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SPONSORED RESEARCH AGREEMENT


This Agreement applies from the Effective Date [•]:
Unilever:
UNILEVER GLOBAL IP LIMITED, a company incorporated in England and
Wales (registered under number 12920301) and whose registered office is at Port Sunlight, Wirral, Merseyside, CH62 4ZD, United Kingdom;
and
ASCR:
Between:
ACADEMY OF SCIENCES OF CZECH REPUBLIC, with its registered or
primary business address at Department of Molecular and Mesoscopic Modelling (SRD), Rozvojová 135, 165 02 Prague 6-Suchdol, Czech Republic
Each a Party a
nd together the Parties.

Whereas
The Parties to this Agreement wish to collaborate on a research project identified in Schedule 1.
This Agreement governs the Parties’ collaboration in relation to that project.


[image: ]The PARTIES AGREE:
1	Definitions



Affiliate:	means, in the case of ASCR, any corporation controlling, controlled by or under common control with, directly or indirectly, ASCR; and means, in the case of Unilever, the companies of the Unilever group controlled, directly or indirectly, by Unilever PLC in London (United Kingdom).
Agreement:	means this document, including its Schedules, as amended from time to time in accordance with clause 10.8.
Animal:	means any non-human vertebrate or cephalopod.
Applicable Law:	means all applicable laws and regulations, including, without limitation, all anti- tax evasion, anti-fraud, anti-bribery and corruption, and financial sanctions, trade sanctions and export or import controls. Applicable law shall include all laws and regulations of the European Union, United Kingdom and United States together with any other applicable laws.
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Background IP:	means information, data, techniques, Know-how, inventions, discoveries, software, Materials, and samples (regardless of the form or medium in which they are disclosed or stored) which are provided by one Party (whether belonging to that Party or to a third party) to the other Party for use in the Project, and which are created before the Commencement Date of the Project or outside the scope of the Project.

Confidential
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Beauty & Personal Care Product:

means all goods, products and services intended for, relating to or having use or application in the treatment, cleaning, caring or conditioning of the person and/or animal. The foregoing shall include, but not be limited to, chemicals, compositions, products, or combinations thereof relating to or having use or application in the treatment, cleaning, cleansing, caring or conditioning of the person and/or animal (including in particular the skin, hair and oral cavity), and the manufacture of all of the foregoing. This definition shall also include, but not be limited to, any packaging, tools or devices for use with the same.

Clinicals Activities: means any social science, biomedical, behavioural, or epidemiological activity conducted as part of the Project by or on behalf of ASCR that entails systematic collection or analysis of data with the intent to generate new knowledge, in which human beings:
· are exposed to manipulation, intervention, observation, or other interaction with investigators either directly or through alteration of their environment; or
· become individually identifiable through investigator's collection, preparation, or use of biological material or medical or other records.


Commencement Date:

means the date on which the Project is to start as stated in Schedule 1.



Confidential Information:

means a Party’s confidential information is: information relating to Intellectual Property Rights, products, formulations, specifications, manufacturing processes, research and development, uses, regulatory, technical, commercial, economic, and business affairs, and models, samples, Materials, disclosed by Discloser under this Agreement. If information has been disclosed orally or visually, then such information shall be reduced to writing and sent to Recipient within thirty (30) days after such oral or visual disclosure. Confidential Information shall also include:
(a) Foreground IP;
(b) Non-Project IP;
(c) the terms of this Agreement.
Unilever’s Confidential Information shall include any of the foregoing as may be disclosed orally or visually to Key Personnel as a result of a visit or any period of secondment at the premises of Unilever or its Affiliates (see clause 2.7).

Consumer Products:	means Beauty & Personal Care Product, and Food Product, and Home Care Product.


Cyber Security Incident

Cyber Security Incident means where


a) [bookmark: _bookmark1]Unilever’s Confidential Information or Arising IP is intentionally or
unintentionally disclosed to an unauthorised environment or recipient, or
b) there is an unauthorised access of Unilever’s Confidential Information or Arising IP and/or to Unilever systems including but not limited to applications, services, networks, and /or devices,
or there are multiple attempts to do a) or b).
Discloser:	means the Party or any of its Affiliates disclosing Information to the other Party or any of its Affiliates, in accordance with this Agreement.
Effective Date:	means the date that this Agreement enters into force; in case no date is provided on page 1, then the Effective Date is the last date of signing by the authorised representatives of the Parties.
External Funding:	means any funding or assistance provided for the Project or to a Party for use in the Project by any third party, including any governmental or public body.
EU Framework:	means the Framework for State Aid for Research and Development and Innovation, as published in the Official Journal of the European Union, 2022, C 414/1.
Field:	means the field of use of Foreground IP, which shall be defined in Schedule 1; if not specified in Schedule 1, the Field shall be Consumer Products.


Financial Contribution:

means the cash contribution to be provided by Unilever set out in Schedule 2.

Food Product:	means all goods, products and services intended for, relating to or having use or application in foods for human consumption. The foregoing shall include, but not be limited to, all foodstuffs, beverages, drinks (but not including water or water purification), dietary supplements, and nutraceuticals that contains or consists of body nutrients, such as carbohydrates, fats, proteins, vitamins, minerals or similar, and is ingested and assimilated to produce energy, stimulate growth, and/or maintain life, and the manufacture of any of the foregoing. This definition shall also include, but not be limited to, any packaging, tools or devices for use with the same.
Foreground IP:	means all information, data, techniques, Know-how, results, inventions, discoveries, software, Materials and samples (regardless of the form or medium in which they are disclosed or stored), and any IPR associated with any of the foregoing, which were identified or first reduced to practice or writing or developed in the course of the Project.
Funding Body:	means the third party that provides External Funding.
Funding Conditions:	means the terms on which the Funding Body provides any External Funding
Home Care Product:  means all goods, products and services intended for, relating to or having use or application in the treatment, cleaning, caring or conditioning of the home or any of its contents. The foregoing shall include, but not be limited to, chemicals, compositions, products, or combinations thereof relating to or having use or application in the treatment, cleaning, cleansing, caring or conditioning of surfaces,


furniture and atmosphere of the home and household contents and of clothes, fabrics and/or cloth fibres as well as arthropodicides and arthropod repellents; water treatment and water recovery, indoor air treatment, and the manufacture of all of the foregoing. This definition shall also include, but not be limited to, any packaging, tools or devices for use with the same.


Intellectual Property Rights or IPR:

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

Key Personnel:	means the Principal Investigator, the Scientist, and all other personnel, whether or not ASCR employees, involved in the performance of the Project by or on behalf of ASCR.
Know-how:	means unpatented technical information (including information relating to inventions, discoveries, concepts, methodologies, models, research, development and testing procedures, the results of experiments, tests and trials, manufacturing processes, techniques and specifications, quality control data, analyses, reports, and submissions) which is not in the public domain.
Materials:	means any products or compounds or compositions, packaging, samples, formulations or prototypes, all of which are experimental, which may be provided by the Discloser to Recipient to use, test, and/or observe those Materials for the Project.
Milestones:	means are milestones to be achieved as set out in Schedule 2.
Non-Project IP:	means all results generated outside the Project that are created or devised by the Scientist when spending time conducting the Project at Unilever premises.


