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Model of Consortium Agreement 

for Projects selected in the framework of ERA-CAPS 
Joint Calls
Between the following Participants:
[NAME OF PARTICIPANT 1]

established in[ registered office ] represented by [name and function] 
[“ ACRONYM“]
AND

[NAME OF PARTICIPANT 2]

established in [ registered office ] represented by [ name and function] 
[“ ACRONYM“]

AND

(…)

Designated hereinafter individually as “Participant” and collectively as the “Participants”.
WHEREAS

The research contemplated herein arises from the ERA-NET for Coordinating Plant Sciences (ERA-CAPS), which is a network of funding organisations from European and International countries (hereinafter referred to as the “Partners of ERA-CAPS”) which aims at deepening and enlarging European cooperation in the area of Plant Sciences, which should significantly help plant sciences to address both current and future challenges in food and non-food crop production.

The coordination of the network is supported by the European Commission under the ERA-NET scheme of the 7th Framework Programme to strengthen the European Research Area.

ERA-CAPS Partners launched the First Call for propositions of transnational Collaborative Research Projects (hereinafter referred to as “Collaborative Research Projects”) on 19th November 2012, covering all areas of molecular plant science. 
The Participants submitted a Collaborative Research Project proposal under the First Call and the national Partners of ERA-CAPS have accepted the proposal. The Participants wish to set up the rules concerning the present Collaborative Research Project  and the rights and obligations pertaining to them.

The Participants agree for the application of the IPR Conditions of ERA-CAPS First Call which are attached under annex 1 of this Consortium Agreement.

The Participants will therefore collaborate under the following terms and conditions.
NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS 
SECTION 1 - DEFINITIONS
The following definitions will be used as follows :
Access Rights:
Means rights to use Results or Background under the terms and conditions laid down in accordance with the IPR Conditions annexed to the present Consortium Agreement.

Affiliated Entity:
Means any Legal Entity that is under the direct or indirect control of a Participant, or under the same direct or indirect control as the Participant, or is directly or indirectly controlling a Participant. For purposes of this definition, the term “control” shall mean that an entity owns more than fifty per cent (50%) of whose voting stock or participating profit interest of the controlled entity, or otherwise, has the actual ability to direct and control the management or administration of the controlled entity.

Affiliated Entities are listed in annex 5.
Background:
Means any data, know-how and/or information whatever their form or nature as well as any rights such as Intellectual Property Rights which are (i) held or controlled by Participants and (ii) identified by the Participants in accordance with section 7.1 and (iii) are not a Result.
Beneficiaries: [optional]:
Means the Participants who are funded for the performance of the CRP.
Collaborative Research Project or “CRP”:
Means a scientific programme selected in the framework of the Joint Call.
Consortium:
The Participants to the CRP and signatories of the Consortium Agreement.

Consortium Agreement:
Means the contract signed between the Participants relating to the management of the Project and describing precisely their rights and obligations, including the IPR Conditions in annex 1.
Dissemination:
Means the public disclosure of the Results by any appropriate means (other than resulting from protecting or exploiting the Results), including publication in any medium.

ERA-CAPS:
Means the Coordination and Support Action “ERA-NET for Coordinating Action in Plant Science” funded by the European Union in the framework of the FP7 under the Grant Agreement n°291864.

Funding Body:
Means a national funding agency, body or authority involved in ERA-CAPS and funding one or several Participants involved in a Project selected in the framework of the Joint Call.

Intellectual Property Rights  or “IPR”:
Includes but is not limited to patents, trademarks, trade names, domain names, design rights, copyright, rights in databases, know-how, plant breeders rights, in each case whether registered or unregistered and including applications for the grant of any such rights, and all rights having equivalent or similar effect anywhere in the world.

IPR Conditions:
Means the rules described under the present document.

Joint Call:
Means the call for offers launched in 2012 by Funding Bodies involved in ERA-CAPS.

Leading Party [optional]:
Means the Participant who is charged by the other Participants of the Patenting and of the valorisation of the Result in the way described in this Consortium Agreement. The Leading Party for the purpose of this Consortium Agreement shall be [Name of the Leading Party].

Legal Entity:
Means undertakings, research centres and universities, encompassing any natural person, or any legal person created under national law, Union law or international law, which has legal personality and which may, acting in its own name, exercise rights and be subject to obligations.

Legitimate Interest:
Means a Participant’s interest of any kind, such as a commercial or research interest and its corporate image and reputation where a failure to take account of this interest would result in its suffering disproportionately great harm. Legitimate Interest may be claimed under the condition that it does not infringe applicable laws.
Material:
Means any kind of material being a Background or Result not owned or co-owned by the receiving Participant.
MPDR [optional]:
Means Massively Produced Data or Resource being one of the  followings:

· Data which are commonly stored and made available in databanks:

· Sequences or part of sequences for DNA, RNA, protein;

· Information and annotations concerning these sequences;

· Results from transcriptome, proteome, metabolome, or any other Results of high throughput measurements of the accumulation of various classes of molecules in living organisms and related data;

· Spectra (RMN, IR, MS…) or other physical characteristics of molecules or macromolecules.

· Living organisms collections, which may be stored and made available in resource centres:

· Microorganisms (bacteria, fungi, viruses…) including banks of  genomic DNA or cDNA;

Mutant Plant collections obtained by high throughput mutagenesis (EMS, radioinduced, tagging).

Participant:
Means  any Legal Entity carrying out this Collaborative Research Project.

Patent, Patenting, Patentable:
Any term related to Patent in this Consortium Agreement shall include in addition to the patents any other intellectual property right which is submitted for its validity to registration 
in an official registrar such as plant varieties, trademarks or internet domain names or registered to unofficial registrar for managing proof such as for software and databases.

Plan for using and disseminating the Results:
Means the report on the Participants’ intentions for the protection, use and Dissemination of the Result generated under the Collaborative Research Project which was contained in the full proposal of the research.

