Collaboration Agreement

* Add/delete іnfоrmаtіоn in brасkеtѕ as аррrорrіаtе 

This Agreement is dated [date]
It is made between us,

1. [Your business name] (a company incorporated and registered in Ireland with company number [insert company number] whose registered office is at [insert address] (called [‘insert abbreviated business name – we’ll say Party 1 meanwhile’] in this Agreement).
2. [Your collaborator’s business name] (a company incorporated and registered in [insert country of incorporation] with company number [insert company number] whose registered office is at [insert address] (called [‘insert abbreviated business name – we’ll say Party 2 meanwhile’] in this Agreement).

BACKGROUND
A.
[Party 1] carries on the business of [business type].
B.
[Party 2] carries on the business of [business type].
C.
Party 1 and Party 2 (together ‘the Parties’, and individually, a ‘Party’) have agreed to collaborate in relation to [describe the project activity] (‘the Collaboration’), described more broadly at Schedule 1.
D.
This Agreement sets out the terms and conditions on which the Project shall take place.
IT IS AGREED as follows: 

1. Definitions and Interpretation 
1.1 In this Agreement, unless the context otherwise requires, the following expressions have the following meanings:
	Business Days
	means any day other than a Saturday, Sunday or public holiday in the Republic of Ireland, when banks in Dublin are open for business;

	Business Plan
	means the business plan for the [life of the] Project, agreed to and adopted by the Parties, outlining the proposed objectives for the Project and containing cash flow projections and an operating budget for each financial year in relation to the Project; 

	Clear Business Days
	in relation to a period of notice means that period, excluding the day when the notice is given or deemed to be given and the day for which it is given or on which it is to take effect;

	Collaboration
	means the co-operative activity agreed between the Parties, as described more fully in Schedule 1;

	Collaboration Materials
	means all materials, equipment and tools, drawings, specifications and data supplied by either Party to the other for the purpose of this Collaboration;

	Commencement Date
	means the date of this Agreement; 

	Confidential Information
	Means all information of a confidential or commercially sensitive nature and includes, but is not limited to, information in any format and however presented, stored or recorded, relating to either Party’s business, such as financial plans and all financial and accounting records, minutes of meetings and consequent action plans, business plans and strategic reviews, pricing, sales and costs information, discount programmes, surveys and statistical analysis, research and development projects and reports, lists of previous, current and prospective customers, suppliers, agents, distributors and/or licensees, personal data relating to workers, customers, suppliers and other third parties whose data is controlled or processed by that Party, customer accounts, proposals and negotiations, trade secrets, recipes and formulae, software code, inventions, all unpublished intellectual property, including designs, drawings and databases and know-how. Information is of a confidential or commercially sensitive nature where it is not publicly discoverable, would be regarded as confidential by a reasonable businessperson, is developed by the Parties in the course of carrying out this Collaboration and/or is classified as confidential in any Collaboration Materials or Project Schedule or other correspondence between the Parties, however presented;

	Deliverables
	means all documents, products and materials developed by the either Party or its agents, sub-contractors and personnel as part of or in relation to the Collaboration, in any form, including without limitation computer programs, data, reports and specifications.

	Intellectual Property Rights
	means all intellectual property rights, whether or not relevant to the Collaboration. This includes all vested contingent and future intellectual property rights including but not limited to copyright, trademarks, service marks, business names and domain names, design rights, patents, know-how, trade secrets, inventions, rights in software, get-up and databases in each case whether registered or unregistered and whether or not registrable, and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist now or in the future and including rights under licences in relation to any of the foregoing; 

	Project
	means the project to be carried out by [Party 1] and [Party 2], details of which are set out in Schedule 1, as amended from time to time; 

	Resources
	means in relation to each Party, the services, resources, workforce or other tangibles or intangibles that such Party provides in accordance with this Agreement and as set out in Schedule 2, in relation to the Project.