Permitted Human Cells or Tissues:

means human cells or tissues which are purchased at arm’s length on any regulated marketplace from a registered commercial entity, excluding use of embryonic stem cells.

Principal Investigator: means that person identified in Schedule 1, or his or her successor appointed under clause 8.6, leading the Project on behalf of ASCR.
Project:	means the programme of work described in the Project Plan.
Project Period:	means the period described in clause 2.1.
Project Plan:	means the project plan as described in Schedule 1, and as may be varied from time to time under the terms of this Agreement.
Publication:	means any disclosure of the Foreground IP in an abstract, article, poster, thesis, examination, dissertation, or paper, in a publication or presentation including at


[bookmark: _bookmark2]symposia, meetings, conferences, seminars, journals, or electronic medium or other non-confidential disclosure.
Recipient:	means the Party or any of its Affiliates receiving Information from the other Party or any of its Affiliates, in accordance with this Agreement.
Report	means a written document, including pdf versions thereof, indicated as such, that sets forth the progress of performed (part of the) Project, conclusions, as well as Foreground IP, if any (cf. clause 2.8).
Scientist:	means the individual temporarily appointed or temporarily employed by ASCR with the primary aim to carry out the Project on behalf of ASCR, under the supervision of the Principal Investigator. Such Scientist may be a PhD-student, or a post-doctoral fellow, or another temporarily appointed individual.
Term:	means the period that this Agreement is in force, as defined in clause 8.1.
Territory:	means the geographic area as defined in Schedule 1.
Unilever Contact:	means the person to act as the contact for Unilever as identified in Schedule 1 or such other person as may be notified to ASCR.


2 [image: ]The Project

2.1 [bookmark: 2.1_The_Project_will_begin_on_the_Commen]The Project will begin on the Commencement Date and will continue until the completion of the Project or any later date agreed in writing between the Parties, or until this Agreement is terminated in accordance with clause 8, or in case External Funding is withdrawn, as applicable. If the Effective Date of this Agreement is later than the Commencement Date, the Parties agree that the terms of this Agreement will apply retrospectively to work carried out in relation to the Project on or after the Commencement Date.
2.2 [bookmark: 2.2_ASCR_will_use_all_endeavours_that_ma]ASCR will use all endeavours that may reasonably be expected from an academic institution to carry out the Project. Similarly, in case Unilever provides an in-kind contribution, then this shall be provided as is and with all endeavours that may reasonably be expected from Unilever. Nevertheless, neither Party undertakes that any research will lead to any particular result, nor does it guarantee a successful outcome to the Project.
2.3 [bookmark: 2.3_The_Project_will_be_carried_out_unde]The Project will be carried out under the direction and supervision of the Principal Investigator.
2.4 [bookmark: 2.4_ASCR_shall_use_reasonable_efforts_to]ASCR shall use reasonable efforts to not infringe any third party Intellectual Property Rights but shall not be obliged or expected to undertake freedom to operate searches in respect of the Project or the Foreground IP.
2.5 [bookmark: 2.5_Each_of_the_Parties_will_ensure_that]Each of the Parties will ensure that its employees and students if any involved in the Project: observe the conditions attaching to any regulatory and ethical licences, consents and approvals; keep complete and accurate records of all research, development and other work carried out in connection with the Project and of all Foreground IP.
2.6 [bookmark: 2.6_Each_of_the_Parties_will_ensure_that]Each of the Parties will ensure that its staff and students (including in the case of Unilever, any staff of any Affiliate) involved in the Project, when working on or visiting the other Party’s premises, comply with the other Party’s reasonable policies and procedures and. Unilever undertakes to maintain adequate public liability indemnity in respect of the Scientist’s presence on its premises.


2.7 [bookmark: 2.7_The_Unilever_premises_identified_in_][bookmark: _bookmark3]The Unilever premises identified in the Project Plan at Schedule 1 will be made available for use by the Scientist, under appropriate supervision, for as long as is necessary to carry out the Project.
2.8 [bookmark: 2.8_ASCR_will_provide_Unilever_with_Repo]ASCR will provide Unilever with Reports as stated in Schedule 1, which will contain a description of Foreground IP.
2.9 [bookmark: 2.9_In_case_(part_of)_the_funding_for_th]In case (part of) the funding for the Project is obtained from External Funding, then each of the Parties will:
(a) [bookmark: (a)_if_it_is_a_party_to_the_Funding_Cond]if it is a party to the Funding Conditions, comply with its obligations under the Funding Conditions;
(b) [bookmark: (b)_carry_out_the_Project_in_accordance_]carry out the Project in accordance with the Funding Conditions; and
(c) [bookmark: (c)_notify_the_other_Party_immediately_i]notify the other Party immediately if it receives any notice or request from the Funding Body.
2.10 [bookmark: 2.10_ASCR_shall_procure_and_appoint_the_]ASCR shall procure and appoint the Scientist to carry out the Project not later than two (2) months after the Commencement Date, unless Unilever shall have agreed in writing to a request from ASCR for an extension to said period, such request not to be unreasonably refused (the latter being the “Delayed Scientist Start Date”). Where the Scientist has not been agreed by the Parties by the Commencement Date, before any appointment is made, Unilever shall be informed of the identity and qualifications of the potential Scientist. ASCR will consider any reasonable comments Unilever may have in relation to the appointment of the potential Scientist.
[bookmark: Where_the_Scientist_ceases_or_terminates]Where the Scientist ceases or terminates participation in the Project for any reason for a period of one (1) month, ASCR shall promptly notify Unilever in writing. Where it believes that there is no reasonable prospect of such Scientist resuming conduct of the Project, ASCR shall identify and appoint replacement Scientist to continue the Project with Unilever’s consent, such consent not to be refused where the identity and qualifications of such potential Scientist are reasonably satisfactory. In such event, ASCR shall ensure that the conduct of the Project shall not be interrupted for more than four (4) months.
2.11 [bookmark: 2.11]​
(a) ASCR shall ensure and shall procure with the Key Personnel that, in the conduct of the Project, there shall be no use of any Animals and no use of Animals to provide tissues, cells or specific reagents. The foregoing does not prohibit use of:
(i) standard, immortalised animal-derived cell lines;
(ii) off-the-shelf laboratory reagents that are generally available from commercial suppliers; and
(iii) materials which are part of the normal food chain for humans and that are commercially available, for example meat, eggs, and dairy products; nevertheless, such materials are only allowed to be used in case the Project relates to Food Product.
(b) ASCR shall ensure and shall procure with the Key Personnel that, in the conduct of the Project, there shall be no human testing or use of any humans, or any human cells or tissues, except the Permitted Human Cells or Tissues, without prior written consent from the relevant Unilever R&D VP or EVP to ensure that it complies with Unilever Policies and standards (e.g., ethical review of research on human subjects). On written request, ASCR shall provide to Unilever written evidence of its compliance with the foregoing.