Principal Investigator:
Means the scientific referee appointed by each Participant during the CRP.

Project Leader:
Means the primary contact person for the Consortium during the CRP.

Results:
Means any data, Result, information, software, physical, biological or genetic material, whatever their form or nature, whether or not they can be protected, which are generated in the Project as well as any attached rights, including intellectual property rights.

Restriction on the Freedom to Operate or “RFO”:
Any prior undertaking or restriction declared by the holder of a Background that could limit or prevent the access rights on this Background.
Third Party :
Means any physical person or Legal Entity who, or which, is not a Participant to the present CRP.
SECTION 2 - PURPOSE OF THE CONSORTIUM AGREEMENT
The purpose of this Consortium Agreement is to set forth the basic principles concerning :

· Rights and duties of the Participants over the Collaborative Research Project, its Results and their exploitation, especially Access Rights on Results and rules for publication and Dissemination.
· Organisation of the management of the Collaborative Research Project.
· Performance of the present Collaborative Research Project by the Participants.
· Intellectual Property Rights.
SECTION 3 - SCOPE AND FINANCIAL RESOURCES OF THE COLLABORATIVE RESEARCH PROJECT
3.1
Scope of the Collaborative Research Project (CRP)
The performance of the Collaborative Research Project is shared among the Participants according to the scientific programme which was submitted and approved by the concerned Partners of ERA-CAPS. The scientific programme is described in annex 2.

3.2 Financial resources

Each Participant supports its own costs and is funded by its national Partner of ERA-CAPS or by a Third Party.
SECTION 4 - COLLABORATIVE BOARD
4.1 Composition and Chairman
4.1.1  Composition

The Participants shall establish no later than thirty calendar days after the date of signature of this Consortium Agreement a Collaborative Board composed of [x] authorised representative(s) of each Participant.
Each Participant may change its representative(s) to the Collaborative Board at any time, but shall inform the other Participants of this change by writing (including email). Nonetheless, the Participants shall reasonably maintain the continuity of their representation.
Upon request to the Chairman, each Collaborative Board member may be assisted by a representative from its organisation/institution or by an external expert as advisor, after these advisors have been bound by confidentiality under the same terms as those described under section 5.

4.1.2 Chairman

The members of the Collaborative Board will appoint, among them, the Chairman of the Collaborative Board no later than the day of their first meeting.

He will be nominated for the whole duration of the Collaborative Research Project unless otherwise agreed by the Board.
4.2    Role and mission

The Collaborative Board is in charge of the overall management of the Collaborative Research Project. Its role is to propose any provisions, in addition to those contractual provisions already laid down, necessary to the harmonious development of the Collaborative Research Project.

Within the limits of this Consortium Agreement,. the Collaborative Board will supervise the progress of the CRP including:

4.2.1 Authority

· General supervision of the Collaborative Research Project;

· Productions of reports as stated under section 4.4;

· Review of publications as stated under section 6.2;

· Resolution of  conflicts arising from the execution of this Collaborative Research Project as stated under section “Governing law and dispute resolution” ;

· Communication with the Partners of ERA-CAPS.

4.2.2 Advisory competences

The Collaborative Board has an advisory competence in the following subjects:

· Provide help to Participants in monitoring the use of the CRP budget and ;

· Proposition to the Participants of partial or full cancellation, extension or redirection of the research undertaken under the present Collaborative Research Project and/or funding;

· Proposition to the Participants for updating the Background annex;

· Propositions to the Participants relative to Intellectual Property and Dissemination;

· Proposition of settlement in case of disagreement between any Participants as exposed under section “Governing law and dispute resolution”.

4.2.3 Quorum for decisions

The Collaborative Board shall ordinarily take decisions unanimously. 

Concerning ongoing matters that do not affect the individual Participant's rights under (i) the Consortium Agreement or (ii) with their national Partner of  ERA-CAPS, the Collaborative Board can take decisions on simple majority (i.e. more than 50%), under the condition that at least more than half of the members are present and/or represented.

4.3      Frequency of meetings

The Collaborative Board will meet:

· Approximately every [xx] months, in principle on request of its Chairman, or at any other time when necessary on request of one of the Participant. Meetings shall be convened by the Chairman with at least thirty (30) calendar days prior notice.

·  The Chairman will send  an agenda and any documentation required for dealing with items on the agenda at least twenty-one (21) calendar days before a meeting;
· A Participant may request an agenda item at least fiteen (15) calendar days before a meeting;
· The meeting will take place alternately in each country of the Participants, unless otherwise agreed;
· The meetings may take place via teleconference;
· The Collaborative Board may issue written decisions and/or written advices on urgent matters, that shall be signed by representatives of the Collaborative Board as stated in section 4.4, including by electronic means (such as exchange of emails). These decisions or advices shall be annexed in the minute of the next meeting.
4.4     Minutes and Reports

4.4.1 Minutes of meetings

The Chairman shall produce and send  minutes and written confirmation of decisions taken pursuant to section 4.3 within 14 calendar days of the meeting,  Minutes will be considered as accepted if no Participant has appealed within 30 calendar days of the meeting. The Chairman and the members of the Collaborative Board shall finalise and approve the minutes within one month (thirty calendar days) after each meeting.
These minutes will especially decisions concerning Results and the adequate protection of Intellectual Property. 
4.4.2 Progression reports
From information collected from the Principal Investigators of the Collaborative Research Project, the Collaborative Board will produce an interim progression report by [insert a period time or  deadline] which will  include :

· Technical progress including the Results obtained during the execution of the Collaborative Research Project;

· Costs statement;
· Proposition of update of the Plan for Using and Disseminating the Results.

4.4.3 Final report

The Collaborative Board shall draft a final report, which will include propositions to the Participants concerning the classification of the Results and Dissemination.

This final report shall be drafted no later than three months following the term of the Collaborative Research Project.

