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Appendix A – Project Plan 
A.1 General Details 
Title  :  Elsevier AI Lab – Research Graph 
Department  :  Computer Science (VU) and 

Informatics Institute (UvA) 
VU Project Manager 
UvA Project Manager  : 

 
 

ELSEVIER Project Manager  :   
Project starting date  :  1 November 2019 
Project end date  :  1 November 2024 
Location of work  :  Premises of UvA at the Science Park 904  

premises of VU at De Boelelaan 1085 
(3 days per week) 
ELSEVIER offices at Radarweg 29 
(2 days per week) 

Date of first invoice  :  after each calender year 
Date of last invoice  :  See above  
Number of invoices 
Content of each invoice  : 

five 
one fifth of total payment to be made to VU 

Payment term  :  45 calendar days after receipt of a correct 
invoice 

Report dates  :  Yearly reports, at every 1st of September 
 
A.2 Technical Details 
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Restricted Information and Basic Personal Data 

ICAI Partnership Agreement 

with regard to TAIM  

This Partnership Agreement (hereinafter referred to as “Agreement”) is made as of the date of the 

last signature to this Agreement as set out below (“Effective Date”) between:  

RTL Nederland B.V., company registered in The Netherlands, under chamber of commerce number 

32105893, having its office at Barend en Van Dorpweg 2, 1217 WP Hilversum, hereinafter referred 

to as “Company”, also acting for the benefit of its Affiliates; and  

Maastricht University, registered in The Netherlands, under chamber of commerce number 

50169181, having its office at Minderbroedersberg 4-6, 6211 LK Maastricht, hereinafter referred to 

as “University 1”; and 

Universiteit van Amsterdam, registered in The Netherlands, under chamber of commerce number 

34370207, having its office at Science Park 904, 1098 WX Amsterdam, the Netherlands, hereinafter 

referred to as “University 2”;  

hereinafter University 1 and University 2 together also referred to as the “University/Knowledge 

Institutes”, 

hereinafter the University/Knowledge Institutes together with Company referred to as the "Parties" 

and separately as “Party”.  

WHEREAS 

1. University/Knowledge Institutes are a partner in an NWO and NCAI funded long term program

for strategy driven consortia with impact (the “LTP”) entitled “Trustworthy AI-based Systems for

Sustainable Growth” or “ROBUST” for short. Part of this LTP is starting several Labs with industrial

parties to conduct research through these industry labs with the business sector, government

and other University/Knowledge Institutes in the field of Artificial Intelligence under the name

of Innovation Centre for Artificial Intelligence (ICAI);

2. Company wishes to collaborate with University to set up an industry lab under the ICAI program

as a part of the ROBUST program in order to collaborate on Projects in the field of “Trustworthy

20.
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Artificial Intelligence for Media” through performance of research projects involving University’s 

PhD students, overseen by University professors, which Projects shall be co-funded under the 

terms and conditions as laid down in this Agreement by Company; 

3. Parties wish to lay down in this Agreement the terms and conditions that will govern their

collaboration and each such Project.

NOW, THEREFORE, THE PARTIES HAVE AGREED AS FOLLOWS: 

Article 1 - DEFINITIONS 

The following definitions shall apply: 

An Affiliate means, in relation to either Party, any legal entity which is directly or indirectly (i) owned 

or controlled by that Party; (ii) owning or controlling that Party; or (iii) owned or controlled by the 

legal entity owning or controlling that Party, but any such legal entity shall only be considered an 

Affiliate for as long as such ownership or control exists. For the purpose of this definition, an entity 

is controlled if more than 50% (fifty per cent) of its voting stock is owned by the controlling e ntity or 

if such controlling entity has the ability to direct the business activities of the entity or to appoint the 

majority of the directors of the entity concerned. Appendix E contains a limitative list of such legal 

entities regarding the Parties at the time of signing this Agreement. If this list changes, the Parties 

shall inform each other thereof and add an updated list. 

Agreement means this document including any and all Appendices and amendments signed and 

initialled by the Parties and attached hereto or referenced herein. 

Background means any ownership of or licensed rights to all information, IPR or Software, 

improvements or inventions regardless whether or not patentable, developed or obtained by a Party 

prior to the commencement of a Project, or that a Party generates or acquires hereafter but 

independently from this Agreement and which is necessary or useful for the performance of the 

Project.  

Confidential Information shall mean information as defined in Clause 6.1.1 of the Agreement. 

Copyleft License means a license that requires, as a condition of use, modification and/or 

distribution of software or materials, that such software or materials, or other software or materials 

incorporated into, derived from, used, or distributed with such software or materials: (i) in the case 
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of software, be made available or distributed in a form other than binary (e.g., source code form), 

(ii) be licensed for the purpose of preparing derivative works, (iii) be licensed under terms that 

require the licensor to allow the other materials or interfaces therefor to be reverse engineered, 

reverse assembled, or disassembled, or (iv) be redistributable at no license fee.  

 

Data Controller means, as also defined under the GDPR, the legal entity or natural person which alone 

or jointly with others determines the purposes and means of processing of Personal Data . 

 

Data Processor means as also defined under the GDPR, the legal entity that processes Personal Data 

on behalf of and under the instructions of the Data Controller. 

 

Effective Date means the date of the last signature to this Agreement.  

 

Field of Use means “Trustworthy Artificial Intelligence for Media”. 

 

Foreground means Project Information, IPR, and Software as is generated by University and/or 

Company from work carried out in a Project. 

 

Intellectual Property Rights or IPR means patent, utility models, model rights (including 

semiconductor topography rights), copyright, any and any other form of protection afforded by law 

to inventions, software, designs, models or technical Information, and applications therefore, but 

excluding copyrights to publications by the Parties. 

 

IDF means an invention disclosure form used by University to provide information to Company about 

a new invention that potentially is patentable, as provided in Appendix D.  

 

IPR Review Meeting means a review session involving, as a minimum, active contributors to any 

Foreground created prior to such meeting, the Lab Managers, a representative of Company’s IPR team 

and program management team and a representative of University/Knowledge Institutes IPR team, 

intended to review work to date to identify protectable intellectual property in the Foreground   

 

Lab shall have the meaning as described in article 3.1. 

 

 

Lab Manager shall have the meaning as described to it in article 3.1.c. 
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Master Student means a master student enrolled in a master program of the University and subject 

to the confidentiality obligations and obligation to assign any Foreground to the University.  

 

Party means a party to this Agreement.  

 

Permissive OSS Licenses is a non-Copyleft License that permits a licensee to freely amend, adapt open 

source software and combine open source software with proprietary code without placing 

restrictions on such amendments, adaptions or combinations (usually called “derivative works”) and 

how these derivative works can be licensed, which without limitation include (a) Apache licenses; (b) 

MIT licenses; (c) BSD licenses.  

 

Personal Data means any personal information as defined under the GDPR, i.e. any information 

relating to an identified or identifiable natural person (‘data subject’).  

 

Project Information shall mean all unpatented technical information (including without limitation), 

drawings, specifications, photographs, samples, models, processes, operating procedures, 

instructions, training manuals, reports, articles, correspondence, and all other technical or 

commercial information, data and documents of any kind whatsoever in relation to the Project.  

 

PhD Student means a PhD Student employed by University and participating in the Project.  

 

Project means each collaboration project in the field of “Trustworthy Artificial Intelligence for Media” 

to be conducted under this Agreement in accordance with the executed Project Plan. 

 

Project Plan means the project description(s) as laid down in Appendix A specifying the details of 

each Project as agreed upon by the Parties.  

 

Software means digital information including i) sequences of instructions to carry out a process in, or 

convertible into, a form executable by a computer, and fixed in any tangible medium of expression, 

including but not limited to object and source code, and ii) non-executable data upon which said 

instructions are configured to operate, including but not limited to data sets and databases for 

training machine-learning algorithms, however for the avoidance of doubt excluding patient data sets 

or databases containing patient data. 

 

Subcontractor means a third party, which by means of a contractual arrangement with a Party, carries 

out work for the Project on behalf of that Party. 
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Term means the term of the Agreement as defined in Article 11.1. of this Agreement. 

 

Exploitation means the direct or indirect use of Foreground in commercial activities, including for 

developing, creating and marketing a product or process, or for creating and providing a service.  

 

Fair, Reasonable and Non-Discriminatory (FRAND) means appropriate conditions including possible 

“market conform” financial terms taking into account the European rules and regulations concerning 

(illicit) state-aid, specific circumstances of the request for access, for example the actual or potential 

value of IPR to which access is requested and/or the scope, duration or other characteristics of the 

use envisaged without discerning to the nature, the nationality or any other characteristic of the Party 

requesting access. 

 

For the avoidance of doubt, unless the context otherwise requires, definitions in the singular shall 
include the plural and, in the plural, shall include the singular. 

 

Article 2 – PURPOSE AND SCOPE OF THE CO-OPERATION 

2.1 The Parties undertake to co-operate under the conditions of this Agreement in order to achieve 

the goals of the Project(s). The University/Knowledge Institutes carry out their work with due 

observance of the applicable regulations for academic and scientific research, including the 

Netherlands Code of Conduct for Research Integrity, as attached in Appendix C. 

2.2 The Parties shall detail each Project that they will undertake under this Agreement in a Project 

Plan attached hereto as Appendix A which will be an integral part of this Agreement and 

governed by the terms and conditions of this Agreement. In the event of a conflict between the 

terms of this Agreement and an executed Project Plan this Agreement shall prevail.  

2.3 The Parties agree and undertake to perform those parts of the Project and to contribute such 

resources as are allocated to each of them in the executed Project Plan. 

2.4 The University/Knowledge Institutes hereby undertake that no clinical research (involving 

treatment of patients) or trials shall take place under this Agreement. 