2.12 [bookmark: 2.12_Notwithstanding_clause_2.11,_ASCR_m][bookmark: _bookmark4]Notwithstanding clause 2.11, ASCR may conduct Clinicals Activities as part of the Project on the strict condition that ASCR shall procure full compliance with the provisions in the Schedules.
2.13 [bookmark: 2.13_ASCR_must_ensure_that_it_performs_t]ASCR must ensure that it performs the Project in compliance with Applicable Law, data protection provisions in Schedule 3 Part A, cyber security provisions in Schedule 3 Part B (in case applicable), permits, licences, Intellectual Property Rights and approvals (including all of the same as applicable to the territory of Project performance and Project delivery).
Additionally, ASCR must ensure compliance with this clause 2.13 by its staff, agents, Affiliates and permitted subcontractors.
2.14 [bookmark: 2.14_ASCR_shall_notify,_take_part_in_ass]ASCR shall notify, take part in assessments and provide information as reasonably required by Unilever, relating to the use of any artificial intelligence (“AI”) system in the conduct of the Project. Any such AI system must:
(a) [bookmark: (a)_be_deployed_any_appropriate_safeguar]be deployed any appropriate safeguards required by Applicable Law;
(b) not be a Prohibited AI Practice within the scope of Article 5 of the AI Act (Regulation (EU)
2024/1689) (“EU AI Act”);
(c) be designed not to undertake any activities or practices prohibited under Applicable Law;
(d) not result in risk to the health and safety or fundamental rights of any individual; and
(e) unless with Unilever’s prior written approval, not be a High Risk AI System (as defined in the EU AI Act).
Where Unilever has approved the use of a High Risk AI System, ASCR shall comply with all Applicable Law provisions applicable to a Provider (as defined in the EU AI Act). Where Unilever is deemed a Provider, ASCR shall provide Unilever with all information it requires to run the AI system in compliance with Applicable Law and use all reasonable endeavours to procure that ASCR’s vendors enter into agreements with Unilever to enable it to meet its Provider obligation.
2.15 [bookmark: 2.15_ASCR_warrants,_represents_and_under]ASCR warrants, represents and undertakes to Unilever to take all steps necessary to ensure that it does not transfer or licence any right, title or interest in any AI system inputs or outputs to the Provider or any third party, other than and limited to:
(a) allowing the Provider to provide the AI system’s functionality under the Agreement;
(b) fraud monitoring; and
(c) regulatory and information security purposes.
2.16 [bookmark: 2.16_Responsible_Business_Requirements:]Responsible Business Requirements:
(a) ASCR and its Affiliates confirm that they have codes of conduct and associated policies and procedures (“Codes of Conduct”), that are consistent with the requirements of Unilever’s Responsible Partner Policy set on www.unilever.com/partnerpolicy (“RPP”). The RPP is incorporated herein by reference. ASCR and their Affiliates shall comply with their Codes of Conduct.
(b) At Unilever’s request ASCR shall register with the applicable onboarding platform and keep such information updated upon any change or at least on an annual basis.
(c) ASCR shall undertake third-party responsible business audits required by Unilever at its own cost and rectify any non-compliance identified in such audits within a reasonable timeframe stipulated by Unilever.


(d) [bookmark: _bookmark5]Where ASCR materially fails to meet the requirements of clause 2.16 (a) and Unilever considers that such failure can be remediated, then ASCR shall take steps reasonably stipulated by Unilever to remedy the failure and ensure further failures do not occur.
3	Financial Contribution and In-Kind Contribution


3.1 Unilever will pay the Financial Contribution to ASCR in accordance with Schedule 2 Part A, within ninety (90) days after receipt by Unilever of a relevant and correct invoice for the same. All payments shall be paid only as and to the extent as set out in Schedule 2 Part B on the condition that the relevant Milestones shall have been fully attained. Unilever shall reimburse ASCR for all reasonable travelling and other expenses directly incurred by the Key Personnel relating to work performed under this Agreement provided such are agreed by Unilever in writing before being incurred and that relevant invoices claiming such are supported by written VAT receipts.
3.2 Unless any VAT exemption applies, all amounts payable to ASCR under this Agreement are exclusive of VAT which Unilever will pay at the rate from time to time prescribed by law.
3.3 Unilever shall have no obligation to make any payment hereunder, including upon any exploitation of the Foreground IP, save as expressly provided by the terms of this Agreement.
3.4 Unilever may provide an in-kind contribution for the performance of the Project, as specified in Schedule 2 Part A. The nature of such in-kind contribution and its monetary value shall be specified in Schedule 2 Part A.
3.5 Except as set out in the Project Plan, ASCR will own all equipment purchased or constructed by it, or for it, using the Financial Contribution or any External Funding.
3.6 ASCR shall be solely responsible for any payments (in whatever circumstances) to be made to the Key Personnel pursuant to this Agreement. Unilever shall have no responsibility to the Key Personnel in respect of any compensation under the relevant patent act or any payment obligations pursuant to this Agreement which shall be entirely the responsibility of ASCR.
3.7 The Parties acknowledge that references in this Agreement to funding by government or other public bodies is only applicable to the Project where External Funding has been explicitly indicated in Schedule 2. In the absence of any such indication in Schedule 2, the full economic cost of the Project is accounted for by Unilever’s Financial Contribution.


4 [image: ]Ownership and Use of Intellectual Property Rights

Background IP
4.1 Each Party shall retain its own Background IP. The Intellectual Property Rights in them will remain the property of the Party which contributed them to the Project.
4.2 Each Party grants the other a royalty-free, non-exclusive licence to use their Background IP for the purpose of carrying out the Project only.
4.3 In case Unilever intends to use the Foreground IP that it owns pursuant to this clause 4 or for which it has obtained the right from ASCR, and requires a licence on Background IP from ASCR to be able to use the Foreground IP, then ASCR shall grant to Unilever, to the extent commercially, contractually