4.4.4 Circulation of minutes and reports and responses of the Participants
The reports mentioned in sections 4.4.1, 4.4.2  and 4.4.3 will be communicated by each Collaborative Board Member to its staff involved in the CRP only.

The Participants will then have one (1) calendar month from the date of submission of the minutes and reports to object to the propositions contained in them. Beyond this period, consent shall be deemed to have been given.

A Participant may object if:

· The Participants Legitimate Interests are affected by the propositions contained in the report;

· The protection of the Participants Foreground and Background IPR is adversely affected; or 

· The objection contains a precise request for modifications to the report.
The Participants shall discuss how to overcome the objections and  should take appropriate measures in order to reach a final consensus including but not limited to amendments to the report  within three (3) calendar months starting from the date of their submission.  The objecting party shall not unreasonably continue to object if appropriate actions have been taken.
The minutes and reports as described under section 4.4.1 to 4.4.3 are all submitted to confidentiality as described under section 5.
4.4.5 Information to ERA-CAPS
From the reports drafted in application of sections 4.4.2 and 4.4.3, the Collaborative Board will provide abstracts to the Partners of ERA-CAPS in order to keep them informed of progress achieved during the CRP.
These abstracts will only contain communicable scientific information, at the exclusion of any other kind of information. They will be submitted to the rules for publication as defined under section 6.
The Chairman will be in charge of communicating them to the secretariat of ERA-CAPS for redirection to all Partners of ERA-CAPS.
ERA-CAPS, the Partners of ERA-CAPS and the Participants will be authorised to communicate on the content of these abstracts, and the secretariat of ERA-CAPS will be authorised to publish them on the public web site of ERA-CAPS.

The above mentioned abstracts are therefore not subject to the confidentiality provisions in section 5.

SECTION 5 - CONFIDENTIALITY
5.1

General principles
The Participants undertake to preserve the confidentiality of the Confidential Information which is any document, information, Result, Background or other Material, which is communicated to them for the implementation of the present Collaborative Research Project after the signature of this Consortium Agreement, under the condition that :
· it has been clearly  marked "confidential";

· if disclosed orally, it was, at the time of disclosure, indicated to be "confidential" and within thirty (30) calendar days reduced to physical form and marked "confidential" by the discloser.
Where the communication of any data, Result, Background or other document is needed in performing the work in the Collaborative Research Project, the Participants shall verify that the recipient will :

· keep it confidential; and 
· use it only for the purpose for which it is communicated, taking into account that this does not substitute the rules concerning the Material Transfer Agreements defined under section 7.3; and

· shall not disclose the information to any Third Party without the prior written consent of the discloser; and

· That the internal communication and distribution of the Confidential Information shall be limited to a strictly need-to-know basis; and

· Shall destroy or return on demand all Confidential Information which has been supplied to the recipient.
The confidentiality obligation stipulated above shall not apply to information of whatever nature or form for which the receiving Participant can prove that it:

a) was made public prior to its communication by the disclosing Participant or fell within the public domain after such communication  but through no fault of its own;

b) was already in its possession at the time of signing this Consortium Agreement; 
c) is received from a Third Party without any breach of any secrecy obligation;

d) is subsequently developed by or for the receiving Participant completely independently of the confidential information received from the disclosing Participant;

e) had to be communicated to comply with applicable laws or regulations or with a court of administrative order provided that in so far as reasonably possible the receiving Participant shall have informed the disclosing Participant of such need and shall have complied with the disclosing Participant’s reasonable instructions designed to protect the confidentiality of such information;

The Participants shall impose the same obligations on all of their employees or any other person working for them who may have access to confidential information, to the maximum extent and for the maximum duration authorised by law.

The Participants shall impose the same obligations on subcontractors, Affiliates or Third Parties contributing to the Project.
The Participant shall promptly inform the other Participant in writing of any unauthorised disclosure, misappropriation or misuse of Confidential Information after it becomes aware of such disclosure, misappropriation or misuse. 
5.2          Duration

The confidential information which defined under section 5.1 shall be maintained confidential during the implementation of the project and for a period of [xx] years after the termination of the present Collaborative Research Project.

This obligation shall however not apply in where :

· the content of such document, information or Material becomes publicly available through work or actions which are lawfully performed outside the present Collaborative Research Project and which are not performed in the frame of the CRP, or

· the content of the document, information or Material is communicated without any confidentiality restrictions, or when such obligation has been waived, or
· the information is lawfully received from a Third Party who is in lawful possession of it and who is not subject to confidentiality towards the disclosing Participant.
SECTION 6 -  PUBLICATION
6.1 General principles
Subject to any restriction due to the protection of intellectual property, security rules or Legitimate Interests,  each Participant shall, through appropriate means, promptly disseminate its Results. 
Prior notice of any Dissemination shall be given to the other Participants at least forty-five calendar (45) days before the Dissemination. Following notification, a Participant may object in writing if it can demonstrate that its Legitimate Interests in relation to its Results or Background would be affected by the intended Dissemination. The Participants shall promptly discuss how to overcome such an objection and the Dissemination may not take place unless reasonable and appropriate steps are taken to safeguard these Legitimate Interests. The objecting Participant shall not unreasonably continue the objection if appropriate actions have been taken following the discussion.  

Dissemination activities being performed through publications in scientific journals will be subject to section 6.2. Authorisation to publish will include the authorisation to give access to the Results (including biological or genetic Material) identified as necessary to do the publication. This authorisation could be subject to  anonymization, encryption or deletion of all or part of the Results. Nevertheless, the Participants shall endeavour to strike a balance between the quality of the publication and restrictions on access to Results. 
6.2 Publication procedure 

At the end of the research, the publishable part of the Results will be described in the final report as defined under section 4.4.3.
6.2.1 Review of publications

Any publication or communication, whether written or oral, in connection with Result is required to be submitted to the Collaborative Board.

