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Consortium Agreement

Title CORNET project




Date


CONSORTIUM AGREEMENT – Example

This consortium agreement is made on date

BETWEEN:

· Party 1, represented by name, function;
· Party 2, represented by name, function;
· Party 3, represented by name, function;
· …

Hereinafter, jointly or individually, referred to as parties or party

WHEREAS:

(A) The parties, having considerable expertise in the field of “xxxx” have submitted a project proposal in response to a call published in the framework of CORNET entitled: “Title of CORNET project”. 
(B) The CORNET selection committee has recommended the proposal for funding. 

(C) The involved Agencies/Ministries (Agency 1 - Country 1, Agency 2 - Country 2, Agency 3 - Country 3, ….) have accepted the proposal “Title of CORNET project”.  for funding.
(D) The parties wish to supplement between themselves the provisions of the contract. 

THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

1. This CONSORTIUM AGREEMENT shall come into force as of the date of its signature by the parties.

2. The consortium will take all necessary and reasonable measures to ensure that the project will be carried out in accordance with Annex 1 and in a timely manner.

3. Reports and deliverables shall be submitted timely to the Coordinator for each reporting period (the requested reports must be indicated in the Collaboration Agreement)

4. This CONSORTIUM AGREEMENT is concluded subject to the condition that the contract between the parties and their respective funding agency is signed. Consequently, in the event that this is not the case this CONSORTIUM AGREEMENT shall automatically become null and void in its entirety and shall be deemed to have produced no effect and obligation, except the confidentiality clause which shall remain in full force for all information disclosed during the proposal and for the duration indicated in the confidential clause.
5. This CONSORTIUM AGREEMENT complies with the European and national/regional rules applicable in the various participating countries and regions.
6. The coordinator for the project is NAME COORDINATOR
AS WITNESS the Parties have caused this CONSORTIUM AGREEMENT to be duly signed by the undersigned authorised representatives the day and year first above written.


Authorised to sign on behalf of “NAME of Party 1”
Name and position Date Signature

Authorised to sign on behalf of “NAME of Party 2”
Name and position Date Signature

Authorised to sign on behalf of “NAME of Party 3”
Name and position Date Signature

etc…..

1.
DEFINITIONS
Funding agency contract means the contract a particular partner has with its funding agency.  

Project steering committee means the body established in accordance with Art. 2.1 hereof. 

Project deliverables mean the deliverables required under the project proposal in Annex and this CONSORTIUM AGREEMENT.

Work-package means any work-package (or WP) listed in the project proposal in Annex.

Work-package leader means the Party identified in Art. 2.3 hereof who will carry out the co-ordination tasks provided for in Art. 2.3.2.1 hereof. 

User committee means group of companies identified in Art. 2.4.

Intellectual property beneficiaries means group of partners which own the intellectual property rights.

RTO performers mean the group of partners responsible for the research work.

2.
GOVERNING BODIES, ROLES AND RESPONSIBILITIES

2.1
Project steering committee

2.1.1
Composition of the Project Steering Committee

2.1.1.1
The Project Steering Committee will be composed of one representative of each party and the project coordinator: 

· Mr/Mrs. Xxxx (party 1)

· Mr/Mrs. Yyyy (party 2)

· … 

· …

2.1.1.2
The Project Steering Committee can invite other parties for discussions of specific matter; these invitees will have no vote.

2.1.2
Decision making in the project steering committee

2.1.2.1
The Project Steering Committee shall be chaired by the Coordinator’s representative.

2.1.2.2
The Project Steering Committee shall meet at least every six months in principle at the request of its chairman or at any other time when necessary at the request of one of the project steering committee members. Meetings shall be convened by the chairman with at least twenty one calendar days prior notice. This notice shall be accompanied by an agenda, the agenda shall be proposed by the chairman.

Minutes of the meetings of the project steering committee shall be transmitted to the project steering committee members within thirty calendar days after the date of the meeting.

2.1.2.3
Any decision required or permitted to be taken by The Project Steering Committee  may be taken in accordance with the above (i) in meetings via teleconference and/or via email; (ii) without a meeting with prior notice of at least seven (7) days and without a vote, if, in any such case, a consent in writing, setting forth the decision so taken, is signed by the Project Steering Committee members having not less then the minimum number of votes that would be necessary to take such a decision at a meeting at which all Project Steering Committee members entitled to vote on such decision attended and were voting, and provided the consent has been delivered for signature to all Project Steering Committee members. 