1.2 In this Agreement, reference to: 
a. “this Agreement” is a reference to this Agreement and each of the Schedules as amended or supplemented from time to time;

b. a Schedule is a schedule to this Agreement; 

c. a Clause or Paragraph is a reference to a Clause or Paragraph of this Agreement (other than the Schedules).

d. "Party" or the "Parties" refers to the parties to this Agreement.

1.3 The headings used in this Agreement are for convenience only and shall have no effect upon the interpretation of this Agreement.
1.4 Words imparting the singular number shall include the plural and vice versa.
1.5 References to any gender shall include the other gender.

2. seq level1 \h \r0 The Project and the Business Plan
2.6 Schedule 1 sets out details of the Collaboration and the Project agreed between the Parties, as at the date of this Agreement. The Parties agree that Schedule 1 may be amended by mutual written agreement at any time, to alter the Project or to add additional projects (which will also be carried out in accordance with the terms of this Agreement). 

2.7 On or before the date of this Agreement, the Parties have agreed the Project Schedule and agree to adopt it as of the date of this Agreement. [The Project Schedule includes an estimate of the working capital required for the Project, an operating budget, and a monthly projected profit and loss account for each financial year of the Project].  
2.8 Subject to Clause 19, nothing in this Agreement shall restrict either Party’s right to continue to conduct its business activities or any arrangements that existed prior to the Commencement Date or that come into being after the date of this Agreement.
2.4 Neither Party is obliged to agree to a new proposed Project Schedule arising after the Commencement Date, but both Parties are obliged to consider and discuss, in good faith, all properly presented, proposed new Project Schedules, so as to ensure the success of the Collaboration in achieving the objectives set out in Schedule 1.

3. Term 

The Project shall commence on the Commencement Date, being [insert relevant date] and shall continue, unless terminated early in accordance with Clause 15, for a period of [term of project]. Each Party shall use reasonable endeavours to complete its part of the Project by the end of that period. 
4. Collaboration Obligations

Party 1’s obligations

4.1.
Party 1 shall:

a. co-operate promptly, fully and considerately, with Party 2 in all matters relating to the Collaboration, including in relation to all items set out in the Project Schedules at Schedule 1 and on the basis of clause 8 (if applicable);

b. provide Party 2 with prompt access to Party 1’s premises, data, materials, information and other facilities as reasonably required by Party 2 strictly for the purposes of the Collaboration;

c. [please complete as relevant]
4.2.
If Party 1’s performance of its obligations under this Agreement is prevented or delayed by any act or omission of Party 2, (or Party 2’s agents, sub‑contractors, consultants or employees), Party 1 shall:

a. not be liable to Party 2 for this prevention or delay;

b. be entitled to payment of the Charges despite any such prevention or delay; and

c. be entitled to recover any additional costs, charges or losses that Party 1 sustains due to such prevention or delay.

Party 2’s obligations

4.3.
Party 2 shall:

a. co-operate promptly, fully and considerately, with Party 1 in all matters relating to the Collaboration, including in relation to all items set out in the Project Schedules at Schedule 1 and on the basis of Clause 8 (if applicable);

b. provide Party 1 with prompt access to Party 2’s premises, data, materials, information and other facilities as reasonably required by Party 1 strictly for the purposes of the Collaboration;

c. [please complete as relevant]
4.4.
If Party 2’s performance of its obligations under this Agreement is prevented or delayed by any act or omission of Party 1, (or Party 1’s agents, sub‑contractors, consultants or employees), Party 2 shall:

a. not be liable to Party 1 for this prevention or delay;

b. be entitled to payment of the Charges despite any such prevention or delay; and

c. be entitled to recover any additional costs, charges or losses that Party 2 sustains due to such prevention or delay.

Mutual obligations applicable to both Parties

4.5.
Both Parties agree that they will not solicit (or attempt to solicit) any person who is, or who has been in the past 6 months, engaged as an employee, consultant or sub-contractor of the other Party, at any time during the term of this Agreement and for a period of [number] months after it has been terminated, for whatever reason.

