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THIS AGREEMENT is made between: 

(1)
[Organisation Name] of [address] (the 'Co-ordinating Partner') on the one part; and

(2)
[Organisation Name] of [address]


[Organisation Name] of [address]


[Organisation Name] of [address]

[Organisation Name] of [address] (collectively the 'Consortium Members') on the other part

WHEREAS: 

(A) 
The parties to this Agreement wish to participate in the shared-cost collaborative research and development project proposal known as [name] (“the Proposal”) under Framework Programme Seven (“FP7”) which has been pre-registered with the European Commission (“the Commission”) by the Co-ordinating Partner using the information attached hereto at Schedule One;

(B)
The parties have agreed that the Co-ordinating Partner will act as the lead organisation responsible for the co-ordination of the preparation and delivery of the Proposal; 

(C)
This Agreement sets out the terms upon which the parties wish to collaborate in relation to the Proposal.

IT IS HEREBY AGREED AS FOLLOWS:

General obligations

1. Each party confirms that:

1.1 it is willing and able to commit the resources necessary to fulfil its obligations under this Agreement;

1.2 it is prepared to enter into a consortium agreement 9“the Consortium Agreement”) based on the [DESCA / EICTA] model agreement] on terms to be agreed;

1.3 it is prepared to enter into a grant agreement (“the Grant Agreement”) based on the Commission’s current form of model agreement for shared-cost RTD projects funded under the ICT specific programme on terms to be agreed;

1.4 it accepts it will have individual and shared responsibilities in the Consortium Agreement and Grant agreement in the areas of:

1.4.1 intellectual property management and access to existing know-how;

1.4.2 financial reporting and auditing;

and further that it will have shared responsibilities for fulfilling the technical work plan and achieving the agreed deliverables.

Specific obligations

2. The Consortium Members and the Co-ordinating Partner agree: -

2.1 to work together in a mutually supportive way and to act towards each other in good faith at all times; 

2.2 to perform this Agreement in an efficient and timely manner and at their own cost;

2.3 to nominate a maximum of two named individuals to represent it in connection with the Proposal by sending names and contact details to the Co-ordinating Partner within [three] days of signing this Agreement.  Further, each party agrees to notify the Co-ordinating Partner in writing in the event that the nominated individuals change;

2.4 that the nominated individuals representing it for the purposes of this Agreement  have received relevant authorisation from the party  they represent to proceed with the submission of the Proposal and to make all necessary decisions in relation thereto;

2.5 to attend and participate in the Proposal preparation meetings as defined in Schedule Two and such other meetings as may be reasonably necessary from time to time;

2.6 to provide timely feedback on draft proposals circulated by the Co-ordinating Partner and in any event no later than the milestone deadlines set out in Schedule Two or such other date as may be agreed;

2.7 to attend hearings and/or negotiation meetings as requested by the Co-ordinating Partner or theCommission;

2.8 to participate in the development of the Consortium Agreement and the Grant Agreement if invited to do so;

2.9 that the following information required by the relevant Guidelines for Proposers issued by the Commission shall be available (and, in the case of the Consortium Members, submitted to the Co-ordinating Partner) by the date specified as Milestone Two in Schedule Two or such other date as may be agreed:

2.9.1 administrative information as required by Part A of the Proposal

2.9.2 descriptions of their organisation and key individuals

2.9.3 description of any work package for which they accept leadership responsibility

2.9.4 description of relevant aspects of the state-of-the-art in their areas of expertise
2.10 to provide such technical support and information as reasonably required by the Co-ordinating Partner for such aspects of the Proposal related to the areas in which their organisation is providing expertise under the Proposal;

2.11 that the Co-ordinating Partner shall have no right to act or to make legally binding declarations on behalf of any of the Consortium Members;

Proprietary Information

3. The Co-ordinating Partner and the Consortium Members acknowledge that in order to perform this Agreement and to perform the Proposal, it may be necessary for each of them to disclose information of a proprietary nature. Any disclosure of such information under this Agreement shall be subject to the provisions of Schedule Three. 

Duration of this Agreement

4. This Agreement shall commence upon the execution and delivery of this Agreement by all the parties.  This Agreement shall terminate effective upon the date of occurrence of the first of the following events or conditions: -

4.1 In relation to any one party: 

4.1.1 if it shall become insolvent; or

4.1.2 if it is in a conflict of interest situation; or

4.1.3 if it is in material breach of any of its terms; or

4.1.4 if it becomes unable to fulfil its obligations under this Agreement for any reason including but not limited to a serious deterioration in its financial capability.

4.2 If there is mutual material agreement of all parties to terminate the Agreement;

4.3 On the day the Consortium Agreement is signed;
4.4 In the event of termination of any one party's involvement as Co-ordinating Partner or as a Consortium Member, the other parties shall be entitled to identify another organisation able to offer such expertise in place of the terminated party provided that any new party shall be required to agree to the terms and conditions of this Agreement.

Non-Assignment

5. This Agreement may not be assigned or otherwise transferred by any party to it in whole of in part, without the prior written consent of the other parties to this Agreement.