To this end, the full text of the proposed publication or communication shall be submitted to the Collaborative Board. If the Collaborative Research Project has established a secure web site, then the full text can be submitted through it.

Each member of the Collaborative Board will have the possibility to appoint one or several internal expert(s) to assess the content of the publication.

Each member of the Collaborative Board will have one (1) calendar month from the date of submission of the publication to object to it it in writing to the Chairman. Beyond this period, if no objection has been received consent shall be deemed to have been given.

This obligation, nonetheless, should not prevent the application of a Patent in accordance with the provisions of this Consortium Agreement, nor should it unnecessarily prevent a possible commercial use.
6.2.2 Objections to publications

An objection to a publication as defined under section 6 may consist in:

· A request for modifications, specifically if certain pieces of information contained in the proposed publication are likely to impair the industrial and commercial use of Result, provided however that the scientific content and conclusions remains unaltered; or

· A request that the publication or communication be postponed if real and serious reasons require this, especially if the information contained in the proposed publication or communication should be the subject matter of industrial property protection.

However, consent to publication or communication may not be withheld for a period longer than [xx] calendar months starting from the date of submission of the said publication or communication.

6.3  Mandatory mention on publications

Any publication or communication as authorised in application of section 6.2 must acknowledge ERA-CAPS by a mention such as: “Results have been achieved within the framework of the 1st call ERA-NET for Coordinating Plant Sciences, with funding from….”.
All patent applications, standards, publications or any other Dissemination, also in electronic form, relating to Results shall include a statement that they arise from a research Project selected within the framework of ERA-CAPS together with the name of the Funding Bodies financing the Project. The logo of ERA-CAPS and of the Funding Bodies concerned may be used for this purpose.
6.4  Exceptions

Nothing contained in section 6.2 shall prevent:

· The submission of a thesis to examiners in accordance with the normal regulations and practice of the Public bodies subject where appropriate to such examiners being bound by the same confidentiality provisions as those described in section 5;
· The obligation of a Participant to issue a scientific and/or financial activity report for its State, its administrative organisation and/or its Partner of ERA-CAPS. These reports shall not constitute a public disclosure, but an internal communication. The Participant will then have the responsibility to take the appropriate measures if needed in order to ensure the confidentiality of these reports.
6.5 Copy of the publication

The publications and communications which are authorised in application of section 6.2 will be sent, once published or communicated, to the Collaborative Board, the Utilisation Agency(ies) (if applicable) and the secretariat of ERA-CAPS.

6.6 Open access and open data 
6.6.1 Open access

Open access of the publications in scientific journals shall be promoted. 
The modalities of open access can be achieved either through a publication in a scientific journal being in open access or with an agreement of the subscription-based journal. 
In this case :

(i) a reasonable time-limit in which only the subscribers of the scientific journal will have access to it may be applied if the open access is accepted free of charge; and 
(ii) the concerned section will have to be accessible without restriction either directly on the journal’s website or on a public archive. 
6.6.2 Open data

The Collaborative Board shall examine and settle the conditions under which open access to raw data Results shall be provided with such conditions having to match the needs and specificities of the Project. Nevertheless, the Participants shall endeavour to strike a balance between open access of raw data for international projects and the need for restrictions on access to these Results.
6.7 Dissemination of Results
6.7.1
Regular revision of the Plan for Using and Disseminating the Results.
The Plan for Using and Disseminating the Result must contain the way the Participants foresee the use of their Result arising from the CRP. A first version of it was included in the full proposal which was submitted by the Participants at the call for offers.
In accordance with section 3 of the IPR Conditions, the Participants shall revise every 12 (twelve) months, and at the end of the CRP, the Plan for using and Disseminating the Results.

The Collaborative Board will make propositions for the update of the Plan for Using and Disseminating the Result in the progression reports and in the final report as stated under section 4.4.2 and 4.4.3.
6.7.2 Time limitation for dissemination of the Results 
If Dissemination of the Results would not adversely affect its protection or its use, the Participants shall ensure that it is disseminated within a period of two years after the end of the present CRP. Should the Participants fail to do so, the concerned Partners of ERA-CAPS may disseminate the Results. In doing so, the concerned Partners of ERA-CAPS shall take particular account of the following factors:

· The need to safeguard intellectual property rights;

· The benefit of swift dissemination, for example in order to avoid duplication of research efforts and to create synergies between projects;

· Confidentiality;

· The Legitimate Interests of the Participants, in particular the acknowledgement of authorship.
[Optional section for MPDR]
Specific rules for Massively Produced Data or Resource

In order to avoid duplication of research efforts in the very specific case of the MPDR, the Participants hereby agree to disseminate MPDR within six (6) months after they have been made available to the Participants (which then could be before the term of the CRP).

Nonetheless, the Participants may agree on a case by case basis that a portion of a MPDR may not be disseminated immediately in reason of its high competitive potential – taking into account that dissemination rules shall nonetheless apply in such case.

Dissemination of MPDR shall be royalty-free (maintenance costs may be nonetheless requested).

SECTION 7 - ACCESS RIGHTS TO BACKGROUND AND RESULTS; RULES FOR TRANSFER OF MATERIAL
7.1 Identification and ownership of Background
7.1.1 Identification 
The Participants shall identify the Background it is needed to perform the CRP and the following principles shall apply : 
· The Participants will identify in annex 3 the Background to which they are willing to grant access rights  solely for the performance of its part of the research within the CRP and subject to the conditions in this Consortium Agreement. Any other Background outside of this list will not be taken into account;
· The Participants shall precisely and positively list their Background to be included in the present CRP so that all elements listed in the Background list are identifiable for example by subject matter and/or by naming a specific department of a Participant; 