and legally possible a non-exclusive worldwide licence to such Background IP, with the right to sub- license to its Affiliates. Such licence shall be agreed by the Parties on fair and reasonable terms.
Ownership and Use of Intellectual Property Rights
4.4 The Parties agree that:
(a) Subject to clause 4.5, all right, title and interest in and to Foreground IP generated under this Agreement (including any Reports) outside the Field in the Territory are the (intellectual) property of and belong to ASCR.
(b) All right, title and interest in and to Non-Project IP (and any associated Intellectual Property Rights) shall, regardless of inventorship, vest in and be the sole property of Unilever.
4.5 Subject to clause 4.6 and clause 4.7, all right, title and interest in and to Foreground IP (including any Reports) within and for the Field in the Territory are the (intellectual) property of and belong to Unilever.
4.6 Subject to clause 4.8, and insofar as it is not part of a Report to Unilever, copyright shall remain with the author for each of the following:
(a) a student registered at ASCR or any of ASCR staff or employees in case of submission of any thesis for a degree at ASCR;
(b) any Publication by ASCR for which consent is granted in accordance with clause 5, and where ownership of copyright is required to be assigned to the relevant publisher under their applicable published terms.
4.7 After expiry or termination of this Agreement, ASCR shall be entitled to use Foreground IP for research (excluding commercial research), teaching, and education, subject to the confidentiality provisions of clause 6, and provided that any Foreground IP owned by Unilever or exclusively licensed by ASCR to Unilever, shall not be licensed or sub-licensed to third parties.
4.8 In case ASCR is owner of any copyright referred to in clause 4.6, ASCR shall grant to Unilever a non- exclusive, royalty-free, fully paid, indefinite, worldwide, irrevocable, licence to use for all commercial and other purposes under any copyright in any theses and Publications that is not owned by Unilever, and which is sub-licensable to its Affiliates only.
4.9 Where part or all of the funding for the Project is obtained from External Funding, the conditions for any compensation to be paid by a Party to the other Party in return for access to or assignment of Foreground IP or any Intellectual Property Right pertaining to such Foreground IP, shall be in accordance with the relevant act and regulations regarding state aid in the relevant country or region. In case the relevant region is the European Union, or any country of the European Union, the provisions of paragraph 28 of the EU Framework shall apply. In case the market price of the Foreground IP needs to be determined, then this shall be done in accordance with the provisions of paragraph 29 of the EU Framework.
Elements to be considered in the determination of the market price shall be based on objective criteria, and may include the costs and actual efforts for generating the Foreground IP in question; as well as the economic value of the Foreground IP, taking into account perspectives on commercial use, including costs to be incurred in order to be able to make use of the Foreground IP; the technical contributions of each of the Parties for generating the Foreground IP in question; the costs (to be) made for filing and maintaining any Intellectual Property Rights (including patents) relating to the


Foreground IP in question; and (future) benefits, including but not limited to potential future profits, cost reductions, efficiency benefits, sub-licensing income, etcetera.
Applications for Intellectual Property Rights
4.10 Each Party may take such steps as it may decide from time to time, at its expense, to register and maintain any protection for the Intellectual Property Rights in the Foreground IP, including filing and prosecuting patent applications for any of the Foreground IP and taking any reasonable action in respect of any alleged or actual infringement of any Intellectual Property Rights in the Foreground IP, subject to the further provisions of this Agreement.
4.11 Each Party shall only file, or cause to be filed, any applications for Intellectual Property Rights in respect of any Foreground IP for which that Party has acquired the ownership rights, unless the Parties have agreed otherwise by written agreement. The costs related to filing and maintenance of such application (e.g. filings costs, maintenance fees, costs for prosecution at the patent offices, charges of agents, etc.) and registration of licences, to the extent applicable pursuant to this clause 4, shall be borne by the Party that files the application.
4.12 Any employee of Unilever or any of its Affiliates, or any of ASCR’s staff or person appointed by ASCR shall – as the case may be – be stated as co-inventors in the application for an Intellectual Property Right, if such employee is considered a co-inventor. Such mentioning of the inventors shall not result in any rights which may be derived other than as stated in this Agreement.
4.13 Parties shall provide any reasonable cooperation required in submitting applications for Intellectual Property Rights, such as patent applications, taking into consideration their mutual interests. This cooperation includes promptly disclosing to the requesting Party the relevant information which may be required to enable the requesting Party to file the application for an Intellectual Property Right and in order to achieve the best possible legal protection for that Intellectual Property Right. The costs for such reasonable cooperation by ASCR shall be deemed to be included in the Financial Contribution of Unilever.
4.14 Where any third party such as a student or contractor is or has been involved in the Project, the Party engaging that third party will ensure that that third party has assigned to it (including making a prospective assignment where appropriate) all rights which that third party may have in the Foreground IP in order to be able to give effect to the provisions of this clause 4.
4.15 In case a Party intends to file an application for an Intellectual Property Right based on Foreground IP, the Parties shall adhere to the following:
(a) The filing Party shall at least one (1) month before the date of filing provide a copy of the application to the non-filing Party for its review and comment and obtain written permission from the non-filing Party prior to filing the application.
(b) Where the non-filing Party objects to the content of the application or its ownership, such objection must be substantiated and not be unreasonable. The objection will be communicated to the filing Party in writing and the Parties will meet within one (1) month from notification of the objection, or within such other time as may be agreed between the Parties, in order to resolve the issue.
4.16 In case ASCR intends to abandon or intends to allow to lapse an Intellectual Property Right pertaining to Foreground IP, it will offer to assign the Intellectual Property Right to Unilever by written notice prior to such lapse or abandonment. Parties shall discuss in good faith the terms of such assignment.


5 [bookmark: _bookmark6][image: ]Publications

5.1 Unilever Background IP, Unilever Confidential Information, Non-Project IP, and Foreground IP owned by Unilever pursuant to clause 4 may not be disclosed, or used, or published without prior written consent of Unilever.
5.2 Key Personnel shall make Publications only in accordance with the provisions of this clause 5, unless the Parties decide that no Publications shall be made relating to the Project. Contributors to the published Foreground IP, and funder(s) of the Project will be named and accredited in the publication or presentation in accordance with academic custom, and after prior consultation between the Parties. Nevertheless, before Publication occurs, ASCR shall follow the steps under clause 5.3. For the Publication of a thesis by Scientist, the provisions of clause 5.4 shall apply.
5.3 In an event of Publication under clause 5.2, ASCR will submit to Unilever, in writing, a full copy of the Publication that ASCR intends to publish, at least sixty (60) days before the date of the proposed submission for Publication.
(a) Unilever may, by giving written notice to ASCR require ASCR to delay the proposed Publication for a maximum of six (6) months after receipt of the notice if, in Unilever's reasonable opinion, that delay is necessary in order to protect its business interests, or to seek patent or other protection for any of the Intellectual Property Rights in any of the Foreground IP or in any of Unilever's Background IP or in any of the Non-Project IP which are proposed to be published.
(b) Unilever must give that notice within thirty (30) days after Unilever receives details of the proposed Publication. If ASCR does not receive such notice within that period, the proposed Publication may proceed, except in relation to Unilever Background IP Confidential Information, and Non-Project IP, to which the provisions of clause 5.1 apply.
5.4 In an event of proposed Publication of a thesis by the Scientist as part of a submission for a higher degree of ASCR based on the Foreground IP, ASCR shall send to Unilever the substantially final draft of the thesis for Unilever’s review at least 45 days before the submission for the examination of such thesis. Where material changes are made to said draft after being submitted for review or further results added, such amendments or additions shall be sent to Unilever in a timely fashion (in all events not later than 2 weeks before disclosure to any external examiner). The provisions of clause
5.1 shall apply.
The following conditions may apply at Unilever’s specific written request for the Publication of a
thesis:
(a) the submission and examination of such thesis is carried out under conditions of confidence,
(b) in the event that Intellectual Property Rights may otherwise be lost, such thesis is placed on confidential restricted access within the library of ASCR in accordance with its relevant procedures. In the event that Unilever requires a thesis to be held under confidential restricted access in ASCR library, that thesis will only be held in such confidence for the period of confidentiality stated in clause 6, from the date of Publication, after which it shall be made publicly available.
Confidential
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6 [bookmark: _bookmark7][image: ]Confidentiality