2.5 Although the Parties will use reasonable endeavours to carry out the Project in accordance with its 
Project Plan, they do not undertake that any research will lead to any particular result, nor do they 
guarantee a successful outcome to the Project. 
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Article 3 – GOVERNANCE  
 
3.1 This co-operation will be organised as the “Trustworthy Artificial Intelligence for Media lab”, 

or “TAIM Lab” for short, located at the premises of the University with the following 
governance structure: 

a. The Governing Board: Parties will establish a governing board comprised initially of three (3) 

members (the “Governing Board”). One member shall be chosen by Company, the other 

members by the University/Knowledge Institutes. The Governing Board members will be the 

primary contact for each Party. The Governing Board shall meet every 12 months. All decisions 

of the Governing Board must be unanimous to have any effect.  

The Governing Board shall be responsible for amongst others:  

• Approving the Project Plan and the annual update of the same;  

• Approving annual budgets; 

• Reviewing the yearly financial report; 

• Discuss, evaluate and decide on potential extensions of the TAIM Lab beyond the initial 

funding described in Appendix B and the initial 5 PhD students. 

• Recommending the addition of any third party as a party to this Agreement;   

• Making a proposal for the appointment or discharge of the Director(s) of the TAIM Lab. 

 

b. University/Knowledge Institutes will each appoint a Director for the TAIM Lab: these Directors 

shall be jointly responsible for: 

• Proposing the annual update of the Project Plan to the Governing Board;  

• Managing, appointing and discharging the Lab Manager; 

• Hiring PhD’s and postdoc researchers for the TAIM Lab; 

• Preparing and presenting the quarterly reports to the Governing Board; 

• Proposing the annual budgets and yearly financial report to the Governing Board; 

• Coordinating the publication of any research papers, inter alia ensuring the appropriate prior 

consultation with Company in accordance with article 8 of this Agreement.  

• Proposing and co-ordinating an IPR Review Meeting (unless declined by Company) at least 

every six months – presenting an overview and review of all work undertaken under the 

Project Plan and ensuring availability of all relevant contributors to any Foreground under 

discussion. Meetings may be declined where Company, in discussion with the Lab Managers, 

determine that no pertinent development has arisen since the last meeting; 

• Preparing the Governing Board meetings. 
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c. Lab Manager(s): the Lab Manager shall be responsible for daily activities in close cooperation 

with the Director(s): 

 • Guiding PhD-students in cooperation with the Director(s); 

• Updating, running and preparing new annual plans and budget of the Lab; 

• Keeping track of and records of expenses made from the Lab budget; 

• Preparing quarterly scientific reports; 

• Preparing the yearly financial report; 

• Daily communication with the representatives of Company and University; 

• Setting up and keeping records and registers, like for IDF’s and Master Students involved in 

the Lab, documentation of accurate Project Information; and 

• Preparing the Directors meetings. 

 

Article 4 – EXECUTION OF THE CO-OPERATION AND FINANCING 

 

4.1 After consultation with Company, University/Knowledge Institutes shall appoint PhD Students 

who shall be scientifically qualified to perform the work under a Project. University/Knowledge 

Institutes will arrange for the supervision of the PhD Students. In the event a Project also 

partially takes place at Company’s premises, Company shall supervise the PhD Students at 

Company’s premises, which PhD Students are required to follow the rules and regulations that 

are applicable to visitors of the relevant Company sites.  

 

4.2 University/Knowledge Institutes shall be responsible to secure ownership of all Foreground 

created by any appointed PhD Students so as to vest in the University/Knowledge Institutes 

and/or Company in accordance with this Agreement. 

4.3 University/Knowledge Institutes undertake to use reasonable endeavours: 

(a) to perform the tasks and work packages assigned to it in the Project Plan and to make 

available required rights and information to Company under the terms and conditions of 

Article 7; 

(b) to participate actively with Company in the performance of, or to perform itself as the case 

may be, such organisational tasks as are assigned to it; 

(c) to ensure that the PhD Student(s) is/are able to effectively execute the Project; 
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(d)  to, the extent possible (and the University/Knowledge Institutes are aware), only 

incorporate or link to open source software in the Foreground to the extent that Permissive 

OSS licenses are being applied by University/Knowledge Institutes and inform Company 

promptly if it is aware of Foreground or Background Software being incorporated or linked 

to with any Copyleft Licenses and provide all cooperation reasonably requested by 

Company to allow Company to verify such Foreground Software in a contained and secure 

environment prior to transfer of the Foreground Software in conjunction with Article 7.6. 

Where Company demonstrates that use of any Software subject or linked to a Copyleft 

Licenses would preclude the commercial exploitation of the Foreground the Parties shall 

review and discuss in good faith the removal and selection of alternative Software which 

removes such concern. 

4.4 Company undertakes to use reasonable endeavours: 

(a) to perform the tasks and work packages assigned to it in the Project Plan and to make 

available required rights and information on time to Universities under the terms and 

conditions of Article 7; 

(b) to participate actively with the Universities in the performance of, or to perform itself as 

the case may be, such organisational tasks as are assigned to it.  

4.5 The Parties agree that the budget laid down in Appendix B shall apply to the activities under 

this Agreement. In return for the performance of the Projects under this Agreement, Company 

shall pay University, during the term of this Agreement the total overall amount of EUR 800.000 

(eight hundred thousand euros) (excluding VAT) in separate instalments and according to the 

payment terms as set out in Appendix B.  

4.6 If a University that spends more than the budget as laid down in Appendix B, it will be funded 

only in respect of duly justified eligible costs up to an amount not exceeding that budget and 

shall be solely eligible for the budget overrun. If a University spends less than the budget as 

laid down in Appendix B, it will be funded in accordance with its actual duly justified eligible 

costs only. 

Article 5 - SUBCONTRACTING 

5.1 If any Party proposes to engage a Subcontractor to carry out any part of that Party's work  on 

the Project, such engagement shall be subject to prior written approval of the other Parties and 

only be on terms, which enable that Party/ies to carry out its obligations under this Agreement 

and which are in line with the confidentiality obligations of the Parties under this Agreement. 

That Party shall not, without the prior written agreement of the other Party/ies, grant to the 
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Subcontractor any rights, including but not limited to any Background or Foreground of the 

other Party/Parties, other than in order to carry out the sub-contracted part of that Party’s 

work on the Project, unless otherwise agreed in writing. For the avoidance of doubt, no license 

of any IPR, Software, Information of the other Party shall be granted to a Subcontractor without 

the prior written consent of such a Party.  

5.2 Each Party shall remain liable for the acts of its Subcontractors in relation to this Agreement. 

The subcontracting Party shall deal exclusively with the Subcontractor and the subcontracting 

Party is responsible for the performance of any part of its work on the Project to the other 

Party/ies at all times. 

 5.3 Each Party shall ensure that all Foreground generated by a Subcontractor through the 

engagement of a Subcontractor by a Party to carry out any part of that Party’s work on the 

Project shall be vested in or assigned to the Party who engages the Subcontractor, subject to 

the further provisions of Article 7. 

5.4 Each Party shall ensure that all Background of a Subcontractor, freely contributed and 

introduced by that Subcontractor, through the engagement of a Subcontractor by a Party to 

carry out any part of that Party’s work on the Project shall be subject to the licensing terms for 

Background as set out in Article 7.  

 

Article 6 - CONFIDENTIALITY 

6.1.1 Subject to Article 6.3, all information of whatever nature or form disclosed by a Party or its 

Affiliates (the "Disclosing Party") to the other Party/ies or its Affiliates (the "Receiving Party") 

in connection with the Project after the Effective Date, and which: 

(a) is information constituting or concerning research, development, processes and 

methodologies; know-how, data product architecture, designs and specification; 

algorithms, IPR, software, whether human-readable or machine-readable; product, 

marketing, sales and business development plans and strategies; competitive analyses; 

financial analyses and forecasts; cost and pricing data; procurement requirements and 

vendor information; customers and prospects; licensing and distribution arrangements; 

the identity, skills and compensation of employees, contractors and consultants;  any 

other technical, organisational, commercial or financial information and 

(b) when disclosed in tangible form, was marked as “Confidential” at the time of such 

disclosure or which by its nature ought to be regarded as confidential; or 
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(c) when disclosed in intangible form, was identified as confidential at the time of such 

disclosure and summarized and confirmed as confidential in writing within thirty (30) 

days after disclosure;  

is “Confidential Information”. 

6.1.2 Each Receiving Party undertakes not to use Confidential Information for any purpose other 

than:  

(a) in accordance with the terms of this Agreement,  

(b)  for the purpose of performing obligations pursuant to this Agreement; and 

(c)      where permitted under this Agreement and strictly as necessary, to exploit any Foreground. 

6.1.3 Each Receiving Party undertakes to apply for the security of Confidential Information at least 

the same degree of care as it applies for the security of its own Confidential Information (but, 

in any case, shall apply not less than reasonable care) and, subject to Article 6.5, not to disclose 

Confidential Information to any third party, excluding Affiliates, without the prior written 

consent of the Disclosing Party. 

6.2 For Confidential Information, the period of confidentiality shall be until five (5) years after 

termination of the Project. In exception to the foregoing any Confidential Information which 

contains or relates to strictly confidential business information regarding the Company, will be 

kept secret and confidential by the Receiving Party for an indefinite period of time. In this 

regard strictly confidential business information shall mean all not research related information 

regarding (the business of) the Company which is highly sensitive and/or which if disclosed 

could negatively affect the Company or may have a significant financial or legal impact to the 

business of the Company (such as but not limited to business strategy, negotiations and results 

thereof, business meetings with celebrities or related to the development of new programs, 

trade secrets, pricing, personal data, financial records etc.) that is marked as strictly 

confidential at the time of such disclosure, or when disclosed orally has been confirmed and 

designated as strictly confidential in writing within five (5) working days after disclosure at 

latest. Company shall make limited use of the strictly confidential label and only use such label 

if absolutely necessary. 

