transportation difficulties, labor shortage, or any cause beyond the reasonable control of a Party. 

5.3 The Parties liability towards each other shall be restricted to each Party’s share of the total budget according to article 1. The Parties shall not be liable for any indirect or consequential damages for any breach hereunder.

5.4 If a Party uses third parties such as subcontractors to create materials or otherwise perform work in the Project that Party is responsible for the third party’s work as if the Party had created materials or performed work itself.

6. Applicable law and jurisdiction

6.1 This Agreement is to be construed, governed by and interpreted in accordance with the laws of Finland.

6.2 The Parties shall use their best efforts to settle any disputes arising in connection with this Agreement amicably through negotiations within a reasonable period of time not to exceed thirty (30) days after the date of a notice from either Party to the other describing such claim or controversy.

6.3 If the Parties fail to resolve any dispute, disputes shall be finally settled in the district court of Helsinki.

7. Miscellaneous

7.1 This Agreement cancels all prior agreements and represents the entire agreement between the Parties relating to the subject matter thereof. The Agreement may be amended or modified by a written agreement signed by duly authorized representatives of each Party.

7.2 No breach or failure of any express or implied term of this Agreement constitutes consent to any subsequent breach.

7.3 If any provision of this Agreement is, or becomes, unenforceable the remainder of this agreement will remain in full force and effect. 

7.4 Any notice concerning rights and obligation of this Agreement shall be in English and in writing.


In witness whereof, the Parties have caused this agreement to be signed in as many counterparts as there are Parties.


Date:
Name:
Title:


