
   

WSL General Terms and Conditions for Research Projects and 
Scientific Services (GTC Research and Scientific Services WSL)
1  Scope of application and formation of 
Agreement 
1.1 These General Terms and Conditions, GTC 
Research and Scientific Services WSL, apply to the 
performance of research projects and scientific 
services (hereinafter jointly referred to as "Projects") 
under a project agreement ("Agreement"). WSL and 
the counterparties are hereinafter jointly referred to 
as the "Parties". 

1.2 A project agreement is an Agreement for the 
performance of a project which the Parties have stated 
shall be governed by these GTC Research and 
Scientific Services WSL. 

1.3 The offer submitted by WSL to the counterparty 
together with these GTC Research and Scientific 
Services WSL, including the project description, is 
deemed to constitute an application. The Agreement 
is deemed to have been formed upon acceptance of 
the offer by the counterparty, with both the offer 
including the project description and these GTC 
Research and Scientific Services WSL constituting 
integral parts of the Agreement. 

1.4 Any provisions deviating from or supplementing 
the GTC Research and Scientific Services WSL shall 
only become part of the Agreement if they are 
stipulated by the Parties in writing in an addendum. 
The Agreement shall not be deemed to have been 
concluded until the addendum has been signed by all 
Parties. In the event of conflicts, the provisions of the 
addendum shall take precedence over those of the 
GTC Research and Scientific Services WSL. 

2 Implementation and organisation 
2.1 Research project: The Parties shall carry out the 
project described in the Agreement. The Parties shall 
coordinate the implementation of the project and 
support each other to the best of their ability where 
necessary. Project meetings shall be held as required. 
The Parties shall keep each other informed about the 
progress of the project. Each Party is responsible for 
obtaining the necessary authorisations for its work on 
the project (e.g. ethics approvals).  

2.2 Scientific services: WSL shall provide the 
services described in the offer with due care and in 
accordance with recognised scientific standards. The 
service and the service results shall be delivered to the 
counterparty, as described in the offer. The dates listed 
in the offer are only estimates and do not give rise to 

any claims against WSL. In the event of delays, WSL 
shall inform the counterparty promptly. 

2.3 All correspondence in connection with the 
Agreement must be addressed to the project 
managers. Legal questions and matters concerning 
the protection of intellectual property should be 
addressed to WSL, Staff Directorate (Project Office: 
Grants-Legal-KTT), Zürcherstrasse 111, CH-8093 
Birmensdorf, Tel +41 (0)44 739 23 30, e-mail 
projectoffice@wsl.ch. Any change in project owners 
must be communicated to the other Parties in writing 
(notification by email is sufficient). 

3 Remuneration 
3.1 The remuneration plus any applicable VAT shall 
be due in accordance with the invoicing and payment 
terms agreed in the offer or in an addendum. In the 
absence of a written agreement to this effect, each 
Party shall bear its own costs in connection with the 
Project and the Parties shall not owe each other any 
remuneration for services rendered. 

4 Project results 
4.1 The rights of the Parties to intellectual property 
created before, after or outside the Project 
(“Background IP") are not affected by the Agreement.  

4.2 All results created during the execution of the 
project ("Project Results") which are achieved by one 
Party alone shall belong to the Party which created 
them. Project Results that are jointly developed by 
multiple Parties and are inextricably linked shall be the 
joint property of those Parties. Ownership rights to 
such Project Results shall be determined by applicable 
law, and the ownership interests in such Project 
Results shall be determined in light of the respective 
contributions of the Parties.  

4.3 If WSL is required to deliver reports to the 
counterparty in accordance with the offer or 
addendum for a scientific service, the ownership rights 
to such report are transferred to the counterparty 
upon handover. Subject to section 10, the 
counterparty is free to dispose of the reports and to 
use the information contained in the reports on its own 
responsibility. 

4.4 If the Parties deliver physical Project Results to 
each other (e.g. prototypes, soil samples), the 
ownership rights remain with the delivering party 
despite the handover. The receiving party recognises 



   

that such physical Project Results are intended for the 
Project only.  

4.5 If WSL develops new methods or other findings 
in the field of analytics as part of the project (in 
particular, measurement technology, sample 
preparation and evaluation methodology), these shall 
remain the sole property of WSL. Any right of use must 
be agreed separately with WSL in writing.  