6.3 No information disclosed by any Disclosing Party shall be deemed to be (or to remain) (strictly) 

Confidential Information for the purposes of this Agreement, to the extent that any Receiving 

Party can show that the information concerned: 

(a) was publicly available at the time of disclosure or has become publicly available by no 

wrongful act or omission on the part of the Receiving Party or any of its Affiliates;  
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(b) was in the possession of the Receiving Party or one of its Affiliates without confidentiality 

obligation at the time of disclosure;  

(c) was lawfully obtained by the Receiving Party or any of its Affiliates from a third Party 

without an obligation of confidentiality;  

(d) was developed by the Receiving Party or any of its Affiliates independently from the other 

Parties' Confidential Information; or 

(e) was published by the Receiving Party under the publication procedure in Article 8 with 

prior approval by Disclosing Party.  

For the sake of clarity, nothing in this Article 6.3 grants any right to any Affiliate of any Party to 

receive any Confidential Information, save pursuant to the provisions of Article 6.5.  

6.4 If any Party becomes aware that it will be required, or is likely to be required, to disclose 

Confidential Information in order to comply with applicable laws or regulations or with a court 

or administrative order, it shall, to the extent it is lawfully able to do so, prior to any such 

disclosure: (i) notify the Disclosing Party; and (ii) comply with the Disclosing Party's reasonable 

instructions to protect the confidentiality of the information. 

6.5.1 For the avoidance of doubt, the confidentiality obligations under this Agreement shall not be 

interpreted so as to prevent the communication of any information to any Affiliate or 

Subcontractor or authorized third party, insofar as strictly required for the proper carrying out 

of this Agreement. 

 
6.5.2 With respect to any permitted disclosure of any of the Confidential Information referred to in 

Article 6.5.1 above by a Receiving Party (including but not limited to its Affiliates and 

Subcontractors), the Receiving Party will, if legally possible: (i) ensure that appropriate written 

arrangements are in place prior to any such disclosure, to protect the Confidential Information 

to a similar degree as provided in Article 6.1; and (ii) use reasonable endeavours to ensure 

compliance with such arrangements. 

 
6.6  All Confidential Information disclosed or transferred by a Disclosing Party shall remain the property 

of this Disclosing Party. No license or conveyance of any rights whatsoever under any discoveries, 

inventions, patent or similar is granted or implied by the disclosure of Confidential Information. 

 

6.6 The Parties agree that, on the first request of the Disclosing Party, the Receiving Party shall destroy 

or return to the Disclosing Party all Confidential Information received in written or other tangible 

form, including copies thereof. The Receiving Party may retain for legal archiving and reference 



ICAI Partnership Agreement TAIM  
 
 
 
 

Page 12 of 32 
 
 
 
 

Restricted Information and Basic Personal Data 

purposes only, one copy of the Confidential Information, so that there is a record of the Confidential 

Information made available to the Receiving Party. 

 
 

Article 7 – BACKGROUND, OWNERSHIP OF FOREGROUND AND INTELLECTUAL PROPERTY RIGHTS 

 

   

 

 

 
 

 

 

  

 

 

 

 

 
  

 

  

 

 

 

  

 

 

  

 

 

 

  

 

The Option 
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Article 8 - PUBLICATIONS 

 

8.1 It is understood between Parties that Foreground shall be published in accordance with article 4.4.1 

of the NWO grant rules 2017. Parties will publish about the Foreground in accordance with the 

standards applicable to authorship of scientific publications and in accordance with Article 8.2 

 
8.2 A copy of any proposed publication in connection with or relating to the Project shall be sent or 

made available to the other Party/Parties. The other Party/Parties, acting reasonably, may object 

to the publication within thirty (30) days after receipt of a copy of the proposed publication on any 

of the following grounds: (i) the proposed publication includes matter for which IPR’s can be applied 

for, (ii) that the proposed publication includes the Confidential Information of the objecting Party. 

The proposed publication shall not take place until the expiry of the above period of thirty (30) days 

unless the other Party approves the proposed publication earlier. In the absence of any objection 

within the above-mentioned period, the Parties implicitly agree with publication of the proposed 

publication.  

 

 If an objection is based on the fact that the proposed publication contains  Confidential 

Information of the objecting Party, said Confidential Information will be removed from the 

publication, for the avoidance of doubt Foreground notified to Company under Article 7.6 shall 

not be considered Confidential Information for this purpose. If an objection is based on the fact 

that the proposed publication contains or refers to Foreground IPR for which protection can be 

applied for, the intended publication can be delayed for up to a subsequent period of two (2) 

months to allow an application for IPR applications to be filed. As from the expiration of this 

term, the University/Knowledge Institutes will be entitled to publish the proposed publication. 

 The intent of this article 8 is to facilitate expeditious removal of Confidential Information that 

is not essential to the basic validity of the publication. 

 

8.3  Where Company declines to have assigned or take an exclusive license to any copyright in any 

Software contained in the Foreground as set out in Article 7.6, it is agreed the preferred copyright 

method for publication of Software generated as Foreground under this Agreement is the MIT 

license (https://opensource.org/licenses/MIT), the BSD license 

(https://opensource.org/licenses/BSD-3-Clause ) or the Apache license 

(https://www.apache.org/licenses/LICENSE-2.0).  
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8.4 Subject to this Article 8, the Parties undertake to cooperate to allow the timely submission, 

examination, publication and defence of any dissertation or thesis for a degree that includes 

their Foreground or Background.  

 

Article 9 – WARRANTY AND LIABILITY 

9.1 University/Knowledge Institutes shall use reasonable efforts to perform their duties under this 

Agreement observing recognized scientific and academic standards, according to the normal 

custom and practice of a reasonable research institution and in accordance with applicable law 

and regulation.  

9.2 The Parties acknowledge that works performed, and Foreground obtained under this 

Agreement are of an experimental and research nature, and therefore neither Party provides 

any guarantee that a particular result will be obtained or that the Foreground will be usable for 

any specific purpose, including but not limited to commercial purposes. All Background and 

Foreground, including data are made available “as is” and Parties understand and agree that 

such Background and Foreground, including data, are experimental in nature and are made 

available without any representation or warranty, express or implied, including any implied 

warranty of merchantability, satisfactory quality or fitness for any particular purpose or any 

warranty that the use of the data, Background and/or Foreground will not infringe or violate 

any patent or other proprietary rights of any third party. 

9.3 Parties will indemnify the other Party and every employee of the other Party (the Indemnified 

Parties) and keep them fully and effectively indemnified from any liability, loss or damage 

they may suffer as a result of third party claims against the Indemnified Parties arising out of 

the activities of the indemnifying Party to be carried out pursuant to the obligations of this 

Agreement, including but not limited to third party claims made against any of the 

Indemnified Parties as a result of the indemnifying Party's use of any of the Background, 

Foreground, materials, works or information received from them pursuant to the terms of this 

Agreement.  The indemnity in this clause will not apply to the extent that the claim arises as a 

result of the Indemnified Party's gross negligence or wilful misconduct. 

9.4 No Party shall be liable in respect of any claim, including but not limited to infringement of any 

patent or other right of any third party resulting from the other Party (or any of its Affiliates) 

exercising any of the access and use rights granted under this Agreement. 

9.5 No Party shall be liable to the other Party/Parties for any loss of profit, indirect or consequential 

loss or damage which may be suffered by the other Party in connection with this Agreement.  



ICAI Partnership Agreement TAIM  
 
 
 
 

Page 16 of 32 
 
 
 
 

Restricted Information and Basic Personal Data 

For the avoidance of doubt, Clause 9.4 and 9.5 are also applicable to clause 9.3 

(Indemnification). 

9.6 Except under the indemnity provided in Article 9.3, and subject to Article 9.4 and 9.5, the total 

liability of each Party shall be limited to the total amount of the Project. This limitation will not 

apply to the extent that the claim arises as a result of the Indemnified Party's gross negligence 

or wilful misconduct.   

 

Article 10 – DATA PROTECTION 

 

10.1 Where a Project will include the provision of Personal Data to Company or if during the course of 

the Project Company will have access to Personal Data, whether in the capacity of a Data Controller 

or a Data Processor, University/Knowledge Institutes shall, in relation to that Project, apply 

appropriate privacy safeguarding measures limiting the disclosure of Personal Data and always 

preferring disclosure of less directly identifying data (e.g. pseudonymised, coded data) or no 

Personal Data at all, as further specified in the Project, and comply with the University/Knowledge 

Institutes´ obligations under all applicable privacy and medical secrecy laws and regulations, 

including  University/Knowledge Institutes´ policy(ies) regarding the use and disclosure of such data 

(hereinafter “Applicable Data Protection Regulations”). 

 

10.2 As part of a Project data sets may be provided by University/Knowledge Institutes to Company. This 

data may contain Personal Data and therefore for each transfer of Personal Data under this 

Agreement, necessary for a specific Project, the Parties agree to enter into a Data Collection 

Agreement (DCA) to govern the provision of this Personal Data to Company.  

 
Article 11 – START - DURATION – TERMINATION 

11.1 This Agreement shall enter into force at the Effective Date. This Agreement shall expire after a 

period of five (5) years from the Effective Date or upon completion of the last Project whichever 

is later (“the Term”), unless earlier terminated in accordance with the provisions  of this 

Agreement. In case of termination upon completion of the last Project, the Parties shall consult 

each other in a timely manner and the Company will be informed about the (term of the) 

extension of the Project, without the obligation to provide additional budget.  

11.2 Each Party may (without prejudice to its other rights and remedies under this Agreement and 

in law) terminate this Agreement (in whole or in part) by giving a written notice to the other 

Party/Parties if the other Party/Parties default/s in the due performance or observance of any 
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material obligation under this Agreement, and (in the case of a remediable breach) fails to 

remedy the breach within thirty (30) calendar days of receipt of the aggrieved Party’s written 

notice to do so and in case the ROBUST LTP is not granted in a final decision by NWO any such 

termination shall take effect either immediately or on such other date as may be specified in 

the written notice. The licenses granted to the defaulting Party for the use of Background 

and/or Foreground in a Project, by the aggrieved Party under this Agreement shall cease 

immediately upon the effective date of the termination, but the licenses so granted by the 

defaulting Party to the aggrieved Party (including its Affiliates) shall remain in full force and 

effect, unless agreed otherwise in writing. 