4.6.
The exception to this is where:

a. the affected Party expressly provides their advance, written consent to any such approach or solicitation; or

b. a Party runs a recruitment campaign that is genuinely open to all comers and is not specifically targeted at the persons identified in clause 4.5.

4.7.
Where express written consent is given under clause 4.6(a), the Party to whom the consent is given will pay to the consenting Party a sum of money that is equivalent to 25% of the then current annual remuneration paid by the consenting Party to that employee, consultant or sub-contractor (as relevant).

4.8.
A breach of clauses 4.5 and 4.6 will entitle the Party who is not in breach (the Non-Breaching Party) to demand an immediately payable, lump sum compensatory payment from the Party who is in breach. That payment will be calculated as the equivalent to one year’s basic salary, or the equivalent annual value of any fees or business, that would otherwise have been payable by the Non-Breaching Party the solicited individual, or entity that has been solicited. The Non-Breaching Party is also entitled to include in addition to this payment, the costs of any recruitment or procurement fees directly related to the activity required to replace that individual or entity. This is in addition to any other legal rights or remedies that that non-breaching Party may have.

5. Roles of the Parties

5.1 
Each party shall, in the context of the Project:

a.  assume the roles and provide the Resources as described in Schedule 2 within the timeframes (if any) specified;

b. at all times fully co-operate with each other and act in good faith towards each other in relation to this Agreement;
c. ensure that its Representatives liaise and cooperate as reasonably necessary;

d. use reasonable care and skill in performing its obligations;
e. comply with good industry practice;

f. comply with all laws applicable to it;
g. obtain and maintain consents, licences and permissions (statutory, regulatory, contractual or otherwise) that are necessary to enable it to comply with such obligations;

h. ensure that the Resources it provides conform with any descriptions and specifications set out in the Schedules;
i. comply with all relevant health and safety regulations as are required; 

j. ensure that it uses employees [or agents] who are suitably qualified and experienced.
5.9 To enable the Parties to maximise the benefits of their collaboration, each Party shall:
a. engage the other in planning discussions in relation to its Resources from time to time;
b. keep the other Party informed about its progress in relation to the Project;

c. notify the other Party of any new developments that may impact upon its Resources;
d. supply to the other Party information and assistance reasonably requested by it relating to the Project as is necessary to enable the other Party to perform its own obligations in relation to the Project; and 
e. such other matters as may be agreed by the Parties from time to time.

6. Financial Contributions/Charges of the Parties

6.10 The initial financial contributions of the Parties shall be as follows:


[Party 1] shall contribute €[contribution].


[Party 2] shall contribute €[contribution].


Such contributions shall be made on [insert details as to when amounts will be paid]. Thereafter, any further contributions shall be as agreed between the Parties from time to time as set out in Schedule 3. 
6.11 All financial contributions shall be deposited with [bank]. Cheques drawn from such funds must be signed by the Project Manager.
6.12 Except as provided for in Clause 10 and Schedule 3, each Party shall:
a. be responsible for its own costs incurred in connection with the Project, including all the Resources it provides; and

b. not be entitled to charge the other Party for the provision of anything, including the Resources it provides in connection with the Project.
OR
6.1 
Except as described in Clause 6.2 below, each Party will cover and be responsible for its own costs incurred in relation to the Collaboration; neither Party shall be entitled to charge the other Party for any activity, item, product or service that is contributed by one of them to the Collaboration.

6.2.
In an exception to clause 6.1 above, the Parties agree that the following charges will apply between them in relation to the provision of certain aspects of the Collaboration (the Collaboration Services). These charges are set out in Schedule 3.