2.1.2.4
The Project Steering Committee shall be responsible for:

1. deciding upon the technical roadmaps with regard to the Project with respect to the project proposal;

2. deciding upon measures to ensure the effective day-to-day coordination and monitoring of the progress of the technical work affecting the project as a whole;

3. management of the Project;

2.1.2.5
The Project Steering Committee shall not deliberate and decide validly unless a majority of two-thirds (2/3) of its members are present or represented. Each Project Steering Committee member shall have one (1) vote. In the event of a tie the project coordinator will have a casting vote. 

2.1.2.6
Decisions shall be taken by a majority of 75% of the votes of the Project Steering Committee members present or represented by proxy at a quorate meeting. 

2.2
Coordinator

2.2.1
Name of the Coordinator

NAME OF COORDINATOR is the coordinator of the project for the day-to-day management of the project.  

2.2.2
Responsibilities of the Coordinator

2.2.2.1
The coordinator shall have the following functions: 

· administration, preparation of minutes and provision of the chairman of the Project Steering Committee, and follow-up of its decisions;

· transmission of any documents and information connected with the project between the Parties concerned;

· transmission of reports to the funding agencies;

· resolving conflicts between partners;

· chairing the project steering committee;

· day-to-day management of the project and reporting to the Project Steering Committee
2.2.2.2
The coordinator shall not be entitled to act or to make legally binding declarations on behalf of any other Party.

2.3
Work-packages
2.3.1
Work-package leaders

For each work-package there is a work-package leader. The following parties are work-package leaders:

	Work Package 
	Party

	WP 1
	Party 1

	WP 2
	Party 3

	WP 4
	…

	…
	

	
	


2.3.2
Responsibilities of a work-package leader

· 2.3.2.1
The Work-package Leader shall have the following functions only: 

· reporting on progress of work in the work package and transmit progress report to the project steering committee;

· transmission of any documents and information connected with the work package between the parties concerned;

· transmission of any documents and information connected with the work package to the coordinator and

· transmission of the project deliverables of the parties within the work package to the coordinator.

2.3.2.2
The work package leader shall not be entitled to act or to make legally binding declarations on behalf of any other party.

2.4
User committee

2.4.1
General aspects of the user committee

2.4.1.1
The parties will install a user-committee composed of companies from the different countries represented in the consortium (list of countries, …., …., ). The Consortium is free to decide how the SME user-committee meetings will be organised (either one trans-national meeting for all involved or a series of national/regional meetings) provided that a significant number of SME UC members are regularly involved.

2.4.1.2
Each partner recognizes that representatives of funding agencies can participate to the user committee.

2.4.1.3
The user committee will meet at least 4 times during the project.

2.4.2
Role and responsibilities of the user committee 

2.4.2.1
The user committee will act as an advisory group for the parties. It supports the parties in the execution of the project and its valorisation, bearing in mind that the concrete execution of the project has to be optimally attuned to the companies' needs and more in particular to those of the SMEs of the target group. In view of the valorisation of the project results, it particularly acts as a sounding board to explore the possibilities of industrial and/or social implementation of the project results. 

2.4.2.2
Every company, member of the user committee, is free to delegate members of its staff to the user committee.

2.4.2.3
During the meeting, the parties meticulously inform the members of the user committee about the progress of the project. The user committee may advise and formulate recommendations regarding the execution of the project in general.

2.4.2.4
The members of the user committee represent the target group and hence not only the interests of their proper company or institute.

2.4.2.5 Information received by the members of the user committee shall be treated confidentially.
This obligation to confidentiality is not valid if it can be proven that the given information is part of the public domain, is legally obtained by the member from a third party, or if it has been generated by the member himself outside the dossier and not based on any activities within the framework of the dossier. 

2.4.2.6
The implementation and/or use of the project results during and after the execution of the project by the members of the user committee is realised in agreement with the valid rights of ownership.
2.4.2.7
The members of the user committee acknowledge that the ownership of the results derived from the project activities lies with the Parties.