4.6 With the exception of the statutory intellectual 
property rights to the Project Results ("Foreground 
IPR") and subject to the provisions on confidentiality 
in section 5, publication in section 6, and data 
protection and export control in section 10, all Parties 
shall be free to use the Project Results as they wish, 
without any mutual duty to account or pay 
remuneration for them.  

4.7 Should a non-owning Party wish to obtain rights 
of use to another Party's Foreground IPR, these Parties 
may enter into negotiations on the granting of rights 
of use in a specific area of application. Irrespective of 
the granting of an explicit licence, each Party shall be 
free to use the Foreground IPR of the other Party or 
Parties for research and teaching purposes.  

4.8 If the owning Parties decide to apply for a patent 
for joint Foreground IPR, the Parties shall keep such 
Foreground IPR secret until the application is filed, but 
for no longer than six (6) months from its creation. In 
this case, before any application is filed the Parties 
shall agree in writing on the patent procedure, defence 
and costs. If the Parties cannot reach agreement 
within this six- (6) month period, the owning Parties 
shall be authorised, subject to section 6, to publish 
such joint Foreground IPR. 

4.9 Subject to any other written contract between 
the owning Parties, subject to copyrights to 
publications and subject to any conflicting open source 
licences that may apply to certain joint Foreground IPR, 
the owning Parties shall be entitled to use the joint 
Foreground IPR and to grant simple rights of use in 
their own name with the right to sublicense, without 
any mutual duty to account or pay remuneration for 
such use or grant. 

5 Confidentiality 
5.1 "Confidential Information" means all 
information exchanged in any form and labelled in 
writing as confidential which is provided by the 
disclosing Party to the receiving Party for the purposes 
of the Project. The duty of confidentiality shall apply 
regardless of whether the Confidential Information is 
disclosed in writing, verbally, electronically or in the 

form of samples, specimens, products, equipment etc. 
The receiving Party shall not disclose the Confidential 
Information provided by the disclosing Party and shall 
use it exclusively for purposes of realising the Project. 
If Confidential Information is provided in non-written 
form, the disclosing Party must provide the receiving 
Party with the information that is to be considered 
Confidential Information in written form within ten 
(10) days. The duty of confidentiality shall end five (5) 
years after termination of the Agreement.  

5.2 Information is not subject to a duty of 
confidentiality if the receiving Party proves that it (i) 
was already in the public domain before it was 
disclosed by the disclosing Party or will enter the 
public domain thereafter through no fault of the 
receiving Party, (ii) was disclosed to the receiving 
Party by a third party without a corresponding duty of 
confidentiality, (iii) was already known to the receiving 
Party before it was disclosed by the disclosing Party, 
or (iv) was independently developed by the receiving 
Party. If the receiving Party is forced to disclose the 
Confidential Information due to an official order or 
legal requirement, the receiving Party shall, to the 
extent possible, inform the disclosing Party in advance 
of the planned disclosure.  

5.3 With the exception of automatically generated 
electronic backup copies, copies for verification of the 
obligations entered into hereunder, copies for scientific 
verification of Project Results, and subject to 
mandatory legal requirements, the receiving Party 
shall irretrievably destroy and/or delete all 
Confidential Information of the disclosing Party after 
completion of the project.  

6 Scientific publication 
Unless otherwise agreed in the offer or addendum, 
WSL is authorised to publish all Project Results. 
Project Results are published in accordance with 
recognised scientific standards. Prior to publication, 
the Party seeking to publish shall send a probative 
draft (or in the case of a planned presentation at a 
scientific event, a written summary of the intended 
publication) to the other Parties for review. Such 
Parties shall then have one (1) month to a) raise 
objections with the disclosing Party regarding their 
Confidential Information or Project Results, on the 
understanding that the Parties shall endeavour to find 
acceptable changes within one (1) month to allow 
publication, and/or b) request the postponement of 
publication for a maximum of three (3) months if a 
patent application is to be filed for joint Foreground 
IPR. If no written objections are received by the Party 
seeking to publish within the aforementioned period, 



   

this shall be deemed to constitute consent to 
publication. 

7 Warranty 
7.1 The Parties shall carry out the project with the 
usual care, to the best of their knowledge and in 
accordance with recognised scientific standards. The 
Parties shall endeavour to achieve the objectives of 
the project.  