In an exception to clause 6.1 above, the Parties agree that any charges specifically allocated to either of them in a Project Schedule will be invoiced and paid for in the currency specified in Schedule 3
7. Arrangements prior to the Collaboration

7.1 Both Parties remain at all times:

a.   free to independently pursue their own business activities, research or other arrangements that existed on the Commencement Date or that may otherwise come into existence outside the scope of the Collaboration and this Agreement;

b.   owners of their respective IPRs, materials, Confidential Information and other rights and subject to Clause 13 (Intellectual Property), none of the Collaboration activity will alter this;

c.   unable to contractually or otherwise bind each other in relation to any customers of either Party. Neither Party shall represent to anyone that they have the right or authority to do so; and
d.   fully independent of each other in all respects, with no agency or partnership relationship between them, or between them and any of each other’s personnel.

8. Profits of the Project

The profits and losses of the Project shall be shared between the Parties in the following proportions:-

Party 1 – [figure] %

Party 2 – [figure] %

9. Management of the collaboration activity and Project
9.1 
Whenever the Parties wish to propose and agree activity relating to the Collaboration, the terms of this Agreement will apply.

9.2.
The Parties agree that all elements of the Collaboration activity will be set out in one or more agreed Project Schedules, which are detailed at Schedule 1 and/or may be set out in new Project Schedules that may be created during the performance of the Collaboration, based on the same format as those schedules already provided at Schedule 1.

9.3.
Any new Project Schedule created after the Commencement Date must be proposed by one Party to the other, presented in the same or a very similar format and level of detail as the Project Schedules in Schedule 1. It will only be binding on the parties once its detail has been fully agreed and it has been signed by both Parties, in accordance with the terms of this Agreement. Once signed, a new Project Schedule is legally binding on the Parties for the period agreed within the Project Schedule, or if not specified (and unless terminated earlier in compliance with the terms of this Agreement), for as long this Agreement endures.

9.4.
Once signed by both Parties, a Project Schedule may be amended by Agreement between both parties, provided that this is done according to the variation of contract terms set out at Clause 27 (Variation).

9.5.
Neither Party is obliged to agree to a new proposed Project Schedule arising after the Commencement Date, but both Parties are obliged to consider and discuss, in good faith, all properly presented, proposed new Project Schedules, so as to ensure the success of the Collaboration in achieving the objectives set out in Schedule 2.

9.6.
To optimise the benefits and ensure the successful operational management of the Collaboration, the Parties agree that they shall each:

a. regularly keep each other updated on their respective progress in relation to the activities contributing to the Collaboration, and what is agreed in the detail of the Project Schedules;

b. co-operate with each other to plan, implement and ensure the smooth conduct of the Collaboration activities at all stages of its performance, this includes facilitating regular communications between appropriate personnel from both Parties as and where this is reasonable and necessary; and

c. comply with their respective obligations in Clause 4 (Collaboration Obligations) of this Agreement.

10. Office Services and Personnel

10.13 Unless otherwise agreed by the Parties, in addition to the Resources:
a. any office related services shall be provided by [name of party] [which shall be entitled to charge [other party] on such basis as may from time to time be agreed for all reasonable expenses incurred in providing those services]; and
b. in relation to any additional personnel that either Party makes available to the Project, the terms and expense of such availability shall be determined by and subject to agreement.  
11. Accounts
11.14 The Parties shall keep accurate and complete accounting and other financial records in respect of the Project, which are in accordance with generally accepted accounting principles and the requirements of all applicable laws. 