3.
RESPONSIBILITIES OF EACH PARTY

3.1
General responsibilities

3.1.1
Each party undertakes to each other party to use reasonable endeavours to perform and fulfil, promptly, actively and on time, all of its obligations under the funding agency contract and this CONSORTIUM AGREEMENT.

3.1.2
Each partner will contribute to the efficient flow of information and access to relevant data, according to the agreed access rights and confidentiality rules to ensure the efficient execution of this project. 

3.1.3
Each party hereby undertakes to use reasonable endeavours to supply promptly to the coordinator or to the work package leader, as the case may be, all such information or documents as the coordinator or the work package leader needs to fulfil obligations pursuant to this CONSORTIUM AGREEMENT or the funding agency contract.

3.2
Responsibilities towards each other

3.2.1
Each party undertakes to use reasonable endeavours: 

a. to notify the project steering committee and each of the parties, in the project, promptly of any significant delay in performance; and

b. to inform other parties in the project, of relevant communications it receives from third parties in relation to the project.

3.2.2
Each party shall use reasonable endeavours to ensure the accuracy of any information or materials it supplies hereunder and promptly to correct any error therein of which it is notified. The recipient party shall be entirely responsible for the use to which it puts such information and materials.

3.2.3
Each party shall be fully responsible for the supervision of its subcontractors and shall enter into appropriate arrangements for such purpose with its subcontractors.

4.
IPR & ACESS RIGHTS

4.1
Additional Definitions & Further Understandings

Favourable Conditions means non-discriminatory fair and reasonable conditions, which are more favourable than market conditions. 

‘Needed and necessary’ means “technically essential” where technical matters are concerned, and otherwise mean “necessary”. 

“other relevant definition (project dependant)”

4.2
Intellectual property rights

4.2.1
Ownership

4.2.1.1
Background Knowledge

The Parties acknowledge that any Background Knowledge of a Party used in the Project remains the property of that Party. Each Party shall offer access to its Background Knowledge on a “need to know” basis for a good execution of the research Project as defined within the research program. Each Party shall offer access to its Background Knowledge to the other parties on a “need to know” basis for the “use” of the Foreground knowledge on a non-exclusive basis. 

4.2.1.2
Ownership of Foreground Knowledge/Results
All knowledge/results generated in the cause of the execution of the project are defined as Foreground knowledge/results. Foreground knowledge is being funded at least in part by national programmes. Therefore, according to the rules of the European Commission and regarding the definition of collective research foreground knowledge has to be disseminated widely and neither licences nor the invention itself (patent) can be sold exclusively to third Parties.

All knowledge/results and all rights developed by the Parties in the field of the project shall be jointly and completely owned by the Parties having created that knowledge.

4.2.2
Exploitation of Knowledge

4.2.2.1
The Parties having developed Knowledge/Results have to start discussions in good faith to reach an agreement about the exploitation of the Knowledge/Results between them. This agreement on exploitation cannot conflict with the obligations specified by the subsidizing authorities. All Parties and member companies of the Parties will have access to the Knowledge/Results for use and implementation on a non-exclusive and non-discriminatory basis. In the case of a licence of the Knowledge/Results to the member companies of the Parties, the terms of the licence have to be at favourable terms.

4.2.2.2
If after 6 months of discussions no agreement about the terms of the exploitation of the Knowledge/Results has been signed by all the Parties, the discussions are considered as a failure. 

4.2.2.3
In case of failure of an agreement between Parties, each Party shall be free to exploit and grant licences to third Parties, without requiring the consent of other Parties, except for third parties with head quarters located in country 1, country 2, …. where exclusivity for licensing is offered respectively to partner 1, partner 2, etc. Conditions of licenses can not be in conflict with the obligations specified by the Party subsidizing authority. 

4.2.2.4
In case of failure of an agreement between Parties, each Party that concludes licence agreement based on Knowledge/Results with third Parties will have all the revenues coming from the exploitation of the licence from the Knowledge. 

4.2.2.5
Pursuant to the grant of the licence in 4.2.2.1 if an agreement is signed between the Parties, the Party may grant a licence of its Background Knowledge to the other Parties at fair and reasonable market terms. 

