[bookmark: bookmark4]Agreement on Utilisation of Results
(hereinafter also the "Agreement"), between:
[bookmark: bookmark6]University of Chemistry and Technology, Prague
with the registered office at:
Technická 5, Prague 6 - Dejvice, post code 160 00, Czech Republic
represented by: prof. Ing. Milan Pospíšil, CSc., rector
IN:60461373
TIN:CZ60461373
Bank: ČSOB a. s.
account number: xxxxxx
(hereinafter as “UCT”)
and
[bookmark: bookmark8]SINTEF AS, represented by its institute SINTEF Industri
with the registered office at:
Strindvegen 4, 7034 Trondheim
Represented by: xxxxxx, Research Director
IN:919303808
TIN: NO919303808
(hereinafter as “SINTEF”)
and
[bookmark: bookmark10]CondAlign AS
with the registered office at:
B0kkerveien 5, 0579 Oslo
Represented by: xxxxxxx, CEO
IN: 996081001
TIN: NO996081001
(hereinafter as “CondAlign”)
UCT, SINTEF and CondAlign together hereinafter also as “Parties” individually also as “Party”
I. [bookmark: bookmark12]Basic information about the project
1. Parties participate on project nr. TO01000306, called “Research and development of an innovative corrosion resistant coating for bipolar plates for energy conversion devices", the proposal of which was submitted and accepted in a public tender in the KAPPA funding programme for applied research, experimental development and innovation financed by the EEA and Norway Grants (hereinafter as “Project”), announced by Česká republika - Technologická agentura České republiky (hereinafter as “Provider”).


2. UCT and Provider concluded Grant agreement 2020TO01000306 on January 29th, 2021.
3. The deadline for the completion of the Project was set at 04/2024.
4. UCT acts as main beneficiary in the Project.
5. The principal investigator is xxxxxxxxxx
6. Project data are subject of trade secret according to the respective provisions of the
Partnership agreement, signed on 20th of January 2021, effective from 3rd of February 2021, which is governed by laws of Belgium (hereinafter as "PA").
7. The Parties have agreed in this Agreement on the distribution of ownership and utilisation rights to the individual results of the Project according to their participation in the solution of the Project, individual percentages are listed in Annex nr. 1 to this Agreement.
II. [bookmark: bookmark14]Definition of results of the Project
1. The Parties achieved the following results during the duration of the Project and the ownership shares to these results are reported in Annex 1:
a) TO01000306-V1 Patent: about conductive coatings comprising aligned nanoparticles for bipolar plate submitted to the European patent office.
b) TO01000306-V2 Publication: about ex-situ performance of coating with aligned nanoparticles (1st generation materials) for bipolar plate
c) TO01000306-V3 Conference contribution: fuel cell testing and techno-economic
analysis for the fuel cell case
d) TO01000306-V5 Publication: on flow field simulation and optimization
e) TO01000306-V6 Conference contribution: on testing of the fabricated bipolar plate for water electrolysis
f) TO01000306-V7 Utility model: Optimized flow field geometry for the energy conversion
process
g) TO01000306-V9 Conference contribution: Performance of the metallic bipolar plates protected by the hybrid polymer layer in the PEM type fuel cell
h) TO01000306-V10Conference contribution: An investigation on the corrosion stability of the metallic bipolar plates in the PEM type fuel cell environment.