11.15 Each Party and its authorised representatives shall be allowed access at all reasonable times to examine and take copies of such accounts and records.
12. Warranties
12.16 Each Party warrants to the other Party that:
a. it has full power and authority to carry out the Project as contemplated by this Agreement, and that it will not be in breach of the rights of any third Party in performing this Agreement; 
b. it will perform the Project in a professional manner with reasonable care and skill, using suitably qualified personnel, and that it will use all reasonable endeavours to achieve the objectives of the Project; 
c.   performance of the Collaboration and the terms of this Agreement will not infringe any third party IPRs or cause it to breach any obligations to a third party and

d. all information, data and materials provided by it pursuant to this Agreement will be, to the best of its knowledge, accurate and complete, and that it is entitled to provide any such information, data and materials without the consent of any third party. 
12.2 There are no further conditions, warranties, guarantees or other such terms within this Agreement. If any others might otherwise be implied into this Agreement by law (however that law manifests or is presented), they are expressly excluded here, to the extent it is legally possible to exclude them.
12.3 During the term of this Agreement and for a period of 12 months afterwards, the Parties will each maintain in force and with a reputable insurance company, all appropriate and relevant insurance (including professional indemnity insurance), in an amount not less than [€value]. Where requested to do so, each Party will provide the other with a copy of the valid insurance certificate confirming the details and value of this coverage.

13. Intellectual Property

13.1 
Each party shall retain full ownership of all its IPRs during the Collaboration and this Agreement does not transfer any interest whatsoever in those IPRs. Any IPRs created by either Party in contribution to any aspect of the Collaboration will remain at all times the property of that Party.

13.2
Each party grants the other, or (where applicable and necessary), shall procure the direct grant to the other of, a non-exclusive, royalty-free licence to use their IPAs for the purpose of performing the Collaboration according to the terms of this Agreement.

13.3
When the Collaboration concludes, under the terms of this Agreement, a Party licensed to use the other’s IPRs will immediately cease to use those IPRs and shall return to the owning Party any and all physical embodiments (including copies) of those IPRs that are in its possession or control.

13.4
Except as provided for in this Clause 13, neither party shall reproduce or use any trademark or IPR of the other, without the other’s express written consent.
13.5
If at any stage during the term of this Agreement, a Party’s IPRs that are relevant to the Collaboration come under actual, threatened or suspected threat or infringement, the other party – to the extent that it becomes aware of the situation before the Party owning the IPRs – will immediately send written notice of its discovery to the owning Party, and where appropriate, agrees to co-operate with the Party owning the IPRs to secure their protection.

13.6
Each Party will indemnify the other against all liabilities, costs, expenses, damages and losses (whether direct, indirect, consequential or other losses, loss of profits, reputation and all interest, penalties and legal costs (calculated on a full indemnity basis), as well as all other reasonable professional costs and expenses, that are suffered by either of them as a result of:

a. Any claim made against one of them for actual infringement of a third party’s IPRs by that party, who was acting in good faith and in full compliance with the terms of this Agreement

b. The lawful and appropriate receipt or use by one of the Parties of the other’s services, materials, data or other items in furtherance of the Collaboration.

14. Data Protection

Each Party shall, at its own expense, ensure that it complies with [and assists the other Party to comply with] the requirements of all legislation and regulatory requirements in force from time to time relating to the use of personal data and the privacy of electronic communications, including, but not limited to, the Irish GDPR; the Data Protection Act 2018 (and regulations made thereunder); and the ePrivacy Directive 2002 as amended.

15. Termination

15.17 This Agreement shall continue in force until the completion of the Project unless the Agreement is terminated in accordance with any of the provisions of this Clause. 

15.18 Either Party shall be entitled to terminate this Agreement forthwith at any time by written notice to the other Party if any of the following occur:  

a.   the other Party commits a material breach of any of the terms of this Agreement (and if the breach is capable of remedy) fails to remedy the breach within [90 days] of receipt of notice in writing to do so; 
b.   the other Party repeatedly breaches any of the terms of this Agreement, to such a degree that its attitude and levels of commitment to the Agreement and the Collaboration cannot reasonably be described as conduct that is consistent with, and expected of, a Party who has the intention and ability to perform the Collaboration and to fulfil the terms of this Agreement;

c.  the other Party fails to pay any sum payable by it under this Agreement within 7 days of the due date for payment;
d.   the other Party transfers all [or a substantial part] of its business;