· Each Participant undertakes to inform the other Participants of any possible limitations occurring on the transfer and use of Background and on any prior undertakings that requires specific access rights to Background. In particular, information shall be included on Background which is only available for research use. Such information shall also be included in the annex 3.
· A Participant may explicitly exclude Background from the obligation to grant Access Rights by means of a written agreement between the Participants before a new Participant joins the present CRP. The other Participants may only withhold their agreement if they can demonstrate that the execution of the present CRP or their Legitimate Interests will be impaired thereby.
7.1.2 Ownership

Each Participant is and remains the sole owner of its intellectual and industrial property rights over its Background. 
7.2 Access rights to Background and Results
7.2.1 Access Rights principles
Any request for the granting of Access Rights or any waiving of Access Rights shall be made in writing. 
Unless otherwise agreed between the Participants, all Access Rights shall be granted on a non-exclusive basis and any right to sublicense is explicitly excluded. 
The termination of the participation in a Project of a Participant shall not affect its obligation to grant access under the terms and conditions established in the present Consortium Agreement. 
All requests for Access Rights must be made up to one year after the end of the present Collaborative Research Project. However, the Participants may agree on longer time-limits. 
7.2.2 Access Rights for implementation 

The Participants to the present CRP shall be granted a non-exclusive royalty-free Access Rights to the Results of the other Participants if needed to perform their part of the work under the CRP. 

The Participants of the present Collaborative Research Project shall be granted Access Rights to the Background of the other Participants if needed to perform their part of the work in the Project but subject always to any Restrictions on the freedom to operate. Such Access Rights shall be granted on a non-exclusive royalty-free basis, unless otherwise agreed by the Participants. 
7.2.3 Access Rights for research and plant selection 

The Participants of the present Collaborative Research Project shall be granted a non-exclusive royalty-free Access Rights to the Results for internal research including plant selection. 
If Background of a Participant is needed to use the Results for the above-mentioned purpose, Access Rights to this Background may be provided under fair and reasonable conditions, and subject to any Restriction on the freedom to operate of the owning Participant(s). 
Nevertheless the Participants may opt for a royalty-free Access Right to Background when they deem it relevant. 
7.2.4 Access Rights for exploitation 

The Participants of a Project shall be granted royalty-bearing Access Rights, on fair and reasonable conditions, to the Results of the other Participants, if such access is needed to exploit their Results. 
If a Background is needed to use a Result for the above-mentionned purpose, a royalty-bearing Access Right to this Background will be given, on fair and reasonable conditions, and subject to any Restriction on the Freedom to Operate. 
An Affiliated Entity shall, unless otherwise provided for in the Consortium Agreement, also have Access Rights to Results or Background under the same conditions if such access is needed to exploit the Results generated by the Participant to which it is affiliated. 
7.2.5  Access Rights between projects 

No Access Rights to the Results or Background of one project is by default authorized for the purpose of the performance of another project.

Nevertheless, when relevant, the Participants of a project will make their best efforts to make their Results available to the other project and to any other project launched within the framework of a subsequent ERA-CAPS call or within any other closely related initiative such as Plant-KBBE or Horizon 2020 calls. 

For that purpose, but without any obligation to do so, the concerned Participants will negotiate in good faith with the concerned parties so as to agree on adequate terms of Access Rights, in a  separate agreement, especially regarding ownership, publication and licensing of the project’s results arising from the use of their Results.
7.3 
Rules applying to transfer of Material

Prior to any transfer of Material from a Participant to another Participant, the Participants concerned shall sign a Material Transfer Agreement (“MTA”) in the form attached under annex 4. Otherwise agreed, the duration of the MTA may be the duration of the CRP.
In particular (please refer to the MTA for the totality of the conditions), the receiving Participant agrees to the following conditions  :

· To use the Material transmitted for the sole purpose(s) expressively authorised;

· Not to use the Material transmitted outside its laboratory (on the address specified in the MTA), and not to transfer all or part of this Material to any Third Party, even free of charge, without prior consent of the sending Participant;

· To limit access to the Material to those of its personnel involved in its part of the Collaborative Research Project and oblige them to comply with the provisions hereof;

· To handle Material in compliance with all national and international laws, regulations and guidelines which are applicable at the time of use. Material shall be handled only by those with sufficient skill, Result, experience and ability to use the Material;

· The receiving Participant does not acquire any proprietary rights on Material;
· Not to exploit, Patent, protect, claim any title, deed or restrictive rights on the Material without the prior written permission of its owner(s);

· The sending Participant do not warranty the sufficiency, accuracy or fitness for purpose of such Material, or the absence of any infringement of any proprietary rights of Third Parties by the use of such Material (provided however obligation for the sending Participant to inform on any possible limitation to use) and the receiving Participant shall in any case be entirely responsible for the use of such Material.

· Provisions of section “liability and warranty” shall apply;
SECTION 8 -  OWNERSHIP, PROTECTION, TRANSFER AND LICENSING OF RESULTS
8.1
Ownership of Results 

8.1.1  General principle 

A Result shall be owned by the Participant generating this Result. 
If a Result has been generated by several Participants and if either (i) their respective share of the work in obtaining the Result cannot be ascertained or (ii) this work is not separable in several Results owned by only one Participant or (iii) the concerned Participants agree to protect their work under one Result, then this Result will be owned in coownership. 

The Participants may lay down other modalities of ownership when it is needed.
8.1.2  Coownership 
8.1.2.1 Co-ownership agreement

Where Results are in coownership of several Participants, the Participants involved must establish a separate written joint ownership agreement regarding the allocation and terms of exercise of that joint ownership. The Participants concerned agree to produce a co-ownership agreement within one (1) year following Result discovery.