11.3 Each Party is entitled to prematurely terminate this Agreement upon written notice to the other 

Party in the event of the other Party becoming bankrupt or insolvent or ceasing to conduct 

business in the normal course. 

11.4 At the end of the first year of each Project, an evaluation of each PhD Student will take place 

jointly between the regarding Parties. This evaluation is to verify if it is feasible that the PhD 

Student finishes the Project and has the appropriate scientific qualifications/capabilities. In 

case the regarding University/Knowledge Institute has decided, after having consulted 

Company that one or more PhD Student(s) is/are not scientifically qualified and no suitable 

replacement is found within three (3) months after it was decided that one or more PhD 

Student(s) is/are not suitable, then either Party shall be entitled to partially terminate this 

Agreement with respect to the affected Project only by means of written notice and any such 

termination shall take effect either immediately or on such other date as may be specified in 

the written notice, any residual of the funding provided by Company for such a Project shall be 

refunded by University/Knowledge institute to Company on a pro rata basis.  

11.5 The provisions of Article 6, 7, 8, 9, 10, 12, 13 and 14 shall survive the expiration or termination 

of this Agreement. 

 

 

 

Article 12 – ASSIGNMENT 

12.1 The rights and obligations arising from this Agreement shall not be assigned to third parties, 

without the prior written approval of the other Parties, not to be unreasonably withheld. RTL 

is allowed to assign right and obligations from this Agreement to its Affiliates as mentioned in 

appendix E. 

Article 13 – SETTLEMENT OF DISPUTES 
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Maastricht University 
 
Si      
 
Name:  Prof. Dr. R. Letschert     
 
Title:  President     
 
Date:………………………………………………  
 

  

31 May 2022
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Universiteit 

Signature:…

Name: Prof dr. P.H. van Tienderen 

Title: Dean of the faculty of Science 

Date:…2022-05-31……………………………… 
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Appendix A - Project Plan 
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Appendix A - Project Plan
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○

2
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2. Overall lab results

○ Indicate and describe which of the SDGs you will be working on (max of 2 SDGs)
https://www.un.org/development/desa/disabilities/envision2030.html

Goal 10: Reduce inequality within and among countries

Goal 16: Peace, Justice and Strong Institutions

○ For each of the max 2 SDGs that you select, please also select the specific targets each
of the SDG which belong to the main SDG:
https://www.un.org/development/desa/disabilities/envision2030.html

SDG 1

Target 1: Target 10.2: By 2030, empower and promote the social, economic and political
inclusion of all, irrespective of age, sex, disability, race, ethnicity, origin, religion or economic
or other status
Target 2 (optional):

SDG2

Target 1: Target 16.7: Ensure responsive, inclusive, participatory and representative
decision-making at all levels

Target 2 (optional): Target 16.10: Ensure public access to information and protect fundamental
freedoms, in accordance with national legislation and international agreements

Targeted outcomes of your lab concern contributions to trustworthiness (pilots, mvp, tests etc.)

Please describe which type of pilots, MVP, tests etc. are envisaged as tangible evidence of the
outcomes (contributions to trustworthiness) of your Lab. Try to be specific (who, what, when, where).
See Impact, outcomes, outputs, research lines for terminology.

4
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.
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3. Lab description

Please limit this to two pages at most.

Lab title TAIM: Trustworthy AI for Media Lab

Scientific Director 1:

Scientific Director 2:

Lab contact  (UM)

Start date September 2022

End date September 2026

9
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10
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4. PhD student plans

Please write a one (1) pager for each PhD student in your Lab. (Please copy the table below.)

Title WP1: Automated Subtitling for TV (PhD1)

PhD promotor(s)

Involved partner(s) UvA

13



v11-10-2021

Start date September 1, 2022

End date August 31, 2026

Scientific challenge

14
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15
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16
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Title WP2: Full-page Personalization for RTL.nl
(PhD2)

PhD promotor(s)

Involved partner(s) UvA

Start date September 1, 2022

End date August 31, 2026

Scientific challenge

17
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18
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Title WP3: Synthetic Media: Automatic Promo
Material (PhD3)

PhD promotor(s)

Involved partner(s) UM

Start date 1 September,  2022

End date August 31, 2026

19



v11-10-2021

Scientific challenge

20



v11-10-2021

21
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Title WP4: Perfect Ad Position PhD4

PhD promotor(s)

Involved partner(s) UM

Start date September 1, 2022

End date August 31, 2026

Scientific challenge

22



v11-10-2021

23
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24
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Title WP5: Diversity & Bias in AI and Content (PhD5)

PhD promotor(s)

Involved partner(s) Maastricht University

Start date 1 Sept 2022

End date 31 Aug 2026

Scientific challenge

25
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.

26







v11-10-2021

Please complete return this form to info@icai.ai by 19 November, 2021.

29
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• Appendix C  -    Netherlands Code of Conduct for Research Integrity  

 

(http://www.University.nl/en/research/research-at-the-University/academic-integrity/academic-

integrity.html) 
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Appendix D - Invention Disclosure Form (IDF) 

 

IDF identifier (replace xxx with 3-digit number). 

Pxxx 
 
Workpackage. There should be one workpackage (primary author). 
WPxx 

Inventors 
 
Inventors 

Full legal name  Home address, zip, city, 
country 

Nationalit
y Legal entity Personal e-mail* 

     

     

     

     
 

Project name (if any) 
 

 

Department/Business Unit (if any) 
 

 

Head of PU/BU (if any) 
 

 
*We ask for a personal e-mail in order to be able to reach you regardless of who your employer is. 

Background & Solution 
 
1. Name your Invention. 
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2. Describe the problem or situation being addressed that led to your solution. 
 
 
 
 
 
[If needed, attach a powerpoint or pdf for further explanation] 
 
3. Describe the invention including any known technical advantages or benefits. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
[If needed, attach a powerpoint or pdf for further explanation] 
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4. How could we determine if someone is using this invention? 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
[If needed, attach a powerpoint or pdf for further explanation] 

Supporting information 
 
5. In which country/countries were each of the inventors physically located when 
they first thought of this invention? 
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6. Is there an intention to disclose the invention (through publications, 
presentations, discussions or descriptions) to non-lab members (irrespective of 
the existence of a Non-Disclosure Agreement)? 
 
 
 
6a. When do you anticipate the earliest disclosure to occur? 
 
 
 
7. Has this invention been simulated or prototyped? 
 
 
 
7a. When did you substantially complete the simulation/prototype? 
 
 
 
8. Is the invention somehow related or linked to a Company product? If Yes, 
could you please provide a brief description? 
 
 
 
9. Did you conceive of this invention as a result of your participation in the 
development of an open source software contribution that incorporates this 
invention? 
 
 
 
10. What work package is most closely aligned with the invention? (If you do not 
know the work package, then enter ‘Unknown.') 
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11. Is the invention the result of any joint effort with any non-Company entity? 
University (… … lab) 
 
 
11a. Is the invention the result of any joint effort with any non-lab member or 
entity? 
 
 
 
11b. Who is/are the other entity or entities? 
 
 
 

Related Art / Citation 
 
12. List of references 
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Appendix E: limitative list of Affiliates 

 

Ad Alliance B.V. 
RTL Nieuws B.V. 
Videoland B.V. 
RTL Nederland Ventures B.V. 
Format Creation Group B.V. 
RTL AdConnect B.V. 
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AMENDED AND RESTATED COLLABORATION AGREEMENT 
UNI-230908 

This Amended and Restated Collaboration Agreement (this “Agreement”) is entered into as of January 1, 
2019 (the “Effective Date”) by and between Qualcomm Technologies Inc., a Delaware corporation, with 
offices at 5775 Morehouse Drive, San Diego, California 92121-1714, in concert with its Qualcomm 
Technologies Netherlands B.V. affiliate, (the "Sponsor") and the Universiteit van Amsterdam, with 
business offices located at Spui 21, 1012 WX Amsterdam, the Netherlands (the "University").  The 
Sponsor and the University are each sometimes referred to herein as a “Party” and collectively as the 
“Parties.”  

WHEREAS the Parties have entered into that Collaboration Agreement dated as of May 1, 2015, as 
amended on May 11, 2016, (collectively the “Original Agreement”). 

WHEREAS the Parties now desire to amend and restate the Original Agreement to amend the 
Intellectual Property ownership provisions. 

WHEREAS Sponsor would like to fund certain research to be done at the University by the University’s 
PhDs and Professors. 

WHEREAS the University is a scientific research institute and would like to conduct such research. 