e.   the other Party becomes subject to an administration order; 
f.   a receiver or administrative receiver or similar is appointed over, or an encumbrancer takes possession of any of the other Party's property or assets; 
g.   the other Party enters into an arrangement or composition with its creditors, ceases or threatens to cease to carry on business, becomes insolvent, or ceases to be able to pay its debts as they fall due; or
h.   control of the other Party is acquired by any person, or by connected persons, not having control of that other Party on the date of this Agreement. 
15.19 [Forthwith upon the termination of this Agreement, a profit and loss account shall be prepared as at the date of termination and the value of the interest of each Party in the Project as evidenced by such account shall be payable to each Party. If either Party does not agree with the profit and loss calculations, the matter will be referred to arbitration in accordance with Clause 28].

16. Consequences of termination

16.1
Any provision of this Agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this Agreement shall remain in full force and effect.

16.2
Termination or expiry of this Agreement will not affect any rights or obligations of the parties that exist and/or are owed up to the date of termination or expiry (including the right to claim damages for breaches of the Agreement which took place before or at the date of termination).

16.3
All Collaboration activity, including all activity being conducted under Project Schedules and any activity underway to negotiate further Project Schedules will cease specify your intentions.

16.4
In relation to Confidential Information belonging to either Party, on termination of this Agreement, each Party shall:

a. return all materials, documents, equipment and devices containing (however stored or recorded) the other Party’s Confidential Information and belonging to that other Party;

b. permanently and comprehensively erase all Confidential Information belonging to the other Party from all equipment and devices (including computers, communications and messaging systems and databases) that remain the property of the Party to which that Confidential Information does not belong;

c. confirm unequivocally in writing that it has complied fully with the requirements outlined above (except where Clause 20.2 (mandatory disclosure and/or custody of the Confidential Information by law, regulation or government requirement applies).

16.5
All data, records, Confidential Information, materials, equipment and/or other items that might be needed in order to comply with any continuing performance obligations under an enduring Project Schedule or collaboration activity, will, as soon as that activity has been completed, be returned or destroyed (as directed in writing by the Party to whom they belong) and in any event, within [number] of days months after this Agreement’s termination date. The Party in possession of these items for return or destruction will give a written declaration to the owning Party that it has fully complied with the directions for handling them post-termination.

16.6
After termination of this Agreement, the provisions of Clause 20 (Confidentiality) will continue to have legally binding force on the Parties for a period of five years from the date of termination.

17. Limitation of liability

17.1
Subject to paragraph 13.6 above:

a. Neither Party shall be liable to the other (whether in contract, tort, breach of statutory duty or otherwise) for:

i. any loss of profit;

ii. any loss of revenue, anticipated savings or goodwill; or

iii. any indirect or consequential loss;

b. the total liability (however it is manifested or arises) of each Party for damage to property caused by any form of negligence related to their obligations under this Agreement, shall be limited to €[insured amount] for any one claim or series of connected claims;

c. a limit of €[insert value] shall apply to the total liability of each Party in respect of all other loss or damage under or related to this Agreement (however that loss or damage arises, and including loss or damage under contract, tort, negligence, breach of statutory duty or otherwise).

17.2
Nothing in this Agreement shall operate to exclude or limit the liability of either Party for:

a. fraud or fraudulent misrepresentations;

b. death or personal injury caused to any of the other Party’s employees, agents or sub-contractors, by its negligence or for fraud;

c. breach of any of the indemnities under paragraphs 3.6 and 6 of this Agreement; or

d. any other act or omission or liability which may not be limited or excluded by law.

17.3
If any limitation or provision contained within this Clause 17 is subsequently declared legally invalid by a court, government or regulatory body (or their equivalent), it shall be treated as omitted in line with the terms agreed at paragraph 26 (severance).