This co-ownership agreement shall specify, inter alia, the kind of protection which will be used , the applicable arrangements in case of the extension of rights as well as those applicable to the allocation and assumption of expenses in connection with the requested protection. The share of each of the co-owners to the development of the Result shall be defined proportionally to the resources contributed by each, whether human, financial or intellectual.
Nevertheless, one year after the production of the Results, if the coowners have not managed to enter into a coownership agreement, then each joint owner shall be entitled to grant non-exclusive licences to third parties to exploit the jointly owned results, without any right to sub-licence, subject to the following conditions:  (a) prior notice shall be given to the other joint owners of [     ]; and  (b) fair and reasonable compensation shall be provided to the other joint owners. 
If employees or any party working for a Participant are entitled to claim rights to the Result, the Participant concerned shall ensure that it is possible to exercise these rights in a manner compatible with its obligations under the present Consortium Agreement.
8.1.2.2 Conflict rules in the case of joint ownership of Result.
In case of conflict between the Participants, the dispositions of section 9.8 “Governing law and dispute resolution” shall apply.
8.2.  Protection rules

When a Result has been generated, the Participant(s) concerned shall assess the kind of protection which will be best suited to such Result in their case. Two kinds of protection are mostly foreseeable: Patent or confidential Know-how.

In the case where a Patented invention has been produced by only one Participant (hereinafter referred to as “Single Invention”, its own rules of Patenting apply as well as  IPR Conditions (hereinafter referred to as “Single Invention”), but it remains bound by the obligations described under the present Consortium Agreement including annex 1.
8.2.1 Filing and prosecution of Patent applications

a) Obligation of information

Participant(s) who have filed a Patent application on Result obtained during the CRP shall promptly inform the other Participants. On request a copy, or in case of Legitimate Interest, a summary of the Patent applications should be sent to the requesting Participant(s). The Participant(s) which will receive this information will be bound by the same secrecy obligation as the one defined under section 5.1 until the official publication of the Patent. If the Patent application is waived, the obligation of secrecy will last until the dissemination of the Result contained in the Patent application.

b) Co-owned Result protection

In the case of co-ownership of Result, Patent applications in the name of all Participants involved are filed in accordance with their respective national legislations on inventions made by employees and National Networks rules (hereinafter referred to as “Joint Invention”).
The ownership in the Joint Invention is divided in accordance with the true invention fractions (shares) of the employees of each Participant involved.

The Participants involved shall agree whether national, European or under the Patent Cooperation Treaty (PCT) Patent applications are to be filed and shall agree in due time, prior to the expiration of the priority terms, in which countries Patent applications are to be filed for the respective Joint Inventions.

For settlement of any dispute, section 9.8 “Governing law and dispute resolution” shall apply.
[Optional] If there is not a Leading Party : A settlement of the joint ownership will be established between the Parties involved as described under section 8.1.1, within the time limit aforementioned but at least within three months after Patent application, to set the proportions and the management conditions of their rights and obligations.

The Participants involved shall promptly designate and authorise the Participant responsible for the filing, prosecution and maintenance of Joint Invention’s Patent applications and Joint Invention’s Patents and who will bear the first costs. The Participants involved shall agree on its duties and responsibilities in due time. The first costs will be reimbursed by the other Participants according to their share of costs as defined under the present Consortium Agreement.
[Optional] If there is a Leading Party : The Leading Party will be in charge of the filing, prosecution and maintenance of Joint Invention’s Patent applications and Joint Invention’s Patents. It will bear the first costs and be in charge of drafting the joint ownership agreement on Patents as described under section 8.1.1, within the time limit aforementioned but at least within three months after Patent application. The first costs will be reimbursed by the Participants according to their share of costs as defined under the present Consortium Agreement.
c) Share of the costs

For Single Inventions, the costs shall be borne by the Participant to which the invention belongs.

For Joint Inventions, the costs between the Participants involved shall be divided in accordance with their shares in the respective Joint Invention.

d) Rights for a Participant to file Patent applications in countries not of interest to the other co-owner(s)

Where one Participant wishes to file a Patent application for a Joint Invention in only or more countries and the other co-owners do not wish to further prosecuture or maintain the Patent application for that country, then the Participant will inform the others that they intend to file in those countries at their own cost and in their own name, subject to local legislation enabling it. 
This will be done in a timely manner so that the other Participant(s) can file applications on its/their own in the respective countries claiming the priority for already filed applications.

e) Duties of the Participants in case of infringement of a Jointly Owned Invention

The Participants involved shall inform each other of any infringement by a Third Party of Patents they co-own, and shall mutually decide how best to  proceed. In the event that a Participant decides not to pursue infringement, the other Participants shall have the right, but not the obligation, to pursue infringements of the Patent(s) at their own discretion and at their own costs, and shall be entitled to receive all damages, as the case may be, from Third Parties. If the Participants decide to carry on litigation together, they will cooperate in all respects; all damages, as the case may be from Third Parties shall be divided between them in proportion of the financial share in the prosecution of the infringement.

f) Offer to take over the protection of a Result that a Participant wish to waive
[Optional] If there is not a Leading Party : If, in application of section 5 of the IPR Conditions, the concerned Partner of ERA-CAPS is not interested in taking protective measures for the Result of a Participant who has decided at its sole discretion not to seek adequate and effective protection over it, then that Participant shall inform in writing the other Participants, through the Chairman. Any Participant interested in applying to obtain and maintain such protection shall inform accordingly the other Participants through the Chairman in writing within one (1) month of receipt of the relevant notice.
[Optional] If there is a Leading Party : If, in application of section 5 of the IPR Conditions, the concerned Partner of ERA-CAPS is not interested in taking protective measures for Result of a Participant which decided at its sole discretion not to seek adequate and effective protection over it, then that Participant shall inform in writing the other Participants, through the Leading Party. Any Participant interested in applying to obtain and maintain such protection shall inform accordingly the other Participants through the Leading Party in writing within one (1) month of receipt of the relevant notice.
The Participant(s) interested shall use all reasonable efforts to establish appropriate agreements to this end – taking into account that those agreements will have to guarantee the inventorship acknowledgement of the Participants  or their scientists who produced that Result.
8.2.2 Confidential Know-how

If Result is not Patentable but subject to exploitation by means of confidential know-how or if the Participant(s) concerned unanimously decide that a Patentable Result will be better exploited by using confidential know-how rather than Patent, then the concerned Participant(s) will jointly determine:

· The part of the Result which will constitute the said know-how file and cannot therefore be published;
· The nature of the information which does not fall within the remit of the confidential technical file and which may form the subject of a publication or communication to a Third Party in the way described under section 6.