NOW, THEREFORE, in consideration of the mutual promises, covenants, and agreements made and 
contained herein, the receipt and sufficiency of which are acknowledged, the Parties agree as follows: 
1. DEFINITIONS : In addition to other terms defined elsewhere in this Agreement, the following 
terms, when the first letter is capitalized, shall have the meanings set forth in this Section 1.  These terms 
shall apply both to their singular or plural forms, as the context may require.  As used herein, 
“hereunder,” “herein” and similar expressions refer to this Agreement; and “including” means “including 
without limitation.”  

a. “Affiliate” means any person or entity which directly or indirectly Controls, is Controlled by, 
or is under common Control with such entity.  The term “Control” means the possession, 
directly or indirectly, of the power to direct or cause the direction of the management and 
policies of a person or entity, whether through the ownership of more than fifty percent 
(50%) of voting securities, by contract or otherwise.  An entity is an Affiliate only for so long 
as such Control exists. 

b. “Intellectual Property Rights” means patents (including patent applications, reissues, 
divisions, continuations and extensions thereof, all sometimes individually and/or collectively 
referred to herein as “Patents”), utility models, copyrights, trade secrets (as defined in the 
Uniform Trade Secrets Act), mask work rights, and any other form of intellectual property 
right protection afforded by law, under the laws of the United States or the laws of any other 
applicable jurisdiction or applicable bi-lateral or multi-lateral international treaty regime. 

c. “Project” means a particular research project that is described in the Program Description. 

d. “Program Description” means the description of the potential Projects that can be researched 
and funded under this Agreement.  All current Projects are attached hereto as Exhibit A.  The 
Program Description will be updated annually. 

e. “Sponsor Developed IP” shall mean all items that are developed by the University resulting 
from Sponsor Projects.  This includes any inventions, developments, discoveries, data, 
methodologies, materials, reports, software, copyrightable material, or patentable inventions 
that have been prepared, created, or recorded in connection with the execution of a Sponsor 
Project. 

f. “Sponsor Project” shall mean a Project designated and funded as a Sponsor Project pursuant 
to this Agreement.  
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g. “Sponsor Contributions” means any hardware, firmware, software, designs, drawings, 
specifications, documentation or other items, which may or may not contain Sponsor 
Confidential Information, delivered by the Sponsor (or a third party authorized by the 
Sponsor) to the University in order for the University to execute a Project under this 
Agreement. 

h. “University Developed IP” shall mean all items that are developed by the University resulting 
from University Projects.  This includes any inventions, developments, discoveries, data, 
methodologies, materials, reports, software, copyrightable material, or patentable inventions 
that have been prepared, created, or recorded in connection with the execution of a University 
Project. 

i. “University Project” shall mean a Project designated and funded as a University Project 
pursuant to this Agreement. 

2. PROJECTS .   

a. Work.  Pursuant to the terms and conditions of this Agreement, the Parties will determine 
which Projects will be funded by the Sponsor and carried out by the University.  These will 
be designated Sponsor Projects.  Pursuant to the terms and conditions of this Agreement, the 
Parties will determine which Projects will be funded by the University and carried out by the 
University.  These will be designated University Projects.  Each Sponsor and University 
Project shall be conducted pursuant to the terms and description stated in the Program 
Description. 

b. Purchased Equipment.  Unless otherwise noted in the Program Description, in the event that 
the University purchases equipment in furtherance of a Project, the University shall own that 
equipment. 

3. FUNDING.  

a. The University shall fund the University Projects with a total in kind contribution (including 
government sponsorships) with a value of Seven Hundred Fifty Thousand Euro (€750.000) 
per year.  The Sponsor shall fund the Sponsor Projects with a total amount of Seven Hundred 
Fifty Thousand Euro (€750.000) per year in cash.  The Sponsor shall make an initial pro-rated 
installment payment of One Hundred and Twenty-Five thousand Euro (125,000 Euro).  
Thereafter, the Sponsor shall pay its contribution in two (2) equal bi-annual installments of 
€375.000 Euro.  The first installment of €375.000 Euro will be due before January 31st of 
each year and the second installment of €375.000 Euro will be due before July 30th of each 
year.  All amounts are in Euro and are inclusive of any and all costs, excluding VAT, if 
applicable, and other (withholding) taxes, associated with funding the Projects.  The Program 
Description of a particular Project may have further details regarding the funding of a 
particular Project. The Sponsor shall pay any properly submitted invoices within thirty (30) 
days from receipt of the invoice in accordance with this Section. 

b. Sponsor shall pay an additional Twenty- Five Thousand Euro (25,000 Euro) to the University 
as consideration for the transfer of all University Developed IP to the Sponsor, excluding any 
University Developed IP that has been funded by the government agencies Stichting 
Technische Wetenschappen (“STW”) or Nederlandse Organisatie voor Wetenschappelijk 
Onderzoek (“NWO").  This additional Twenty-Five Thousand Euro (25,000 Euro) shall be 
paid with the first annual installment regarding 2019 as further set forth above in Section 3.a.  

c. The University shall forward invoices to the Sponsor at the following address: 
apinvoicesubmit@qualcomm.com.  

For Invoice Inquiries:  For invoice/supplier inquiries, please use the existing AP Customer 
Service email list apinvoiceinquiry@qualcomm.com  
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d. All University invoices shall identify a purchase order number that has been provided by the 
Sponsor. 

e. Under no circumstances will the Sponsor be responsible for any amounts in excess of what is 
stated in this Section.  

4. GOVERNANCE 
a. The Governing Board:  The Parties will establish a governing board comprised initially of 

two (2) members (the “Governing Board”).  One member shall be chosen by the Sponsor, the 
other by the University.  The Governing Board members will be the primary contact for each 
Party.  The Governing Board shall be responsible for: 

• Setting the number of Directors; 

• Appointing and discharging the Directors; 

• Approving annual budgets; 

• Reviewing the quarterly Reports; 

• Deciding which Projects to fund and which Projects will be designated Sponsor 
Projects and which will be designated University Projects.  The Sponsor 
representative on the Governing Board will have sole discretion in determining which 
Projects will be designated Sponsor Projects.  All other decisions of the Governing 
Board must be unanimous to have any effect; and 

• Recommending the addition of any third party as a party to this Agreement. 

b. Directors.  The Directors shall be responsible for: 

• Proposing the annual Program Description to the Governing Board; 

• Managing, appointing and discharging the Principal Investigators; 

• Preparing the Report, as described more particularly below, for the Governing Board; 

• Presenting the Report to the Governing Board; 

• Proposing the annual budgets.  

c. Principal Investigator.  Each Project is to be conducted by the University under the direction 
of a Principal Investigator, each identified in the Program Description and approved by the 
Directors.  The Principal Investigator will be responsible for the direction and oversight of the 
Project, in accordance with applicable University policies and this Agreement.  A major 
inducement for the Sponsor to enter into this Agreement is having Professors Max Welling 
and Arnold Smeulders and Professor Cees Snoek, as Principal Investigators and/or Directors 
(the “Key Investigators”).  In the event any of the Key Investigators are no longer associated 
with the University or the research being funded under this Agreement, then the Governing 
Board shall meet within thirty days to discuss the future plans of the research to be conducted 
under this Agreement (the “Plan”). If the Governing Board cannot unanimously agree on a 
Plan, then the Sponsor will have the option to re-evaluate their continued participation in any 
Project and may exercise their option to terminate this Agreement pursuant to Section 10 
(Term and Termination). 

d. Staffing.  Each Party shall at all times be responsible for the acts and omissions of personnel 
employed by such Party.  The University shall be responsible for performance of the 
Principal Investigator and its other personnel under this Agreement.  The University shall not 
employ any subcontractors to perform any obligations under this Agreement without written 
approval of the Sponsor. 
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a. Non-Disclosure Agreement.  All information disclosed by the Parties pursuant to this 
Agreement shall be subject to the terms and conditions of the Non-Disclosure Agreement, 
between the Parties with the effective date of May 1, 2015 (the “NDA”); and incorporated 
herein by this reference.  As used herein, the term “Confidential Information” shall have the 
same meaning as INFORMATION under the NDA and provided further that the scope of the 
Confidential Information shall include the subject matter of this Agreement.  To the extent 
that the NDA terminates prior to the termination of this Agreement, the terms and conditions 
of the NDA shall continue to apply to this Agreement.  In the event of any inconsistency 
between the terms of the NDA and the terms hereof, the terms that are most protective of the 
Confidential Information shall control. 

b. No License.  No license is either granted or implied by the conveying of Confidential 
Information to the other Party. 

c. Sponsor Projects and Acquired IP.  All Confidential Information disclosed by the University 
relating to a Sponsor Project or University Developed IP will be considered the Sponsor’s 
Confidential Information.   

d. Agreement Confidential.  The terms and conditions of this Agreement as well as the existence 
of this Agreement are Confidential Information and neither Party shall disclose its terms and 
conditions without the prior written consent of the other Party except to the extent that 
disclosure may be required by applicable laws or regulations, in which latter case the Party 
required to make such disclosure will promptly inform the other Party in sufficient time prior 
to the date of such disclosure to enable such Party to object and to initiate the appropriate 
requests for confidentiality, provided, however, that the Parties may disclose in confidence 
the terms and conditions of this Agreement to its insurers, attorneys, accountants and other 
professional advisors on a need to know basis who are under professional obligations of 
confidence and to governmental institutions in order to procure extra funding. 

e. Publicity.  Press releases and other like publicity, advertising or promotional material which 
mention the other Party by name, this Agreement or any term hereof must be agreed upon by 
both Parties in writing prior to any release. 

f. Publication.  The University shall have the right to publish the results of a Project conducted 
by the University under this Agreement, and Sponsor grants the University a copyright 
license to any Sponsor Developed IP or University Developed IP for this purpose, to the 
extent such publication does not contain Confidential Information of the Sponsor as 
determined by the mutually agreed pre-publication review procedure, provided that the 
Sponsor has the opportunity to review and comment on any proposed publications describing 
the Project thirty (30) days prior to their submission for publication.  The University agrees to 
consider the Sponsor’s comments prior to publication.  However, if such submission would 
cause the loss of potential patent rights to patentable inventions in which the Sponsor has 
title, such as described in Section 6 (Intellectual Property Rights), the University, at the 
discretion of the University, will either delete the enabling portion of the proposed 
publication, or withhold publication for an additional sixty (60) days.  In the event that the 
publication will not be in final form in sufficient time to conduct the review described above, 
a summary may be substituted that contains all the essential intellectual property disclosures 
and a description of what is to be disclosed in the publication.  Sponsor will reasonably 
cooperate to allow the timely submission, examination, publication and defense of any 
dissertation or thesis for a degree. 