6.1 Without prejudice to any obligations of confidentiality in the Funding Conditions, neither Party will, either during the Project Period or for five (5) years after the end of the Project Period, disclose to any third party, nor use for any purpose except as expressly permitted by this Agreement, any of the other Party's Confidential Information.
6.2 The Recipient will not be in breach of any obligation to keep any of the other Party’s Confidential
Information confidential or not to disclose it to any other party to the extent that:
(a) if it is received from Discloser, it is known to the Recipient (demonstrable by written records) before its receipt from Discloser, and not already subject to any obligation of confidentiality to Discloser; or
(b) it is or becomes publicly known without any breach of this Agreement or any other undertaking to keep it confidential; or
(c) it has been obtained by the Recipient from a third party in circumstances where the Recipient has no reason to believe that there has been a breach of an obligation of confidentiality owed to Discloser;
(d) it has been independently developed by the Recipient without reference to Discloser’s
Confidential Information;
(e) it is disclosed pursuant to the requirement of any law or regulation (other than any freedom of information act or regulations) or pursuant to the order of any Court of competent jurisdiction or the requirement of any competent regulatory authority, and that, in each case where the law permits, the Party required to make that disclosure has informed the other, within a reasonable time after being required to make the disclosure, of the requirement to disclose and the information required to be disclosed; or
(f) it is approved for release in writing by an authorised representative of the other Party.
6.3 ASCR will not be in breach of any obligation to keep any of Unilever's Background IP or information confidential, or not to disclose it to any third party, by making them available to any student of ASCR who needs to know them in order to exercise the rights granted in this Agreement, provided they are not used except as expressly permitted by this Agreement and the student undertakes to keep that Background IP and information confidential.
6.4 Unilever may disclose ASCR’s Confidential Information to its and its Affiliates, in-house contractors and contract service providers, who have a need to know this Confidential Information for the purpose of carrying out the Project in accordance with the Project Plan, provided that:
(a) those Affiliates, contractors and contract service providers have entered into written confidentiality and non-use commitments no less onerous than as set out in this Agreement; and
(b) Unilever is liable for their compliance with the terms of this Agreement.
6.5 This clause 6 shall not prevent Unilever and its Affiliates from using, exploiting, or protecting the Foreground IP owned by Unilever pursuant to clause 4.


6.6 [bookmark: _bookmark8]Neither Party will be in breach of any obligation to keep any of the other Party’s Confidential Information, confidential or not to disclose it to any third party by disclosing it to the Funding Body in accordance with the Funding Conditions.
6.7 In case the Parties exchange Materials, then each Party understands and acknowledges that:
(a) Materials are experimental in nature and not all their characteristics may be known.
(b) For any Materials, the Discloser shall provide all relevant and necessary information for the safe handling of Materials, at the latest together with the Materials.
(c) For any Materials, the Recipient shall:
(i) use such Materials only for in-vitro testing and laboratory research within the context of the Project;
(ii) use, handle, store and transport in line with applicable laws, regulations and reasonable instructions by the Discloser;
(iii) not distribute or release Materials other than on a strict need to use basis for the performance of this Agreement.
(iv) Not make or have made any analysis of any Materials received by it under this Agreement for the sole purpose of determining its chemical composition. However, this is not intended to prevent such analysis the Recipient reasonably believes necessary for the Project. In particular, upon written approval from Discloser, the Recipient shall be allowed to perform certain consumer tests as necessary for the Purpose with samples comprising Materials, or request third parties to perform certain analytical tests on samples comprising Materials. However, the Recipient shall not disclose the nature of the Materials to any participants in such consumer tests or to such third parties, shall not allow participants or third parties to retain any samples comprising the Materials, and shall recover all such samples upon completion of the tests.
(d) Materials are provided on an “as is” and “with all faults” basis without any representation or warranty of non-infringement, merchantability or fitness for purpose, save that they shall have been prepared with reasonable skill and care.
6.8 If ASCR receives a request under a freedom of information act or regulations to disclose information which is Unilever Confidential Information, it will notify Unilever. Subsequently ASCR will consult with Unilever promptly and before making any disclosure under that act or those regulations. ASCR will, where appropriate, take legal advice regarding the availability and applicability of any exemptions and any other options available, and will notify Unilever of the intended response to that request. Unilever will respond to ASCR within 2 weeks after receiving ASCR’s notice if that notice requests Unilever to provide information to assist the ASCR to determine whether or not an exemption to that freedom of information act or regulations applies to the information requested under that act or those regulations. Unilever may make representations in relation to that request and the proposed response and may request amendments to the proposed response. Unilever may request in writing within 2 weeks after receiving ASCR’s notice given under this clause 6.8 that, except in order to comply with any court order or authority, ASCR will not disclose any information which, under this Agreement, is Unilever Confidential Information in response to a request under the freedom of information act, ASCR shall disclose information only as and to the extent required by said court order or authority. Notwithstanding, ASCR shall be responsible for breach of the obligations under
Confidential
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[bookmark: _bookmark9]this clause 6 to the extent it discloses Unilever Confidential Information that it is not obligated to disclose under that freedom of information act or regulations.
6.9 Neither Party will use the other’s name, or the name of any personnel provided by the other Party or the other Party’s logo in any press release or product advertising, or for any other promotional purpose, without first obtaining the other Party’s written consent.
6.10 Upon Discloser’s written request, the Recipient shall return all Confidential Information to the Discloser, including any copies thereof, any samples furnished by the Discloser, and any documents created by the Recipient containing Confidential Information. One copy of the Confidential Information may be retained by Recipient for archival purposes and possible legal proceedings regarding this Agreement.


7 [image: ]Key Personnel

7.1 ASCR shall procure the written acknowledgement of the Scientist and the Principal Investigator to the terms of this Agreement. Unilever acknowledges that under the terms of the Scientist’s registration with ASCR the Scientist is obliged to comply with the reasonable directions of ASCR in accordance with ASCR’s policies and obligations under this Agreement.
7.2 ASCR shall be solely responsible for any payments (in whatever circumstances, including any compensation under the relevant patent act, or employment regulations and laws) to be made to the Scientist, the Principal Investigator or other staff pursuant to this Agreement.
7.3 Notwithstanding the duration of any period spent at any facility of Unilever or of Unilever’s Affiliates, all work to be carried out by ASCR and Key Personnel pursuant to this Agreement, shall be as independent contractors, and nothing in this Agreement shall render ASCR, and the Key Personnel to be partners, employees or agents of Unilever.
7.4 During the Project Period, ASCR agrees to inform Unilever promptly if any Key Personnel enters a contract or activities, alone or with any third parties, that relate to the same or similar activities as described in the Project Plan. In any such event, prior written consent of Unilever, not to be unreasonably refused, will be needed to continue with this Agreement. Unilever reserves the right to terminate this Agreement under clause 8.2(e), in case Unilever does not provide written consent, and that Key Personnel continues with such contract or activities.