Limitation of Liability

6. For any claims or damages arising in connection with the collaboration in relation to the Proposal, the following liability provisions shall apply:

In respect of information or materials provided by one Consortium Member to another hereunder, the supplying Consortium Member shall be under no obligation or liability other than as stated in this Agreement  and no warranty condition or representation of any kind is made, given or to be implied as to the sufficiency, accuracy or appropriateness for purpose of such information or materials, or the absence of any infringement of any proprietary rights of third parties by the use of such information and materials and the recipient Consortium Member shall in any case be entirely responsible for the use to which it puts such information and materials. No Consortium Member shall be responsible to another Consortium Member for indirect or consequential loss or damages such as, but not limited to, loss of profits, anticipated savings, revenue, the use of money, goodwill or business opportunity contracts (irrespective of whether any of those types of loss are direct or indirect).

Relationship of the parties

7. This Agreement does not constitute, create or give effect to, or otherwise recognise a joint venture, partnership or formal business organisation of any kind and the rights and obligations of the parties shall be only those expressly set out herein. The parties are simply co-operating with each other on the Proposal. 

Dispute resolution

8. In the event of a dispute arising under this contract, the parties will act towards each other in good faith to resolve the dispute.  If the parties are unable to resolve the dispute, they will attempt to settle it by mediation in accordance with the Centre for Dispute Resolution (CEDR) (or its successors body) Model Mediation Procedure.

Governing law

9. This Agreement is governed by the laws of Belgium.
SIGNED on behalf of the Co-ordinating Partner and Consortium Members by:

	1.
	[name]
	date:

	representing [Organisation Name]
	

	2.
	[name]
	date:

	representing [Organisation Name]
	

	3.
	[name]
	date:

	representing [Organisation Name]
	

	4.
	[name]
	date:

	representing [Organisation Name]
	

	5.
	[name]
	date:

	representing [Organisation Name]
	

	6.
	[name]
	date:

	representing [Organisation Name]
	


Schedule One: proposal description

Identity of the Co-ordinating Partner

	Name:
	First Name:
	Sex:

	Email:
	Tel:

	Organisation Name:
	Country:


Contents of the Proposal 

	Proposal Acronym:


	Proposal Title:

	Proposal Short Abstract:




Place of the Proposal in FP7
	Call Identifier: 
	Instrument Type:

	Activity Codes (and meanings):
	
	
	

	Keyword Codes (and meanings):
	
	
	


Consortium composition, if applicable (Co-ordinating Partner first)

Estimated total number of participant organisations:

List of participants
	Name of participant
	Country

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


Schedule Two: Proposal preparation schedule

(add other steps as required)

	Activity
	Milestone
	Responsible
	Deadline

	Definition of proposed project rationale and outcomes
	M1
	Co-ordinating Partner
	

	Planning meeting/teleconference to define/develop roles, work plan, deliverables and agree budget allocation
	
	All
	

	Development of Consortium Member contributions
	M2
	All
	

	Production of draft Proposal for comment
	M3
	Co-ordinating Partner
	

	Review meeting and resource/budget planning
	
	All
	

	Production of revised/complete draft
	M4
	Co-ordinating Partner
	

	External evaluation of Proposal
	
	Co-ordinating Partner
	

	Production and validation of final Proposal document
	
	Co-ordinating Partner
	

	Submission of Proposal document to the Commission
	M5
	Co-ordinating Partner
	


Schedule Three: confidentiality agreement

NO RIGHTS CONFERRED

Ownership of and the rights in relation to information remain with the party who first disclosed it. Neither this agreement, nor the exchange of any information subject to the terms of this agreement, confers any proprietary rights upon recipients.

CONFIDENTIALITY

Confidential information means any information or data disclosed by a party under or in contemplation of this Agreement in whatever format or media obtained (and whether verbal or written) which is marked or notified as being confidential, or which in the normal course of business would be considered to be of a confidential nature 
OBLIGATION OF CONFIDENCE

Disclosure of confidential information will, unless otherwise identified, be restricted to those individuals of a party to this Agreement who are directly participating in the Proposal and to any agents, officers, employees, contractors and consultants of any party on a strictly 'need to know' basis and provided that the party concerned shall procure that any such agents, officers, employees, contractors and consultants shall be made subject to confidentiality restrictions the same or greater than those imposed on the parties to this Agreement.

USE AND RESTRICTIONS ON USE

The recipients of any confidential information shall use it in confidence solely for the purposes of contributing to the Proposal objectives.

EXCEPTIONS

The obligations of confidentiality shall not apply to any confidential information which is already known to the receiving party prior to its communication by or through the disclosing party; which is disclosed in published literature; or which is otherwise generally available to industry or the public.  The obligation will cease if through no fault or omission on a party, such information should become disclosed in published literature or otherwise generally available to the industry or the public.

RETURN OF CONFIDENTIAL INFORMATION

Within 30 days of receiving a written request by the disclosing party, recipients shall return all copies of the confidential information, including extracts or other materials derived from it which contain confidential information, to the disclosing party and delete or destroy any electronic copies of it.

DURATION

The confidentiality restrictions set out in this Schedule 3 shall survive termination of the Agreement. 
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