10. TERM AND TERMINATION.   

a. Term.  The term of this Agreement shall be from the Effective Date and shall continue until 
May 1, 2020 unless terminated sooner as herein provided (the “Term”).  After the Term, the 
Parties may extend the Term upon written mutual agreement.   
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b. Right to Terminate.  This Agreement may be terminated by either Party if the other Party 
breaches any term or condition of this Agreement and fails to cure such breach within thirty 
(30) days after receipt of written notice specifying the nature of the breach.  Pursuant to 
Section 4 (c), Sponsor may terminate this Agreement, and any Project(s) entered into 
hereunder, if any of the Key Investigators are no longer associated with the University or the 
research being conducted under this Agreement and the Governing Board cannot agree on 
the Plan as stated in 4c, by providing a written thirty (30) day notice to the University.  
Written notice shall be directed to the address mentioned in 13.d with a copy to the 
Governing Board.  Upon the giving of notice of termination by either Party, the Parties shall 
exert their reasonable commercial efforts to limit or terminate any outstanding commitments 
as of the effective termination date.   

c. Apportionment of Funding.  In the event of a termination of this Agreement, the Parties shall 
agree in good faith upon an equitable pro-rata apportionment of the funding for all work 
performed through the termination date and the University shall reimburse the Sponsor or the 
Sponsor shall pay the University the apportionment due the other Party taking into account 
payments made prior to termination.  Additionally, in the event of termination by the 
Sponsor, the Sponsor shall reimburse the University for all outstanding obligations which 
cannot be canceled; provided, however, in no event shall such reimbursement, when added to 
the amount of all funding paid under the relevant Project, exceed the authorized funding for 
that Project.   

d. Obligations.  Upon the giving of notice of termination by either Party, as of the effective 
termination date, the University shall (i) return to the Sponsor all Sponsor Contributions and 
(ii) either return all documents and other materials containing any Confidential Information, 
Sponsor Contributions, and all copies thereof made by the University or, at the Sponsor’s 
written direction, certify destruction of the same.  In addition, the University shall furnish, 
within sixty (60) days of the effective date of termination, a final summary of all funds 
expended and shall reimburse the Sponsor for any funding paid by the Sponsor to the 
University in excess of total funds expended by the University.  This Section 10 sets forth the 
total liabilities of the Parties relating to or arising out of the termination of this Agreement.   

e. Survival.  The following sections shall survive any termination or expiration of this 
Agreement: Sections 1 (Definitions), 6 (Intellectual Property Rights), 8 (Representations and 
Warranties), 9 (Treatment of Confidential Information), 10 (Term and Termination), 
11(Indemnification), 12(Limitation of Liability) and 13 (General Provisions). 

11. INDEMNIFICATION.   

a. Each Party shall defend, indemnify and hold the other Party and its officers, directors, 
employees, agents and customers (each an “Indemnified Party”) harmless from and against 
any and all claims, losses, liabilities, damages, costs and expenses (including attorneys’ fees) 
arising from or related to (i) any breach or alleged breach of the representations and 
warranties made by the Party in this Agreement, (ii) personal injury, death, or damage to 
tangible personal property due to the negligent, recklessness or intentional misconduct of the 
Party or any of its employees or agents in performing the research (at the other Party’s 
facilities or elsewhere), and (iii) any payments or liabilities for which the University becomes 
liable as described in Section 13.e (Independent Contractor Relationship).     

b. Third Party Claims.  The Sponsor shall not hold the University liable for any damage that the 
Sponsor suffers in consequence of the application or use by Sponsor of any Sponsor 
Developed IP or University Developed IP by or through Sponsor and shall indemnify the 
University from liability for any damage to a third party or third parties resulting from the use 
of Sponsor Developed IP or University Developed IP, except in the case of willful 
misconduct or gross negligence of the University or its agents, representatives or researchers.   

c. If any third party asserts a claim or initiates an action against an Indemnified Party for which 
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the Party is responsible under this Section 11, the other Party shall promptly notify the Party 
when the other Party becomes aware of such claim or action.  The other Party shall have the 
right to participate at its own expense in the defense of such claim or action, including any 
related settlement negotiations.  No such claim or action may be settled or compromised 
without the other Party’s express written consent, which may be conditioned upon the 
execution of a release of all claims against the Indemnified Parties by the party bringing such 
claim or action. 

12. LIMITATION OF LIABILITY.   

a. Except with respect to liability resulting from breaches of Section 9 (Confidentiality) or 
misappropriation or infringement of the other Party’s Intellectual Property Rights, under no 
circumstances shall a Party be liable to the other Party for any special, incidental, indirect or 
consequential damages arising out of this Agreement or any resulting obligation, whether in 
an action for or arising out of breach of contract, tort or any other cause of action even if 
such Party has been advised of the possibility of such damages. 

b. Except with respect to liability resulting from breaches of Section 9 (Confidentiality) or 
misappropriation or infringement of the other Party’s Intellectual Property Rights, or 
Sponsor’s obligations pursuant to Section 11 b (Third Party Claims), or willful misconduct, 
the total cumulative liability of either Party for any claims or causes of action arising from or 
relating to this Agreement, any Project or a Party’s and/or its Affiliates performance 
hereunder, shall not exceed the aggregate amount of One Thousand Dollars US ($1,000USD).  
Multiple claims and causes of action will be aggregated to determine the satisfaction of this 
limit.  The Parties acknowledge that they would not enter into this Agreement without such 
limitations.   

13. GENERAL PROVISIONS.   
a. Insurance.  University shall maintain at its sole expense during the term of this Agreement all 

insurance as required by law concerning its business activities and the performance of the 
Research. 

b. Export compliance assurance.  The University acknowledges that all hardware, software, 
source code and technology (collectively, "Products") obtained from the Sponsor are subject 
to the US government export control and economic sanction laws, including the Export 
Administration Regulations (“EAR”, 15 CFR 730 et seq.) administered by the Department of 
Commerce, Bureau of Industry and Security.  

i. The University assures that it, its subsidiaries, affiliates and subcontractors will not 
directly or indirectly export, re-export, transfer or release (collectively, "export") any 
Product or direct product thereof to any destination, person, entity or end use prohibited 
or restricted under US law without prior US government authorization to the extent 
required by regulation. The US government maintains embargoes and sanctions against 
the countries listed in Country Groups E:1/2 of the EAR (Supplement 1 to part 740), 
currently Cuba, Iran, North Korea, Sudan (N),  Syria and Crimea region of Ukraine,but 
any amendments to these lists shall apply.  

ii. If the University supplies person(s) employed, hired, assigned, or retained by the 
University to work on-site at a Sponsor location and/or with access to internal Sponsor 
systems, the University will first notify the Sponsor in writing via e-mail at 
export@qualcomm.com if any such person is a national or citizen of a country other than 
the US or those listed in Supplement 3 to part 740 of the EAR. Assignment and 
acceptance of such persons is contingent upon the acquisition of any required export 
license from the US government.  The University shall be solely responsible for 
determining the nationality of its employees, students or representatives.  The University 
may not subcontract work involving the transfer of the Sponsor Products as defined 
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e. Independent contractor relationship.  The Parties expressly intend and agree that the 
University is acting as an independent contractor and not as an agent, employee or partner of 
the Sponsor.  The University shall not be entitled to any of the rights and privileges 
established for the Sponsor’s employees, including but not limited to retirement benefits; 
medical, life insurance or disability coverage; severance pay; and paid vacation or sick pay.  
The Sponsor shall not pay or withhold from the compensation paid to the University any 
sums customarily paid or withheld for or on behalf of employees for income tax, 
unemployment insurance, social security, workers compensation, or any other withholding 
tax, insurance or payment, and all such payments as may be required by law are the sole 
responsibility of the University.  The Sponsor shall issue University a Form 1099 and the 
University shall be solely responsible for all tax returns and payments required to be filed 
with or made to any federal, state or local tax authority with respect to the University’s 
execution of the Project and receipt of fees under this Agreement.  The Sponsor shall have no 
responsibility for any of the University’s debts, liabilities or other obligations or for the acts 
of omissions of the University or the University’s employees or agents.  

f. This Agreement is non-exclusive.  The University shall retain the right to perform work for 
others during the term of this Agreement.  The Sponsor may cause work of the same or a 
different kind to be performed by its own personnel or other contractors or consultants during 
the term of this Agreement.   

g. Assignment.  The University shall not assign any of its rights or obligations under this 
Agreement without the express prior written consent of the Sponsor; any attempted 
assignment in violation of the foregoing shall be void ab initio.  This Agreement shall be 
binding upon and inure to the benefit of the Parties and their successors and permitted 
assigns.  At no additional cost and without the prior consent of University, the Sponsor shall 
have the right to assign this Agreement or any rights, obligations or interests under this 
Agreement to (i) any Sponsor Affiliate in which the Sponsor directly or indirectly owns at 
least a majority equity interest or (ii) a Spin-off Entity, in each case so long as such assignee 
agrees to be bound by the terms and conditions of this Agreement or a replacement version of 
this Agreement.  A “Spin-off Entity” is defined as an entity into which the Sponsor has 
divested some of its properties, assets, and/or subsidiaries, and the capital stock of which has 
been distributed to some or all of the Sponsor’s stockholders.  The Sponsor will notify the 
University in writing of any assignment pursuant to this section. 

h. Governing Law and Venue.  This Agreement shall be governed in all respects solely and 
exclusively by the laws of Switzerland, canton Zurich without regard to conflict of laws 
principles.  All disputes, controversies, or claims arising out of, relating to or in connection 
with this Agreement including the determination of the scope of the agreement to arbitrate, 
shall be finally settled by arbitration in accordance with the Arbitration Rules of the United 
Nations Commission on International Trade Law (“UNCITRAL”), applicable at the time of 
submission of the dispute to arbitration.  The International Chamber of Commerce, ("ICC") 
shall be the appointing authority and shall appoint three arbitrators. The arbitration case shall 
be administered by the ICC in accordance with its "Procedures for Cases Under the 
UNCITRAL Arbitration Rules".  The place of arbitration shall be Zurich, Switzerland, and 
the exclusive language to be used for the arbitral proceedings shall be English. 

i. Severability; Non-Waiver.  If any provision of this Agreement is held to be illegal, 
unenforceable or invalid by any court of competent jurisdiction, the remaining provisions 
hereof shall remain in full force and effect.  The failure or delay of either Party to enforce at 
any time any provision of this Agreement shall not constitute a waiver of such Party’s right 
thereafter to enforce each and every provision of this Agreement. 

j. Headings.  The section headings appearing in this Agreement are inserted only as a matter of 
convenience and in no way define, limit, construe, or describe the scope or extent of such 
section or in any way affect this Agreement. 
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EXHIBIT 1 

INVENTION DISCLOSURE & PROPRIETARY RIGHTS  

AGREEMENT FOR QUVA LABORATORY 

I, [INVENTOR NAME], am a citizen of ___________, having a mailing address located at ____________ 
and a resident of ______________.   