8 [image: ]Term and Termination

8.1 This Agreement shall be in force from the Effective Date during the Term, as specified in Schedule 1.
8.2 Each of the Parties have the right to terminate this Agreement for cause, by registered mail, with immediate effect:
(a) in the event the other Party is in state of bankruptcy or suspension of payment or a petition to that effect is filed by or against that Party;
(b) in the event the business of the other Party will be winded up or closed down;
(c) in the event the other Party is in breach of any provision of this Agreement and (if it is capable of remedy) the breach has not been remedied after receipt of written notice specifying the


[bookmark: _bookmark10]breach and providing a reasonable term for remedy. For clarity, material breaches of ASCR shall include breach of any of its obligations under any of the provisions in clause 2;
(d) if and when the control of the business of the other Party is transferred, directly or indirectly, to a third party; or
(e) if and when ASCR does not comply with the provisions of clause 7.4; or
(f) on material breach of any Applicable Law or Schedule 3 (privacy and data protection obligation and information security), or in the event of any material or deliberate or persistent non-compliance with the provisions of clause 2.16.
ASCR undertakes to notify Unilever as soon as reasonably practicable if it has reasonable cause to suspect that any breach of Applicable Laws or clause 2.16 has occurred or will occur. If ASCR becomes aware of any breach of Applicable Laws or clause 2.16, it shall take any measures stipulated by Unilever to remedy the breach. If Unilever considers, at its sole discretion, that the breach cannot be remedied, Unilever shall have the right without Unilever liability arising to: (a) suspend immediately the project and any payments under this Agreement; and/or (b) terminate immediately the Agreement.
8.3 If this Agreement is terminated for cause during the Term, ASCR shall promptly refund to Unilever all payments received hereunder which have not been properly and irreversibly committed by ASCR at the date of termination. If this Agreement is terminated as provided herein, in determining repayments, regard shall be paid to the allocation of payments to the cost headings stated in Schedule 2 Part A.
8.4 Unilever may terminate this Agreement for convenience by giving two (2) months written notice to ASCR. In such case the Parties shall use best efforts to agree on an alternative work program, or possible refund of Unilever’s payment which has not been properly committed by ASCR at the date of termination. Unilever will reimburse ASCR for all costs and expenses which ASCR has incurred or agreed to incur and which ASCR is unable to cancel, and which are not covered by the External Funding.
8.5 If at the time of termination of this Agreement Unilever has already received any performance in the execution of the Project, such performance and the payment obligation connected therewith shall remain fully due and shall become immediately payable upon termination, for which purpose ASCR shall send an invoice to which clause 3.1 shall apply.
8.6 In addition to the provisions of clause 7.4 for the Scientist, each of the Parties will notify the other promptly if at any time any of the other Key Personnel or Unilever Contact, as the case may be, is unable or unwilling to continue to be involved in the Project. Within 3 months after the date of that notice, the Party who originally appointed that member will nominate a successor. The other Party will not unreasonably refuse to accept the nominated successor, but if the successor is not acceptable to the other Party on reasonable grounds, or if the appointor cannot find a successor, either Party may terminate this Agreement by giving the other not less than 3 months' notice.
8.7 If Unilever has paid any of the Financial Contribution in advance and the whole of that contribution has not, by the end of the Project Period or the termination of this Agreement, been used by ASCR for the purposes for which that Financial Contribution was provided, ASCR will return to Unilever the unused portion of that contribution.
8.8 Notwithstanding any other term hereof, the Parties agree that in no event shall Unilever’s payment
obligations hereunder exceed the Financial Contribution as specified in Schedule 2 Part A. Unilever


[bookmark: _bookmark11]shall have no liability whatsoever relating to any termination, cancellation and/or suspension of Project or this Agreement save as provided in the above clauses.
8.9 Force Majeure: If the performance by a Party of any of its obligations under this Agreement (except a payment obligation) is delayed or prevented by circumstances beyond its reasonable control, that Party will not be in breach of this Agreement because of that delay in performance. However, if the delay in performance lasts more than 3 months, the other Party may terminate this Agreement with immediate effect by giving written notice to the Party whose performance is delayed or prevented.
8.10 Clauses 1, 3, 4, 5, 6, 8, 9, and 10 will survive the completion of the Project or the termination of this Agreement for any reason and will continue in full force and effect, where applicable limited to the term as set forth in such clause. Expiration or termination of this Agreement for any reason shall not release any Party from any liability or obligation which, at the time of such termination, has already accrued to that Party or which is attributable to a period prior to such expiration or termination nor preclude any Party from pursuing any rights and remedies it may have hereunder or at law or in equity with respect to any breach of this Agreement.


9 [image: ]Liabilities

9.1 EACH PARTY’S TOTAL CUMULATIVE LIABILITY IN CONNECTION WITH THIS AGREEMENT, WHETHER IN
CONTRACT OR TORT OR OTHERWISE, SHALL BE CAPPED AND SHALL NOT EXCEED THE GREATER OF:
(a) FIVE TIMES (5X) THE TOTAL PAYMENT UNDER CLAUSE 3.1; OR
(b) ONE HUNDRED THOUSAND POUNDS (£100,000.00),
AND ANY ONE OR MORE CLAIMS SHALL NOT EXPAND THE PRECEDING LIMITATION. THE PARTIES ACKNOWLEDGE THAT THE TERMS OF THIS CLAUSE REFLECT THE ALLOCATION OF RISK SET FORTH IN THIS AGREEMENT AND THAT THE PARTIES WOULD NOT ENTER INTO THIS AGREEMENT WITHOUT THIS LIMITATION OF LIABILITY.
9.2 Except under the liability under clause 9.4, either Party shall under no circumstances be liable to the other Party for any indirect, incidental or consequential damages (including without limitation, loss of business, loss of data or loss of use of equipment), nor for any claims, costs or damages that may result, directly or indirectly, out of the use of the Foreground IP or Non-Project IP, Background IP, or other Confidential Information.
9.3 Neither Party warrants that the use of Foreground IP or Background IP or other Confidential Information does not infringe third parties' rights or does not cause damages to third parties.
9.4 Neither Party warrants that any applications for Intellectual Property Rights on the Foreground IP under this Agreement are valid, and the Parties exclude any liability for later invalidation or lapse of Intellectual Property Rights on the Foreground IP.
9.5 In the event of damages caused by a wilful act or gross negligence, the exclusions and limitations of liability stated in this clause 9 shall apply only to the extent permitted by the applicable law.
9.6 ASCR shall indemnify fully and holds harmless Unilever, its Affiliates or their employees against any penalties, losses, damages, costs, expenses or liabilities (including reasonable legal costs) suffered or incurred directly or indirectly from:


(a) [bookmark: _bookmark12]any claims made by or on behalf of Key Personnel as a result of this Agreement or the conduct of the Project or their participation therein, save insofar as any such claims arise from the negligence or malice of Unilever;
(b) any claims, demands or assessments by the relevant authorities for income tax, national insurance, value added tax, or similar contributions and penalties arising out of or relating to this Agreement.
9.7 Nothing in this Agreement limits or excludes either ASCR’s or Unilever’s liability with respect to any of the following: (a) death or personal injury resulting from negligence; (b) any fraud or for any sort of other liability which, by law, cannot be limited or excluded; (c) breach of this Agreement's confidentiality obligations; (d) liability under any indemnity in this Agreement; (e) infringement of third party intellectual property rights; (f) breach of the Data Protection Annex or Data Protection Legislation; or (g) wilful or intentional breach.