7.2 Research ipso facto implies the acceptance of 
the unforeseen, for which reason the Parties assume 
no warranty for achievement of the project objectives 
or Project Results. The Parties assume no warranty for 
the Project Results, for Background IP, or for other 
information or objects exchanged; in particular, they 
assume no warranty that third-party rights will not be 
violated thereby. There is no obligation to undertake 
research to ascertain existing intellectual property 
rights. 

8 Liability 
Except in the event of a breach of section 5, and 
subject to section 9 and to the extent permitted by law, 
the Parties shall exclude all liability for damages in 
connection with the project, including, in particular, all 
indirect and consequential losses (e.g. financial loss), 
unless such losses were caused intentionally by the 
respective Party or through its gross negligence. 

9 Indemnification 
The Parties shall use the Project Results on their own 
responsibility. For this reason, the Party using the 
Project Results undertakes, notwithstanding section 8 
and to the extent permitted by law, to indemnify the 
other Party against claims by third parties, insofar as 
such claims are based on the use of the Project Results 
by that other Party. 

10 Data protection and export control 
10.1 The Parties shall comply with all applicable data 
protection regulations. The receiving Party undertakes 
(i) to use the personal data received from another 
Party only for non-personal research purposes; (ii) to 
take appropriate technical and organisational 
measures to protect it, in particular against 
unauthorised processing; (iii) to anonymise it as soon 
as the purpose of the processing permits; (iv) to 
disclose it only with the written consent of the 
transmitting Party (email is sufficient) and in 
compliance with any conditions imposed by the 
transmitting Party; and (v) to publish it only in such a 
way that the data subjects cannot be identified. If the 
receiving Party is not domiciled in Switzerland and if 
the personal data received is processed outside 

Switzerland, the Parties shall conclude a separate 
written data transfer agreement in advance.  

10.2 Export-controlled Items, such as goods, 
technology or software, may only be delivered to the 
receiving Party's Project owner (i) after the 
transferring Party has informed the receiving Party's 
Project owner in writing of the export control-related 
restrictions under applicable law (including U.S. export 
control laws for U.S.-origin items) and of the export 
control classification, and (ii) after the transferring 
Party has received written consent (email is sufficient) 
from the receiving Party to receive them. The 
receiving Party shall decide on acceptance at its sole 
discretion. 

11 Termination 
11.1 Subject to section 11.2, the Agreement shall 
end upon completion of the Project. The provisions 
which by their nature are intended to survive the end 
or termination of the Agreement shall continue to 
apply.  

11.2 Each Party is entitled to terminate the 
Agreement in writing at any time for good cause. In 
addition, either Party is entitled to terminate the 
Agreement in writing upon one (1) month's notice to 
the end of a calendar month if the other Party fails to 
perform its Agreement obligations, despite a 
reasonable grace period. 

12 Miscellaneous 
12.1 The Agreement governs solely the contract 
relations between the Parties in connection with the 
Project. Any previous agreements between the Parties 
concerning the same subject matter, in particular any 
confidentiality agreements relating thereto, shall end 
and be replaced by the Agreement. Amendments to 
the Agreement must be agreed in writing. Should it be 
determined that individual provisions of the 
Agreement are invalid, the validity of the Agreement 
shall not be affected.  

12.2 The Parties shall not acquire any rights of the 
other Parties through the Agreement, unless such 
rights are explicitly granted therein. Neither Party is 
authorised to perform any legal acts for another Party 
or for all of the Parties jointly without the prior written 
consent of the other Parties.  

12.3 Rights and obligations arising from the 
Agreement may not be transferred to third parties 
without the written consent of the other Party or 
Parties. If a Party wishes to transfer rights in joint 
Foreground IPR to third parties, the transferring Party 
shall inform the other owning Parties in advance. The 



   

transferring Party must always ensure that the rights 
of the other Parties to the transferred Foreground IPR 
(e.g. the rights of use granted in the Agreement) are 
not impaired by the transfer.  

12.4 The Agreement is governed by Swiss law, 
without regard to its conflict of laws provisions or the 
United Nations Convention on Contracts for the 
International Sale of Goods (Vienna Convention). 
Exclusive jurisdiction for all claims arising from or in 
connection with the Agreement shall be vested in the 
courts of the Canton of Zurich. 
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