18. Force Majeure

Neither Party shall be in breach of this Agreement nor liable for delay in performing, or failure to perform, any of its obligations under this Agreement if such delay or failure results from events, circumstances or causes beyond its reasonable control. In such circumstances the affected Party shall be entitled to a reasonable extension of the time for performing such obligations. If the period of delay or non-performance continues for [insert number of days], the Party not affected may terminate this Agreement by giving [7] days written notice to the affected Party.
19. Non-Competition
Each Party undertakes with the other Party that until whichever first occurs, either the expiry or termination of this Agreement, it will not, directly or indirectly, carry on or be interested in any business, venture or transaction that competes or would be in direct conflict with the Project or that competes with the business of the other Party.
20. Confidentiality
20.1 Regardless of how such data comes into its possession, each Party undertakes that it shall not at any time disclose to any person any Confidential Information concerning the business, affairs, customers, clients or suppliers of the other Party or of any member of the group of companies to which the other Party belongs, except as permitted by clause 20.2.

20.2 
Each Party may disclose the other Party's Confidential Information:

a. to its employees, officers, representatives or advisers who need to know such information for the purposes solely of exercising the Party's rights or carrying out its obligations under or in connection with this Agreement and the Collaboration. Each Party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other Party's confidential information comply with this clause 20;

b. where it becomes generally available to the public (other than as a result of an unauthorised disclosure in breach of this paragraph);

c. where the Party to whom Confidential Information belongs expressly agrees in writing what, how and when it may be disclosed; and

d. if required to do so by law, a court of competent jurisdiction or any governmental or regulatory authority.
20.3 Neither Party shall use the other Party's Confidential Information for any purpose other than to exercise its rights and perform its obligations under or in connection with this Agreement.
20.4 Either party may use any Confidential information for any purpose, or disclose it to any other party, where that Confidential information is or becomes public knowledge through no fault of that party.

20.5 The provisions of this Clause shall continue in force in accordance with their terms, notwithstanding the expiry of this Agreement for any reason.

21. No Partnership or Agency 
21.20 This Agreement shall not be construed so as to create a partnership between the Parties.  
21.21 Nothing in the Agreement shall be construed so as to constitute either of the Parties the agent, employee or representative of the other Party. 
22. Non-Assignment 
This Agreement is personal to the Parties and neither Party may assign, mortgage, charge or sub-license any of its rights hereunder, or sub-contract or otherwise delegate any of its obligations hereunder, except in accordance with the terms of this Agreement.
23. Notices 
All notices to be given under this Agreement shall be in writing and shall either be delivered personally or sent by first class prepaid post or by email and shall be deemed duly served: 

23.22 in the case of a notice delivered personally, at the time of delivery; 

23.23 in the case of a notice sent by first class prepaid post, 2 Clear Business Days after the date of dispatch; or
23.24 in the case of email, if sent during normal business hours then at the time of sending, or if sent outside normal business hours then on the next following Business Day, provided that a confirmatory copy is sent by first class prepaid post or by hand by the end of the next Business Day.

24. Nature of Agreement
24.25 In relation to the Project, this Agreement supersedes all prior agreements, arrangements and undertakings between the Parties and it constitutes the entire agreement between the Parties and it may not be modified except by an instrument in writing signed by the duly authorised representatives of the Parties.
24.26 Each Party acknowledges that, in entering into this Agreement, it does not rely on any warranty or other provision except as expressly set out in this Agreement, and all conditions, warranties or other terms implied by statute or common law are excluded to the fullest extent permitted by law.
24.27 Each Party confirms to the other Party that it has not entered into this Agreement on the basis of or in reliance on any representation that is not expressly incorporated into this Agreement but nothing in the Agreement is intended to or will limit or exclude either Party’s liability for fraudulent misrepresentation made by the other Party.