4.2.2.6
For the avoidance of doubt ownership of the Knowledge/Results shall not be affected by payment of the cost protection. 

4.2.3
Filing for Protection of Knowledge/Results
4.2.3.1
In the case of Knowledge/Results, the Parties shall agree who shall be responsible for the filing, protection and maintenance of the Knowledge/Results in the names of the Parties (Filing Party). The cost of protecting such Knowledge/Results shall be borne equally by the Parties unless otherwise agreed. In the event that the Parties cannot agree who shall be responsible for filing the Project Steering Committee will take the decision. 

4.2.3.2
In the case that one of the Joint Parties does not wish to pursue protection of Joint Knowledge, the other Joint Parties shall be free to continue with such protection at their own expense. In this case the Joint Parties shall discuss and agree in writing the rights of the Joint Party who does not wish to pursue protection. 

4.2.3.3
In the event that the Filing Party elects not to continue to bear the cost of such protection of the Knowledge/Results in any or all jurisdictions, any other Party (Requesting Party) may request the Filing Party to continue with such protection in any or all of such jurisdictions where no filing has taken place at the cost of the Requesting Party who shall be granted an option to exclusive rights in the chosen jurisdictions on fair and reasonable terms taking into account the payment of the costs of protection. Unless the Filing Party can demonstrate that its legitimate interests will be significantly impaired by such granting of an option to exclusive rights. 

4.2.3.4
For the avoidance of doubt ownership of the Knowledge/Results shall not be affected by payment of the cost protection.
4.3
Access rights

4.3.1
General Principles relating to Access Rights

4.3.1.1
All access rights needed for the execution of the project and for use are granted on a non-exclusive basis and save in exceptional circumstances, no transfer costs shall be charged for the granting of access rights.

4.3.1.2
According to the European regulations, each Party grants to the other Parties a non-exclusive, royalty-free licence or access tot Background Knowledge needed for the execution of the project.

5.
Dissemination of the projects results

5.1
The IPR beneficiaries are responsible for organizing the dissemination of the research results.

5.2
The steering committee will decide in which form the project results will be disseminated non-discriminatingly.

5.3
The steering committee will decide under which non-discriminating conditions interesting enterprises being or not-being members of the IPR beneficiaries will receive the results of the project.

5.4
The parties agree to put available their information channels (leaflets. websites ...) for the dissemination of the project results that were agreed upon to be disseminated freely.

5.5
In all disseminations within the public domain it will be mentioned that the results are obtained within an international CORNET research project named:

“Title of CORNET project”

6.
CONFIDENTIALITY

6.1
Period of confidentiality

For any document, information, knowledge, pre-existing know-how or other material communicated as being confidential, the period of confidentiality shall be at least 5 (five) years from the date of such communication, unless a longer period of confidentiality is provided for in the funding agency contract.

6.2
Confidentiality obligations

In respect of all information of whatever nature or form as is disclosed to a party in connection with the project each party agrees such information is communicated on a confidential basis and its further disclosure may be prejudicial to the owner of the information, and undertakes that:

· it will not during a period of five (5) years from the date of disclosure to the party use any such information for any purpose other than in accordance with the terms of the funding agency contract and of this CONSORTIUM AGREEMENT; and

· it will during the period of five years treat the same as (and use reasonable endeavours to procure that the same be kept) confidential and not disclose the same to any other third party without the prior written consent of such owner in each Consortium Agreement; provided always that such agreement and undertaking shall not extend to any information which the receiving party can show:

1. was at the time of disclosure to the party published or otherwise generally available to the public, or

2. has after disclosure to the party been published or become generally available to the public otherwise than through any act or omission on the part of the receiving party, or 

3. was already in the possession of the receiving party, without any restrictions on disclosure, at the time of disclosure to the party, or

4. was rightfully acquired from others without any undertaking of confidentiality, or

5. was developed independently of the work under the CORNET contract by the receiving party

6.2.1
Communication to third parties

As respects any permitted communication of any of the information referred to in the previous section by the recipient party to a third party (including but not limited to its affiliates) such party will use reasonable endeavours to procure due observance and performance by such third party of the undertakings referred to in the previous section of this CONSORTIUM AGREEMENT and all relevant undertakings in the funding agency contract.