I am a(n) [Intern, Ph.D. student, employee] of the Universiteit van Amsterdam (also sometimes referred to 
as the “University of Amsterdam”), a public institution possessing legal personality under the laws of the 
Netherlands, having a place of business at Spui 21, 1012 WX Amsterdam, the Netherlands (hereafter referred to as 
the “University”).  As of [DATE] I have been engaged by the University to conduct research and other activities in 
the QUVA Research Laboratory located at Science Park 904, 1098 XH Amsterdam, the Netherlands (the “QUVA 
Lab”).     

In connection with my work in the QUVA Lab and in exchange for good and valuable consideration 
received, I agree as follows:  

1. Inventions and Works of Authorship 

1.1. Inventions & Works Belong to the University Unless Excluded by this Agreement.  

I understand that pursuant all “Inventions” and “Works” that are “Created” by me alone or jointly with 
others (definitions below) at any time during the period of my work in the QUVA Lab shall be the sole and 
exclusive property of the University, and subject to the University’s direction and control, unless they are “Excluded 
Inventions and/or Works” as defined in Section 1.2 of this Agreement.  

I further understand that pursuant to Article 12 of the Dutch Patent Act 1995, all rights in and to patents and 
patent applications relating to Inventions automatically vest in the University as of the conception of said Inventions.    

Insofar not automatically vested in the University by operation of law, and except for the Excluded 
Inventions and/or Works (as defined in Section 1.2 of this Agreement), I hereby irrevocably assign, transfer and 
convey to the University, its successors and assigns, all of my entire right, title, and interest in and to any and all 
Inventions and Works that are Created by me alone or jointly with others at any time during the period of my work 
in the QUVA Lab, including without limitation all patent applications and patents worldwide therefor, and all rights 
of priority derived therefrom under any international conventions, treaties, or agreements. The foregoing 
assignment, transfer and conveyance shall operate automatically upon the Creation of each such Invention and 
Work. 

To the extent any of the rights, title and interest in and to any such Works or Inventions cannot under 
applicable law be assigned by me to the University, I hereby grant to the University an exclusive, royalty-free, 
transferable, irrevocable, worldwide, fully paid-up license (with rights to sublicense through multiple tiers of 
sublicensees) to fully use, practice and exploit those non-assignable rights, title and interest, including, but not 
limited to, the right to make, use, sell, offer for sale, import, have made, and have sold, products and services. To the 
extent any of the rights, title and interest in and to any such Works or Inventions can neither be assigned nor 
licensed by me to the University, I hereby irrevocably waive and agree never to assert the non-assignable and non-
licensable rights, title and interest against the University, any of the University’s successors or assigns, or any 
customers of the University or of any of its successors or assigns.   

I acknowledge and agree that the University, its successors, and assigns have the sole and exclusive right to 
file or not to file for domestic or foreign patents on any or all Inventions, or for domestic or foreign copyrights and 
trademarks on any or all Works, as determined in their sole discretion. 

Definitions: 

‘Created’ (and ‘Creation’) is when (i) an Invention is conceived or reduced to practice, or (ii) a Work is created, 
developed, made, authored, or fixed in a tangible medium of expression. 

‘Invention’ is any invention, discovery, development, design, formula, process, improvement, idea, innovation, 
know-how or information, in each case whether patentable or not, that is Created by me, either solely or in concert 
with others. 

‘Work’ is any work of authorship or information, including, but not limited to, any computer program, publishable 
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article, mask work, trademark, service mark, trade name, trade dress, sales brochure, work of art, or technical report, 
in each case whether copyrightable or not, that are Created by me, either solely or in concert with others.  

1.2. Excluded Inventions & Works are not Assigned to the University.  

I acknowledge that I have the option (but not the obligation) to notify the University at any time of any 
Inventions and/or Works which are excluded from my assignment to the University under Section 1.1 above, which 
I consider to be my property or in which I claim to have an ownership interest or title, either alone or jointly with a 
third party (the “Excluded Inventions and/or Works”).  I acknowledge that any and all Excluded Inventions and/or 
Works that I choose to disclose to the University meet all of the following criteria:  

• The Excluded Inventions and/or Works were developed by me, alone or jointly with others, entirely on 
my own time; and  

• No equipment, supplies, facilities, or trade secret information of the University (or of any third party 
which the University is authorized to use) were used in the development of the Excluded Inventions 
and/or Works; and  

• The Excluded Inventions and/or Works did not result from any work performed by me for the 
University; and  

• The Excluded Inventions and/or Works do not relate to the field of research of the QUVA Lab, its 
actual or demonstrably anticipated research or development or its design, experimental or production 
work.  

   I understand that I am prohibited from using at the QUVA Lab or incorporating into anything Created by 
me at or for the University, any of my Excluded Inventions and/or Works unless I receive written permission to do 
so from (a) an Officer of the University and (b) University’s legal counsel. To the extent that I so use or incorporate 
any of my Excluded Inventions and/or Works with or without such written permission, I hereby grant to the 
University a fully paid-up, royalty free, transferable, irrevocable, worldwide license with a right to sublicense 
through multiple tiers of sublicensees, to such Excluded Inventions and/or Works, and the University and its 
successors and assigns, at their sole discretion, may fully exploit, practice and use such Excluded Inventions and/or 
Works in any manner whatsoever. 

1.3 I Agree to Disclose All Inventions and Works.  

I shall promptly, but in no case later than thirty (30) days from Creation, fully disclose to the University all 
Inventions and Works Created by me, either solely or in concert with others, during the period of my work in the 
QUVA Lab for the University.  I agree to disclose all Inventions and Works using forms provided by the University. 

1.4 I Agree to Assist the University and Its Assigns.   

I agree, upon request by the University and/or any of its successors and assigns, and without compensation 
(other than with respect to my requested reimbursement of my reasonable and actual out-of-pocket expense which 
have been pre-approved by the University in writing), to do all lawful acts including the execution of all papers and 
lawful oaths and the giving of testimony that may be necessary or desirable in obtaining, sustaining, reissuing, 
renewing, and enforcing Letters Patent and copyright on all Inventions and Works herein assigned to the University 
and its successors and assigns, including without limitation to assist the University and its successors and assigns in 
any controversy or legal proceeding relating to all such Inventions and Works. I further agree to comply with 
provisions of contracts between the University and contractors or any agency of the Dutch government with whom 
the University is doing business, including all provisions relating to invention rights, works of authorship or to the 
safeguarding of information. If the University and/or its successors and assigns are unable for any reason to secure 
my signature to any document required to file, prosecute, register or memorialize the assignment of any rights or 
application or to enforce any right to or under any Inventions and Works Created by me and assigned to the 
University under this Agreement, I hereby irrevocably designate and appoint the University and the University’s 
duly authorized officers and agents as my agents and attorneys in fact to act for and on my behalf and instead of me 
to take all lawfully permitted acts to further the filing, prosecution, registration, memorialization of assignment, 
issuance, and enforcement of rights to or under the Inventions and Works Created by me and assigned to the 
University under this Agreement, all with the same legal force and effect as if executed by me. The foregoing is 
deemed a power coupled with an interest and is irrevocable. 

2.  No Third-Party Information.  

I represent and warrant that I have not brought and will not bring or use in the performance of my duties at 
the University, any proprietary or confidential information, whether or not in writing, of a former employer or any 
third party without such employer's or third party’s written authorization. I further agree not to disclose to the 
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University in the course of my work for the University in the QUVA Lab any confidential information or trade 
secrets of any former employer or any other third party. I represent and warrant to the University that my work for 
the University in the QUVA Lab will not require me to violate any obligation to or confidence with any other party, 
including, but not limited to, any of my former employers. 

3.  Recordation In Patent & Trademark Offices.   

I have been informed and understand that it may be necessary from time to time for the University and/or 
its successors and assigns to record this Agreement, including any personal data set out herein, in various national 
patent and trademark offices around the world in order to give notice of the University and/or its successors and 
assigns’ ownership of one or more patents or patent applications based on Inventions or Works created by me during 
my work in the QUVA Lab.    

4.  Miscellaneous 

4.1 Survival of Terms.  I understand and agree that the obligations and undertakings in this 
Agreement that are meant to survive shall continue in full force and effect after the termination of my work for the 
University in the QUVA Lab.  

4.2 No Assignment.  I shall not assign all or any portion of my rights, duties or obligations under this 
Agreement. Any such attempted assignment shall be null and void from inception. 

4.3 Severability.   If any provision in this Agreement is held to be invalid or unenforceable in whole 
or in part (the ‘Invalid Provision’), the remaining portions of such provision (if any) and the other provisions in this 
Agreement will remain in full force and effect, and the Invalid Provision will remain in effect to the maximum 
extent allowed by law. 

4.4 Successors and Assigns.  The provisions of this Agreement shall inure to the benefit of and may 
be enforced by the University, its successors, or assigns, and shall be binding upon me, my executors, 
administrators, and other legal representatives.   

4.5 No Amendment or Waiver.  This Agreement may not be amended or modified, in whole or in 
part, except in a writing that is signed by an authorized representative of the University and me. If the University 
waives any term, provision or breach by me of this Agreement, such waiver shall not be effective unless it is in 
writing and signed by an authorized representative of the University. Any such waiver shall be effective only in the 
specific instance and the purpose for which it is given. 

4.6. Effectiveness.  This Agreement, if executed after the commencement of my work in the QUVA 
Lab, is hereby specifically made retroactive and effective as of the first day of my work in the QUVA Lab.   