24.28 No failure or delay by either Party in exercising any of its rights under this Agreement shall be deemed to be a waiver of that right, and no waiver by either Party of a breach of any provision of this Agreement shall be deemed to be a waiver of any subsequent breach of the same or any other provision.
24.29 If any provision of this Agreement is held by any court or other competent authority to be invalid or unenforceable in whole or in part, this Agreement shall continue to be valid as to its other provisions and the remainder of the affected provision.

25. Severance

25.1
Any provision (or relevant part of it) under this Agreement, will be treated as modified, to the minimum extent necessary to ensure its validity, lawfulness and enforceability, if it (or any part of it) is at any time declared invalid, illegal or unenforceable.

25.2
Where, in these circumstances, it proves impossible to modify that provision (or part-provision), so that it can in fact achieve a legal, valid and enforceable outcome, the relevant provision (or part-provision) will be treated as though it has been appropriately deleted in its entirety and with the Parties’ consent.

25.3
To the greatest extent possible, the validity and enforceability of the remainder of the Agreement will be completely unaffected by any modifications or deletions that take effect in compliance with this paragraph.

26. Waiver

A waiver of any right or remedy under this Agreement must be expressly set out in writing between the Parties and will only be effective in this format. A full or a partial waiver that is made by one Party on one occasion does not waive (and shall not be treated as having waived) that Party’s rights relating to any subsequent breach or default. Equally, a delay or failure to exercise any right or remedy shall not:

a. waive that or any other right or remedy.

b. prevent or restrict the further exercise of that or any other right or remedy.

27. Variation

No term of this Agreement can be varied lawfully unless that variation is set out in a written Agreement that is signed by authorised representatives of both Parties. Any variation that is agreed in this manner shall be treated as applicable to all Project Schedules entered into after the date on which the variation takes effect. However, unless the variation document specifically states it, the variation will not apply to Project Schedules that were already in force at the date of the variation.

28. Law, jurisdiction and dispute resolution 

28.1
This Agreement is governed by the laws of the Republic of Ireland.

28.2
If a dispute or claim arises out of, or connected with, this Agreement, the Parties will use their reasonable endeavours to resolve it within 7 days.

28.3
If it is not resolved within 7 days, it will be referred to the managing directors (or persons of their equivalent title) of each Party, who will use their reasonable endeavours to resolve it within a further 7 days.

28.4
If the activity at paragraph 19.3 above is not successful in resolving the dispute, the Parties will attempt to settle it by mediation. It is agreed that the Model Mediation Procedure used by the Centre for Effective Dispute Resolution (CEDR) will be used by the Parties for any such mediation activity. One of the Parties will commence this process by sending written notice to the other Party notifying them that mediation is the next step in dispute resolution process. It must also send a copy of this notification to CEDR. Mediation must start no later than 10 days after the date of the written notice.

28.5.
The Parties remain free to pursue arbitration or court action where there is a dispute between them, even while mediation is being explored.

28.6.
The parties agree irrevocably to submit to the jurisdiction of the courts of the Republic of Ireland in relation to any dispute or claim arising out of or connected with this Agreement.
IN WITNESS WHEREOF this Agreement has been duly executed the day and year first before written

SIGNED by [name of person signing for Party 1]
for and on behalf of [Party 1] 
In the presence of

[name and address of witness] 
SIGNED by [name of person signing for Party 2]

for and on behalf of [Party 2] 

In the presence of

[name and address of witness] 

Schedule 1
The Collaboration and its Project Schedule

Here you provide a full description of the scope of the Collaboration to which the Agreement relates, including any identifiable stages, deadlines, milestones or key performance indicators (KPIs), that matter to its performance and any payment, costs or other terms

Schedule 2
[Specify the roles of each Party]

	Role  - Party 1
	Role – Party 2

	
	


[Specify the resources to be provided by each Party]
	Resources
	Party 1
	Party 2
	Timeframe

	[Describe resources each Party will provide as referred to in the main body of the Agreement].

	
	
	


Schedule 3
[details of the ongoing financial contributions of each Party and how any payments are to be made]
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