7.
FORCE MAJEURE

Force majeure shall mean any unforeseeable and exceptional event affecting the contract and the implementation of the project by one or more parties, which is beyond their control, is unforeseeable and insuperable and cannot be overcome despite their reasonable endeavours. Any default of a product or service or delays in making them available (unless due to force majeure) for the purpose of performing this contract and affecting such performance, including, for instance, anomalies in the functioning or performance of such product or service, labour disputes, strikes or financial difficulties do not constitute force majeure.

If any of the party is subject to force majeure liable to affect the fulfilment of its contractual obligations, it will notify the project steering committee and its work package parties in writing of any “Force Majeure” event as soon as possible stating the nature, likely duration and foreseeable effects. The parties shall discuss in good faith the possibilities of a transfer of tasks affected by the event. Such discussions shall commence as soon as reasonably possible. If such Force Majeure event is not overcome within six weeks after such notification, the transfer of tasks shall be carried out. 

Notwithstanding any provisions on Force Majeure provided for in the CORNET contract, no party shall be considered to be in breach of its obligation to execute the project if it has been prevented from complying by force majeure. All necessary measures shall be taken to limit damage to the minimum.

8.
MISCELLANEOUS

8.1
No partnership or agency

Nothing in this CONSORTIUM AGREEMENT shall create a partnership or agency between the parties or any of them.

8.2
Assignment

No Party shall, without the prior written consent of the other parties, as applicable, assign or otherwise transfer partially or totally any of its rights and obligations under this CONSORTIUM AGREEMENT. Such consent shall not be unreasonably withheld or delayed when such assignment or transfer is in favour of an affiliate of that party.

8.3
Term and termination

8.3.1
This CONSORTIUM AGREEMENT shall come into force as of the date of its signature by the parties 

8.3.2
This CONSORTIUM AGREEMENT shall continue in full force and effect until terminated in accordance with Art. 8.3 hereof or complete discharge of all obligations for the carrying out of the project undertaken by the parties under the cornet contract and under this CONSORTIUM AGREEMENT, whichever is the earlier.

8.4
Settlement of Disputes

8.4.1.1
In the case of disputes or differences arising in connection with this CONSORTIUM AGREEMENT the parties will first try to solve the dispute amicably. If this fails the disputes or differences shall either be set by mediation or be finally settled by arbitration.

8.4.1.2
The parties concerned may instead elect to resolve by mediation a dispute or difference arising in connection with this CONSORTIUM AGREEMENT, which cannot be settled amicably.

8.4.2
Settlement of disputes and differences by mediation

8.4.2.1
The parties hereby undertake to apply the CEPANI rules of mediation to all disputes arising out or in relation with this agreement.

8.4.2.2
The seat of mediation shall be location

8.4.2.3
The proceedings shall be conducted in English language

8.4.2.4
Should the mediation fail the dispute shall be finally settled under the CEPANI rules of arbitration.

8.4.3
Settlement of disputes and differences by arbitration

8.4.3.1
The parties hereby undertake to apply the CEPANI rules of arbitration to all disputes arising out or in relation with this agreement.

8.4.3.2
The seat of arbitration shall be …location

8.4.3.3
The proceedings shall be conducted in English language

8.4.3.4
The award of the arbitration will be final and binding upon the parties concerned.

8.5
Language

This CONSORTIUM AGREEMENT is drawn up in English which language shall govern all documents, notices and meetings for its application and/or extension or in any other way relative thereto.

8.6
Applicable Law

This CONSORTIUM AGREEMENT shall be construed according to and governed by the “location” law.

9.
Amendments
Amendments or changes to this CONSORTIUM AGREEMENT shall be valid only if made in writing and signed by an authorized signatory of each of the parties

10.
COUNTERPARTS

10.1
This CONSORTIUM AGREEMENT shall be executed in (number of parties, 2x) counterparts, all of which together shall constitute one and the same instrument. The coordinator and every party shall each initial and sign (number of parties, 2x) two counterparts.

10.2
The coordinator has an obligation to send copies of all signed counterparts to each Party within sixty (60) days of receipt of the signed counterpart. 

ANNEXES

The annexes to this Consortium Agreement, which are an integral part thereof, are: 

Annex 1: Project proposal

Annex 2: ….
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