i) TO01000306-V11Conference contribution: Evaluation of performance of the PEM type fuel cell flow field produced by the mechanical formation of metallic foil. A numerical study on the channel geometric parameters.
j) T001000306-V12Functional sample: Fuel cell for the testing of bipolar plate coatings
(hereinafter as “Result” or "Results”).
2. The main Project objectives as outlined in the proposal were met and the purpose of the Project was achieved.
3. The Results of the Project, including the final report, are subject to protection under respective provisions of the PA.
4. The Parties declare that the stated Results of the Project are not at the same time the results of another project or research plan.
III. [bookmark: bookmark16]Rights and methods of use to Project results
1. Results owned by a single Party shall be used by that Party without restriction by the Provider or other Parties in the Project.
2. The owner of the Result, undertakes to make its best effort to use the Result no later than 5 (five) years from the end of the Project. The owner of the Result undertakes to use the Result either in a non-commercial way, i.e., by carrying out further research and development, or in a commercial way, i.e., by commercializing the result.
3. Parties shall undertake best effort to use the Results, if possible, which are co-owned by Parties (co-owners of the Results), after the end of the Project and no later than 5 (five)years from the end of the Project, both for commercial and non-commercial use. Commercial use means the use of the Result by a either Party or a third party in the production of an existing or new product, provision of services, implementation of a technical solution protected by a utility model, patent or its application and its use, technology or services.
4. License agreements and other agreements on the use of Results, which are co-owned by Parties, with any interested third parties in the use of the Result, shall be concluded by all coowners of the result. Revenues from the use of the Results arising from such a contract will be distributed among the co-owners of the result in the proportion of co-ownership shares, as per annex nr. 1 of this Agreement. Negotiations on the conditions of commercial use with potential candidates may be conducted by each co-owner of the result separately, but shall immediately inform the other co-owners of the result of the negotiations.
5. CondAlign AS as a co-owner of the result under Article II, par. 1, letter a) is entitled to use it commercially, provided that he enters into a contract in advance on such use of the result with

all co-owners of the result, which will include financial settlement. The exact determination of the calculation will be the subject of separate negotiations between the Parties and will take into account the additional costs of the Party who places the product on the market or implements the result in its own operation. The contract will also contain provisions on the method of settlement and control mechanisms.
6. UCT as a co-owner of the results under Article II, par. 1, letters f) and j) is entitled to use it non- commercially, provided that he enters into a contract in advance on such use of the result with all co-owners of the result, which will include financial settlement. The exact determination of the calculation will be the subject of separate negotiations between the Parties.
7. The co-owners of the Results are entitled to use them, in a non-commercial way, so as not to endanger the protection of the Results, always with the consent of other co-owners. Notwithstanding the above, it is stated that the UCT is entitled to use the Results of the Project for scientific and educational purposes without the necessary consent of the other co-owners.
8. Should any Party to this Agreement commercialize any Result under this Agreement, it would bear all costs associated with the commercialization, like marketing costs, putting it on the market etc. Other Parties can either agree to bear these commercialization costs in proportion to their ownership of the respective Result, or they can refuse to, in which case their share of the profits (or revenue or similar) from commercialization will be lowered by the amount proportional to their share of the commercialization costs. This will also apply to any patent or similar applications and maintenance fees.
IV. [bookmark: bookmark18]Confidentiality
1. The Results of the Project referred to in this Agreement under Article II, par. 1, letters a), f) and j) constitute the intellectual property and trade secrets of the Parties, in accordance with respective provisions of the PA, and the Parties undertake not to disclose any trade secrets to a third party without the prior written consent of the other party. The results of the project solution do not constitute any other confidential information that should be handled in accordance with special legal regulations.
2. Results which are not subject to the obligation of trade secrets pursuant to par. 1 of this Article shall not constitute trade secrets of the Parties and information about them may be freely disseminated.
3. Parties acknowledge that title, annotation, evaluation of the results, name of the Project and project objectives are public information.
V. Other rights and obligations of the Parties