In case of disagreement between the concerned Participants in the application of this section, section 9.8 “Governing Law and dispute resolution” apply.

8.3 Transfer of Results 

Where a Participant transfers the ownership of Results, it shall also transfer together its obligations under the Consortium Agreement regarding those Results to the transferee, including the obligation to pass them on in any subsequent transfer. 
Without prejudice to confidentiality obligations arising from laws or regulations in the case of mergers and acquisitions, where other Participants have Access Rights to the Results to be transferred, the Participant who intends to transfer the Results shall give prior notice to those other Participants,, together with sufficient information concerning the intended new owner of the Results to permit the other Participants to analyse the effect of the intended transfer on the possible exercise of their Access Rights. 

Following notification, a Participant may object to the transfer of ownership if it demonstrates that the intended transfer would adversely affect the exercise of its Access Rights. In such case, the transfer may not take place until agreement has been reached between the Participants concerned. 

The Participants may stipulate in the Consortium Agreement that they waive their right to prior notice and of objection in the case of transfers of ownership from one Participant to a third party namely identified, such as a Participant’s intellectual property management company or agent for that purpose. 

[Optional] Transfer of ownership in application of national network rules

8.4 Licensing and Exploitation of Results
Participants may grant licences to their Results or otherwise give the right to exploit them to any Legal Entity, including on an exclusive basis in a separate agreement.
Each Participant shall use its best efforts to exploit its Results in further research or commercially, or to have them exploited by another legal entity for these purposes, in particular through transfer and licensing of Results in accordance with the conditions laid down in the present Consortium Agreement.
SECTION 9 - MISCELLANEOUS PROVISIONS
9.1
Content of the agreement

This Consortium Agreement and its annexes shall constitute the entire agreement among the Participants in respect of the present Collaborative Research Project, and supersede all previous negotiations, commitments and documents concerning the Collaborative Research Project including any memorandum of understanding among the Participants (whether or not with others) which relates to the present Collaborative Research Project or its proposal to ERA-CAPS.

9.2  Controlling provisions

The Participants guarantee that nothing in the present Consortium Agreement is contrary to the conditions defined by their Partner of ERA-CAPS for the financing of their research.

In case of inconsistency between the different elements composing this Consortium Agreement, the provisions contained in the main text of this Consortium Agreement shall prevail over those contained inside annex 1 “IPR Conditions” which shall also prevail over those of annex 2.

9.3 Transfer or Assignment

No Participants shall, without prior written unanimous consent of the Collaborative Board assign or otherwise transfer partially or totally any of its rights or obligations under this Consortium Agreement. Such consent shall not be unreasonably withheld, if such assignment or transfer is made to the benefit of an Affiliate of that Participant.
9.4 Liability and warranty

9.4.1 General Principles

Each Participant shall be liable for damage resulting from the performance of its work, subject to the conditions of this Consortium Agreement.

Each Participant is in charge of its own personnel insurance coverage according to its national applicable law including social security law and accident at work and occupational diseases regulations. Each Participant is liable for any damages caused by its own personnel. Each employer performs its own formalities.

Self insured public bodies will assume the financial consequences of their liability.
9.4.2 Exclusion of indirect damages
No Participant shall be responsible to any other Participant for indirect or consequential loss or damages such as loss of profit, loss of revenue, or loss of contracts or a similar loss or damage.

9.4.3 Liability towards Third Parties
Subject always to such other undertakings and warranties as are provided for in this Consortium Agreement, each Participant shall be solely liable for any loss, damage or injury to Third Parties resulting solely from the performance or non-performance of its work.

9.4.4 Liability for Subcontractors, Third Parties
Each Participant shall remain fully responsible for the performance of:

a) any part of its work;
b) its obligations under this Consortium Agreement:

· by any subcontractor – taking into account that new sub contractors not listed in annex 2 have to be previously agreed by the Collaborative Board;
· by Third Parties which contribute to the Collaborative Research Project on the basis of an agreement between itself and such Third Party.
Therefore, said Participant shall ensure that (i) such subcontract or agreement fully complies with the requirements of this Consortium Agreement; (ii) the other Participants’ Access Rights are fully preserved; and (iii) subcontractors and Third Parties shall have no access to any other Participant’s Result or Background without the latter’s prior written consent.
9.5 Effectiveness, term and surviving of the Consortium Agreement

This Consortium Agreement shall enter into force at its date of signature.

This Consortium Agreement shall expire at the end of the Collaborative Research Project by decision of the Collaborative Board at their last meeting.

Nonetheless, sections “Confidentiality”, “Publication”, “Access Rights to Background and Results and Rules for transfer of Material”, “Transfer and , 9, 10.2 and 11.8 shall survive the term of this Consortium Agreement for durations not being longer than, as applicable, those defined under section 5.2, 6 and 10.2 of the Consortium Agreement and 6.2 of the IPR Conditions.
9.6 Language

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

9.7 Force Majeure

9.7.1 Definition

The Participants shall not be liable for any failure to perform this Consortium Agreement, to the extent that such failure is caused by any reason beyond the Participants’ control, or by reason of any of the following: labour disturbances or labour disputes of any kind, accidents, failures of any governmental approval, civil disorders, acts of aggression, acts of god, energy or other conservation measures failures of utilities, mechanical breakdowns, material shortage, disease or similar circumstances. 