4.7. Entire Agreement.  This Agreement supersedes any agreement, discussion, understanding, 
commitment or representation, whether written or verbal, that may have previously been made or executed by the 
parties relating to this subject matter. 

4.8 Governing Law and Forum.  This Agreement shall be governed by and construed according to 
the laws of the Netherlands, excluding conflicts of law principles that would result in the application of the laws of a 
different jurisdiction. Any action to enforce or construe this Agreement, or any of the provisions hereof, shall be 
heard only in a court of competent jurisdiction located in the Netherlands and the University and I each irrevocably 
consent to the exclusive personal jurisdiction of such courts, except that in actions seeking to enforce any order or 
any judgment of any such court, personal jurisdiction will be nonexclusive.  

IN WITNESS WHEREOF, I hereunto set my hand this _______ day of __________, 20_____ 

______________________ 

[INVENTOR NAME] 

IN WITNESS WHEREOF, acknowledged and accepted on this _______ day of _______, 20____ 

Universiteit van Amsterdam 

By: ____________________ 

Name: __________________ 

Title: ___________________ 
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ATTACHMENT 1 

STATEMENT OF EXCEPTED INVENTIONS AND WORKS 
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Exhibit 2 

Form of University Assignment 

This Assignment (“Assignment”) is made by the Universiteit van Amsterdam, a public institution 
(university) possessing legal personality under the laws of the Netherlands, having its principal place of business at 
Spui 21, 1012 WX Amsterdam, the Netherlands (hereinafter “ASSIGNOR”) to Qualcomm Technologies, Inc., a 
corporation duly organized under the laws of the State of Delaware and having its address at 5775 Morehouse Drive, 
San Diego, California 92121-1714, United States of America (hereinafter “ASSIGNEE”). 

WHEREAS, ASSIGNOR and ASSIGNEE previously entered the Collaboration Agreement (UNI-230908), 
dated May 1, 2015, as amended from time to time (the “Prior Agreement”), whereby ASSIGNOR agreed to assign 
and did automatically assign certain intellectual property to ASSIGNOR.  

WHEREAS, ASSIGNEE timely claimed the Transferred IP (as that term is defined below) from 
ASSIGNOR, and ASSIGNOR automatically assigned the Transferred IP to ASSIGNEE under the Prior Agreement.  
ASSIGNOR and ASSIGNEE are executing this Assignment to confirm and acknowledge the assignment of the 
Transferred IP to ASSIGNEE under the Prior Agreement.  To the extent that the entirety of ASSIGNOR’s right, 
title, and interest in and to the Transferred IP was not previously assigned to ASSIGNEE in the Prior Agreement, 
ASSIGNOR is executing this Assignment to assign and transfer the entirety of such interest to ASSIGNEE.  

WHEREAS, ASSIGNOR has agreed, subject to the terms and conditions of this Assignment, to assign, 
transfer, and sell all right, title, and interest in, to and under: (i) the inventions and improvements claimed or 
described in the Exhibit attached hereto (hereinafter the “Exhibit 1”); (ii) any registered patent applications which 
may hereafter be filed based on the inventions and improvements identified in the Exhibit 1, including all 
provisional and priority applications relating thereto; (iii) all patents issuing on or from any registered patent 
applications which may be filed based on the inventions and improvements identified in the Exhibit 1; and (iv) all 
reissues, reexaminations, extensions, divisionals, renewals, continuations, continuations-in-part and counterparts 
(whether foreign or domestic) claiming priority to any of the foregoing items in (ii) or (iii) above, along with all 
patents issuing therefrom (subsections (i), (ii), (iii), and (iv) hereinafter collectively referred to as the “Transferred 
IP”).    

WHEREAS, ASSIGNEE has agreed, subject to the terms and conditions of this Assignment, to assume, 
acquire and purchase the Transferred IP.  

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto agree as follows: 

1. Assignment of Transferred IP.  ASSIGNOR does hereby sell, assign, transfer, convey and deliver unto 
ASSIGNEE, its successors, legal representatives and assigns, all right, title and interest throughout the world in, to 
and under the Transferred IP, including without limitation all foreign patents and any and all rights of priority under 
international conventions, treaties or agreements based on or relating to the Transferred IP. 

2. Patent Offices Recordation.  ASSIGNOR hereby authorizes and requests the Commissioner of Patents of 
the United States of America, and any Official of any country or countries foreign to the United States of America, 
whose duty it is to issue patents on applications, to record ASSIGNEE as the assignee and owner of the Transferred 
IP and to issue all patents for the Transferred IP to and in the name of ASSIGNEE, its successors, legal 
representatives and assigns, as the assignee to the entire interest therein, in accordance with the terms of this 
Assignment. 

3. Assignment of Enforcement Rights.  ASSIGNOR hereby assigns, transfers, conveys and delivers to 
ASSIGNEE, its successors, legal representatives and assigns, all rights of enforcement, all claims for damages and 
all remedies arising out of, relating to or resulting from the Transferred IP or any violation(s) thereof, whether 
accrued prior to the date of this Assignment or hereafter, including but not limited to the right to sue for, seek, 
collect, recover and retain damages and any other relief arising out of or resulting from any past, present or future 
infringement or violation of any of the Transferred IP, and all other rights, including common law rights, that 
ASSIGNOR may have relating to the Transferred IP, including but not limited to any ongoing or prospective 
royalties to which ASSIGNOR may be entitled, or that ASSIGNOR may collect for any infringements of any of the 
Transferred IP or from any settlement or agreement related to the Transferred IP arising before or after the date of 
this Patent Agreement, such rights to be held and enjoyed by ASSIGNEE, its successors, legal representatives and 
assigns, as fully and entirely as the same would have been held and enjoyed by ASSIGNOR if this Assignment had 
not been made. 
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4. License Grant.  ASSIGNEE hereby grants ASSIGNOR a non-exclusive and royalty-free worldwide 
copyright license to produce, use, store and/or apply the subject-matter claimed in the Transferred IP solely for 
research purposes. 

5. Representations.   

ASSIGNOR hereby represents and warrants that it is the sole and exclusive owner of all right, title, and interest in, 
to and under the Transferred IP, free and clear of any encumbrances, liens, or claims of any nature.  ASSIGNOR 
further represents and warrants that it has full right, power and authority to sell, assign, transfer, convey and deliver 
all of the subject matter set forth herein, and hereby covenants and agrees that upon the written request of 
ASSIGNEE and without further compensation, ASSIGNOR shall execute, acknowledge, and deliver all the 
instruments and documents and shall take all the actions reasonably necessary or required by law to consummate 
and make fully effective the transaction contemplated by this Assignment and will communicate promptly to 
ASSIGNEE, its successors, legal representatives and assigns, all facts known to ASSIGNOR respecting the 
Transferred IP, and will testify in any legal proceeding, sign all lawful papers, transfer all file histories, make 
diligent effort to find or reach every inventor of the Transferred IP necessary or appropriate in connection with 
preparation of any lawful document or proceeding relating to the Transferred IP, make reasonable efforts to obtain 
all necessary or appropriate signed and executed documents relating to the Transferred IP from every inventor 
named in the Transferred IP, make all rightful declarations and/or oaths and generally do everything possible to aid 
ASSIGNEE, its successors, legal representatives and assigns, to obtain and enforce patent protection for the 
Transferred IP on a worldwide basis in all countries and for perfecting, recording, or maintaining the title of 
ASSIGNEE, and ASSIGNEE’S successors and assigns, in and to each of the Transferred IP in the United States and 
throughout the world.  ASSIGNEE further covenants and agrees that it will wholly refrain from challenging the 
validity, enforceability or scope of the Transferred IP, whether through opposition, re-examination and/or court 
proceedings. 

ASSIGNOR represents and warrants that ASSIGNOR has not sold, assigned, transferred or granted and will not sell, 
assign, transfer or grant to others either (1) any rights, title or interest in and to any of the Transferred IP, or (2) any 
rights inconsistent with the rights granted herein, including without limitation granting or allowing any lien, security 
interest or other encumbrance in or to such Transferred IP. 

6. Appointment.  If ASSIGNEE is unable for any reason to secure ASSIGNOR’S signature to any document 
required to file, prosecute, register, or memorialize the assignment of any rights under any Transferred IP as 
provided under this Assignment, ASSIGNOR hereby irrevocably designates and appoints ASSIGNEE and 
ASSIGNEE’S duly authorized officers and agents as ASSIGNOR’S agents and attorneys-in-fact to act for and on 
ASSIGNOR’S behalf and instead of ASSIGNOR to take all lawfully permitted acts to further the filing, prosecution, 
registration, memorializat ion of assignment, issuance, and enforcement of rights under such Transferred IP, all with 
the same legal force and effect as if executed by ASSIGNOR.  The foregoing is deemed a power coupled with an 
interest and is irrevocable. 

7. No Waiver; No Amendment; Governing Law.  No waiver, amendment, or modification of this Assignment 
shall be effective against either party, unless in writing executed by a duly authorized representative of each party. 
This Assignment shall be governed in all respects by the laws of Switzerland, canton Zurich, without giving effect to 
any choice or conflict of law provision or rule.   

8. Counterparts.  This Assignment may be executed in multiple counterparts, each of which shall be deemed 
an original, but all of which together shall constitute one and the same document.  A signature page delivered by 
electronic means will be deemed an original for all purposes.   

 

 

Remainder of page intentionally left blank 
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IN WITNESS WHEREOF, I hereunto set my hand to this Assignment this _____ day of _______________, 
_______. 

Universiteit van Amsterdam 

By: _________________________________ 

Printed Name: ________________________ 

Title: ________________________________ 

IN WITNESS WHEREOF, acknowledged and accepted on this _____ day of ___________, ______. 

Qualcomm Technologies, Inc.  

By: _________________________________ 

Printed Name: ________________________ 

Title: ________________________________ 
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Exhibit 1 

Transferred IP 

 
 

 

 

Invention 
Reference No.  

Invention Title Inventor Names Invention 
Submission Date 

    
