1. Parties undertake to cooperate and provide each other with maximum cooperation so that the terms and conditions of the Project and the Agreement can be fulfilled.
2. Parties further undertake to enable the Provider to check the progress of the implementation of the Results.
VI. [bookmark: bookmark20]Liability
1. The Parties contractual liability towards each other shall be equal to the regulation in the PA Section 5, with its articles 5.1, 5.2, 5.3 and 5.4
VII. [bookmark: bookmark22]Duration and termination of the Agreement
1. This Agreement is concluded for a definite period, namely for a period of 5 years after the conclusion of the Project.
2. This Agreement can be terminated by mutual agreement of Parties. In such a case, mutual rights and obligations will be settled.
3. Arrangements governing the obligation of confidentiality set out in Article IV, and the obligations arising from the provisions of Article III. and IV., will persist even in case of the termination of this Agreement, in which case they will remain in effect for at least the amount of time left from the original 5 year period according to this Agreement, unless otherwise agreed by the Parties.
4. In the event that any of the Parties to this Agreement breaches its contractual obligations in a material way, the other party shall be entitled to withdraw from the Agreement. For breach of contractual obligations in a substantial manner, considers:
- repeated breach of the obligations under Article IV of the Agreement, - blocking of the licensing of results to third parties without clear justification.
VIII. [bookmark: bookmark24]Final Provisions
1. This Agreement shall enter into force on the date of signature by the last of the Parties and shall take effect upon proper publication in the register of contracts in accordance with the relevant provisions of Act No. 340/2015 Coll., on the register of contracts, as amended.
2. The rights and obligations of the Parties not expressly regulated by this Agreement are governed by the PA.

3. This Agreement may only be amended or supplemented by written amendments, numbered in ascending order, and signed by authorized representatives of the Parties. The exchange of e-mail or other electronic messages does not constitute a written form for this purpose.
4. This Agreement contains a complete agreement between the Parties on the subject of the Agreement. No statement made by the Parties during the negotiation of this Agreement or any statement made after the conclusion of this Agreement shall be construed in a manner inconsistent with the express provisions of this Agreement and shall not give rise to any obligation on the part of either Party.
5. Should individual provisions of this Agreement be unenforceable or invalid, or become unenforceable or invalid, this shall not affect the validity of the other provisions of this Agreement. The Parties undertake to replace any invalid or unenforceable provision of this Agreement without undue delay with a provision which is as close as possible to the economic purpose of the original provision. If any of the provisions of this Agreement proves to be apparent (null and void), the impact of this defect on the other provisions of the Agreement shall be assessed similarly.
6. If the Agreement is executed in a paper form, each Party will receive two original version signed by all Parties. If this Agreement is executed in electronic form, it will be signed by each Party with at least a guaranteed electronic signature in accordance elDAS Regulation. Each Party shall receive an electronic copy of the Agreement including valid electronic signatures of the authorised representatives of the Parties.
In Prague on	
On behalf of the xxxxxx
In Oslo on
22/10/2024
On behalf of the xxxxxx

In Trondheim, on
[bookmark: bookmark2]25/10/2024

On behalf of the SINTEF AS:
xxxxxxxxx
Annex nr. 1
List of Project results and ownership stake of Parties
	Result name:
	UCT
	CondAlign
	SINTEF

	(V1) Patent about conductive coatings comprising aligned nanoparticles for bipolar plate submitted to the European patent office
	1/3
	1/3
	1/3

	(V2) Publication about ex-situ and in-situ performance of coating with aligned nanoparticles for bipolar plate
	2/5
	1/5
	2/5

	(V3) Conference contribution: fuel cell testing and techno-economic analysis for the fuel cell case
	1/3
	1/3
	1/3

	(V5) Publication on flow field simulation and optimization
	1/2
	-
	1/2

	(V6) Conference contribution on testing of the fabricated bipolar plate for water electrolysis
	1/3
	1/3
	1/3

	(V7) Optimized flow field geometry for the energy conversion proces - Utility model
	1
	-
	-

	(V9) Conference contribution: Performance of the metallic bipolar plates protected by the hybrid polymer layer in the PEM type fuel cell
	1/3
	1/3
	1/3

	(V10) Conference contribution: An investigation on the corrosion stability of the metallic bipolar plates in the PEM type fuel cell environment.
	1/3
	1/3
	1/3

	(V11) Conference contribution: Evaluation of performance of the PEM type fuel cell flow field produced by the mechanical formation of metallic foil. A numerical study on the channel geometric parameters.
	1/2
	-
	1/2

	(V12) Fuel cell for the testing of bipolar plate coatings
	1
	-
	-