10 [image: ]General Provisions

10.1 Notices: All notices, requests and other communications hereunder shall be provided in writing and shall be delivered as relevant to the Unilever Contact or the Principal Investigator at their respective addresses as indicated in Schedule 1. Any such notice shall be deemed to have been given when received. Written messages include messages by email, provided that the recipient of the message has acknowledged its receipt.
10.2 Assignment: Neither Party may subcontract, sell, assign, transfer or in any manner alienate or encumber its interests, rights or obligations, or any part thereof, in this Agreement without the prior written consent of the other Party, such consent not to be unreasonably refused. Nevertheless, Unilever may, without such consent, (a) have its rights and obligations under this Agreement performed by a Unilever Affiliate, or (b) assign this Agreement and its rights and obligations hereunder to a Unilever Affiliate. Additionally, in the event of a disposal in whole or in part of the Unilever business or entity to which this Agreement relates, Unilever may assign or transfer this Agreement to the purchaser of such business. Unilever does not require the prior consent from ASCR for such assignment or transfer. Unilever shall endeavour to give notice to ASCR about such assignment or transfer as soon as reasonably possible.
If the Principal Investigator from time to time transfers to another institution, ASCR shall not unreasonably refuse or delay a written request from Unilever to assign this Agreement as soon as practicable to such institution, to allow the Project conducted hereunder to continue under the supervision of the Principal Investigator. For clarity, such transfer shall be without prejudice to Unilever’s and ASCR’s rights as may have accrued prior to any such transfer.
10.3 Illegal/unenforceable provisions: If the whole or any part of any provision of this Agreement is void or unenforceable in any jurisdiction, the other provisions of this Agreement, and the rest of the void or unenforceable provision, will continue in force in that jurisdiction, and the validity and enforceability of that provision in any other jurisdiction will not be affected.
10.4 Waiver of rights: If a Party fails to enforce, or delays in enforcing, an obligation of the other Party, or fails to exercise, or delays in exercising, a right under this Agreement, that failure or delay will not affect its right to enforce that obligation or constitute a waiver of that right. Any waiver of any provision of this Agreement will not, unless expressly stated to the contrary, constitute a waiver of that provision on a future occasion.


10.5 [bookmark: _bookmark13]No agency: Nothing in this Agreement creates, implies, or evidences any partnership or joint venture between the Parties, or the relationship between them of principal and agent. Neither Party has any authority to make any representation or commitment, or to incur any liability, on behalf of the other.
10.6 Entire agreement: This Agreement constitutes the entire agreement between the Parties relating to its subject matter. The schedules and Annexes are an integral part. In the event of any inconsistency between the provisions of a schedule or an annex and the body of this Agreement, the latter shall prevail.
10.7 Formalities: Each Party will take any action and execute any document reasonably required by the other Party to give effect to any of its rights under this Agreement, or to enable their registration in any relevant territory provided the Party making the request pays the other Party’s reasonable expenses.
10.8 Amendments: No variation or amendment of this Agreement will be effective unless it is made in writing and signed by each Party's representative.
10.9 Manage Risk of Cyber Security Incident: ASCR warrants it has implemented and shall maintain appropriate technical and organisational measures to manage the risk of a Cyber Security Incident, which shall at all times satisfy, at a minimum, the standards required by Cyber Security regulations and legislation.
10.10 Notification of Cyber Security Incident: If ASCR becomes aware of any Cyber Security Incident, it shall without undue delay (and in any event within 24 hours) notify Unilever, providing all relevant information, investigate the Cyber Security Incident, remediate/mitigate any damage and prevent re-occurrence (providing Unilever with detailed related information throughout), and, as directed by Unilever, cooperate in informing the relevant supervisory authorities in case required.
10.11 Governing Law: This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation are governed by, and this Agreement is to be construed in accordance with the laws of England. The courts of England will have exclusive jurisdiction to deal with any dispute (including any non-contractual claim or dispute) which has arisen or may arise out of, or in connection with, this Agreement.
10.12 Escalation: If the Parties are unable to reach agreement on any issue concerning this Agreement or the Project, they will refer the matter to be resolved by senior managers of each Party, in an attempt to resolve the issue within 2 weeks after the referral. Either Party may bring proceedings in accordance with clause 10.9 if the matter has not been resolved within that 2 weeks period, and either Party may bring proceedings to protect its Intellectual Property Rights or Confidential Information in any jurisdiction, whether or not any issue has been escalated under this clause.
10.13 Counterparts: This Agreement may be executed in any number of counterparts. All the counterparts together will constitute a single agreement. This Agreement may be executed electronically, and all electronic copies shall together constitute one and the same agreement. If signed electronically, the signed Agreement shall be provided to the Parties in pdf by e-mail.


Signature page follows


[image: ]Agreed and Signed

For and on behalf of ASCR: Signature:
Confidential
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Name: Position: Date:

Michal Šyc director 29/10/25

For and on behalf of Unilever: Signature:

Name:
Position: Date:

Adam Kowalski
Global Head of Modelling and Analytics R&D

29/10/25

Read and understood by the Principal Investigator:
Signature: Martin Lísal


Name: Date:

Martin Lísal 25/10/25

Read and understood by the Scientist:


Signature:

Name: Date:

Karel Šindelka
Karel Šindelka 26/10/25
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Schedule 1.	Project Plan and Intellectual Property

No
.
Deliverable details
Date for delivery

0
Set up of project, recruitment of scientists, confirmation of computing platform access and initiation of work

Start of project
1
Demonstration of initial closed-loop run in chosen computing environment, with
Month 2


	Unilever Project reference number
	MA-2025-01833N

	ASCR Project reference number
	

	Project Title
	Large-Scale Simulation In The Loop: Data

	Commencement Date
	3rd November 2025

	Term of the Project (from Commencement Date to completion):
	
One year

	ASCR Department
	

	


Principal Investigator
	Name: Professor Martin Lisal
Address: Research Group of Molecular and Mesoscopic Modelling, Institute of Chemical Process Fundamentals of the Czech Academy of Sciences, Rozvojova 135, 165 02 Prague 6-Suchdol, Czech Republic Email: lisal@icpf.cas.cz

	
Unilever Contact
	Name: Jane Shaw
Address: R&D Port Sunlight, Quarry Road East, Bebington, Wirral, Merseyside. CH63 3JW
Email: jane.shaw@unilever.com

	Scientist and term(s) of appointment
	Karel Sindelka <sindelka@icpf.cas.cz>

	


Project Objectives
	1. Demonstration	of	use	of	simulation	in	many-ingredient formulation design (up to 8 ingredients)
2. Generation of benchmark formulation optimisation data set for assessment of large-scale simulations in an optimiser loop
NB: The Work Plan is subject to change following generation of results, with Unilever Contact having final decision.

	



Work plan and timetable
	




relevant inputs and outputs shown in an iterative exchange of data between Unilever and ICPF teams


2
Demonstration of augmented data set generated from multiple runs (100s of data points) of the closed loop with initial analysis / insights shared

Month 4

3
Transfer of complete data set and data- related documentation from ICPF to Unilever

Month 6

4
Transfer of final project (method) documentation where relevant from ICPF to Unilever

Month 9


	
	

	
Conduct of Project by Scientist at Unilever premises (clause 2.7)
	Location:
Start date at Location:
End date at Location:
Total duration at Location not to exceed:

	Dates for and formats of interim and final Reports by ASCR to Unilever
	See Milestones in Schedule 2 Part B.
If no Milestones are provided in Schedule 2 Part B: Full written report of all work conducted, said report to be submitted on each anniversary of the Commencement Date.



Definition of Field and Territory (in relation to entitlement to Foreground IP, see clause 4).
	Field
	Means one or more from:
☒ Beauty & Personal Care Product
☒ Food Product
☒ Home Care Product
In case no choice has been made from the above options, then Field shall mean
Consumer Products.

	Territory
	Means
☒ worldwide (default)
· different, namely 	


Confidential
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[bookmark: _bookmark15]Schedule 2.	The Financial Contribution


Part A:

	Unilever’s total Financial Contribution (in cash) pursuant to this Agreement (excluding VAT), not to exceed:
	Sixty thousand EUROs (EUR 60,000.00)

	Unilever’s total In-kind Contribution pursuant to this Agreement, monetary value, not to exceed:
	0, Zero

	External Funding
	· yes
☒ no

	If yes: Funding Body:
	None
Funding Body’s reference no.: N/A

	If yes: total External Funding amount:
	0, Zero

	If yes: any special provisions related to External Funding:
	N/A

	ASCR’s total in-kind contribution
· Nature of the in-kind contribution:
· Monetary value of the in-kind contribution:
	
None 0, Zero



	Itemization of Unilever Financial Contribution
	Funding

	Annual cash contribution to ASCR towards the cost of the Project (for example consumables)
	60,000 EURO

	Annual cash contribution to ASCR towards salary or stipend for the Scientist
	NA

	Travelling and other expenses
(e.g. external training, and, attendance and/or participation at an external conference) - as agreed under clause 3.1
	
NA

	Unilever placement expenses - as agreed under clause 3.1
	NA

	Total
	60,000 EURO


If any of the above amounts are allocated (to any extent):
(a) to the payment of salary or maintenance grant for the Scientist; or
(b) to the payment to ASCR of tuition fees chargeable in respect of the Scientist which tuition falls within the Scope of the Project,
the funding commitment shall be adjusted to correspond with any nationally agreed change in the applicable salary scale or maintenance grant and/or with any change in such tuition fees if such change is expected but not quantified at the time of signature of the Agreement, and takes effect while the salary of the Scientist is


so funded. It is a condition precedent to Unilever’s funding commitment that ASCR shall have notified Unilever about any such change and its amount.
Notwithstanding being set forth in Part B, any amount allocated for travelling and other expenses indicated payable in Part B shall be reimbursed/paid only insofar as agreed by Unilever in accordance with clause 3.1.

	Itemization of Unilever In-kind contribution
	Monetary Value

	Participation of Unilever contact or other Unilever employees in meetings, discussions, etc. (specify)
	0, Zero

	Provision of samples or Materials (specify)
	0, Zero

	Performing analyses (specify)
	0, Zero



Part B: Payment Details

	Expected date
	Milestones
	Payment

	30th November 2025
	Set up of project, recruitment of scientists, confirmation of computing platform access and initiation of work
	€10,000

	
31st December 2025
	Demonstration of initial closed-loop run in chosen computing environment, with relevant inputs and outputs shown in an iterative exchange of data between Unilever and ICPF teams
	
€15,000

	28th February 2026
	Demonstration of augmented data set generated from multiple runs (100s of data points) of the closed loop with initial analysis / insights shared
	€20,000

	28th April 2026
	Transfer of complete data set and data-related documentation from ICPF to Unilever
	€10,000

	31st July 2026
	Transfer of final project (method) documentation where relevant from ICPF to Unilever
	€5000

	Total
	
	€ 60,000



Part C: Invoicing Details
Payment pursuant to this Agreement shall only be made in response to invoices sent by ASCR to Unilever within ninety (90) days of receipt thereof.
All invoices shall quote
(i) Unilever project reference number MA-2025-01833N, and
(ii) Unilever purchase order (PO) number DO[•]
In case the PO number has not been provided here, Unilever will provide the PO number to ASCR as soon as reasonably possible after execution of this Agreement.
following the procedure as specified on the ‘How-to-invoice-us’ website at:
https://www.unilever.com/suppliers/how-to-invoice-us/
ASCR acknowledges that Unilever operates a ‘no PO number, no payment’ policy and agrees that Unilever
may delay payment of any invoice without breach of this Agreement or incurring any interest or penalty


where such invoice does not quote all Unilever reference numbers. Payments shall be made by or on behalf of Unilever to ASCR account as shall have been notified to Unilever in writing.




[bookmark: _bookmark16]Schedule 3.
Data Protection and Cyber Security Provisions (in case applicable)


Part A - Data Protection Legislation
1. The Parties shall comply with the applicable Data Protection Laws, defined as any applicable law relating to the Processing, privacy, and use of Personal Data including: (i) European Parliament Regulation (EU) 2016/679 (the “GDPR”); (ii) any corresponding national laws or regulations implementing the GDPR; (iii) the Data Protection Act 2018 (the “Data Protection Act”) and the UK GDPR (as defined in the Data Protection Act); (iv) the California Consumer Privacy Act, Cal. Civ. Code
§§ 1798.100 et seq (the “CCPA”); and (v) corresponding guidance, codes or certification mechanisms of the relevant regulatory authority regarding such laws. Capitalized terms used but not defined in this clause have the meanings given in the applicable Data Protection Laws.
2. The Parties may, individually as separate Controllers (or pursuant to the CCPA, as separate Businesses), need to Process Personal Data of each other’s representatives including in order to: (a) perform their obligations under this Agreement; (b) resolve disputes relating to this Agreement; and/or (c) comply with legal obligations. Each Party shall conduct such Processing in accordance with their respective privacy policies.
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