9.7.2 Obligations 

The Participant referring to the Force Majeure shall give prompt notice to the Chairman and the other Participants and use all reasonable endeavours to avoid or remove such causes of non performance, mitigate the effects of such causes and resume performance as soon as such causes are removed.
9.7.3 Effects of the Force Majeure

The performance of obligations obstructed by Force Majeure will be suspended as long as the event lasts, the end of said obstructing event will be notified to the other Participants according to the same procedure as in Section 9.7.2.

The Participants 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. In that case, the Participant suffering Force Majeure, if it has no other choice, will be authorised to leave the Consortium Agreement without any penalty.
9.7.4 Non-respect of the obligation of notification

Any Participant not respecting the above notification procedure as described in the present Consortium Agreement will not be able to refer to Force Majeure.
9.8 Governing law and disputes resolution

9.8.1 Governing law

This Consortium Agreement shall be governed and construed in accordance with law of the competent jurisdiction as defined under section 9.8.3.

9.8.2 Pre-contentious

In the event of any dispute between the Participants arising in connection with this Consortium Agreement, including any question regarding its existence, validity or termination, the Participants shall use all reasonable endeavours to firstly resolve the problem on an amicable basis.

Therefore, the Participants agree to raise their problems firstly to the Collaborative Board. If the Collaborative Board are unable to resolve the matter, the issue can be raised with  the Members of ERA-CAPS who are funding the Collaborative Research Project which will both attempt to make recommendations with the consent of the Parties concerned.

9.8.3 Competent jurisdiction

If, subsequently, the Participants are not able to settle their disputes in an amicable way, such disputes shall then be submitted to the court of the jurisdiction of the prospective defendant.

In the case where the defendants are of more than one country, the dispute shall be:

· either submitted to *………………… or
,
· submitted to the court of the jurisdiction agreed by the defendants.

9.9 Severability

If any provision of this Consortium Agreement is invalid or unenforceable under the governing law as defined under section 11.8.3, all other provisions shall nevertheless continue in full force and effect. All Participants agree to replace such unenforceable or nugatory clause or part of this Consortium Agreement by a new clause to be negotiated in good faith, which
 covers the economic content of the invalid clause as far as possible. This may also be applicable in the case of a supplementary interpretation of this Consortium Agreement.

9.10 Notices

Unless a specific form or manner expressed in this Consortium Agreement, notices to be given in this Consortium Agreement shall be in writing, signed by the Participant giving notice, and shall be sent to the address of the Participant(s) to be notified or to such address as a Participant may specify later. Notice shall be deemed given upon physical delivery of the notice to the Participant addressed in the notice.

9.11 Access by new Participants
A new Participant, which will participate in the Collaborative Research Project with the agreement of the other Participants, may be included in this Consortium Agreement by amendment duly signed by the involved Participants and provided full acceptance by this new Participant of the provisions of this Consortium Agreement. annex 3 has to be supplemented accordingly.

It is reminded that section 4.6 of IPR Rules is applicable if requested by a Participant.
9.12 Withdrawal of a Participant

9.12.1 Procedure of withdrawal

Any Participant may request to terminate its participation in the Collaborative Research Project and this Consortium Agreement, by giving three (3) months prior written notice of termination to the other Participants, by registered mail with acknowledged by  receipt, indicating the reasons for termination.
9.12.2 Consequences of withdrawal

9.12.2.1 On confidentiality obligation

The withdrawing Participant agrees to treat as confidential all confidential information, as defined in Section 5, for a period of five (5) years from the end date of the project, and agrees not to apply for any Patent or other proprietary right over any information, (except for its its own information, it may have had as a Result of or in connection with its participation in the Project.
9.12.2.2 On Access Rights 
Any Participant withdrawing from the Collaborative Research Project:

· loses Access Rights to Result produced and Background  identified after its withdrawal;

· keeps Access Rights to Background and to the Result of the other Participants (in the state existing on the date of withdrawal), provided that (i) it is needed, for the use of the Result of which it is the owner or co-owner and (ii) such Access Rights are requested at least within six (6) months of its withdrawal;

· keeps its entitlement to royalties generated by the use of the other co-owners or Third Parties of the Result produced in the scope of the Project of which it is the owner or co-owner. Royalties will be calculated proportionally to its co-ownership share;

The other Participants keep, for the purposes of the research carried out in the scope of the Project, Access Rights pursuant to the terms set forth in Section 9 to the Background (in the state existing on the date of withdrawal) of the withdrawing Participant and to the Result produced by it in the scope of the Project.

9.12.2.3 On equipment or material provided by other Participants
A withdrawing Participant shall cease to use and promptly return all equipment and/or materials provided by the other Participants, or destroy them upon their written request, at its own costs.

9.12.2.4 On access to research infrastructures 

Consequences on access to research infrastructures or equipment acquired with project co-financing are defined in the loan for use agreements and the co-ownership rules, if any.

9.12.2.5 On information to provide

The Participant agrees to provide information in connection with the period during which it participated in the Project and any other element required to prepare the Project Reports, even after the date of its withdrawal.

9.13 Exclusion of a Participant

In case of substantial breach of its obligations pursuant to this Consortium Agreement, the exclusion of a Participant may be decided by the Collaborative Board by unanimous vote minus the vote of the concerned Participant.

The exclusion of a Participant shall have the same consequences as a withdrawal without prejudice to damages that can be requested from the excluded Participant by the other Participants.
9.14 incompatible or restrictive commitments
The Participants shall not make commitments incompatible with the obligations provided for in their national funding rules.
9.15 Execution and signature of the Consortium Agreement
[Optional] If there is not a Leading Party : This Consortium Agreement shall be executed in the same number of official counterparts as of Participants, each of which shall be an original and all of which together shall constitute but one and the same instrument in respect to the contractual relationship between the Participants.
[Optional] If there is a Leading Party : Each Participant shall print and sign their signature page in [xx] copies and send them to the Leading Party. The Leading Party shall collect the signed signature pages and have an obligation to send a full copy of this Consortium Agreement together with the signature page of all the Participants to each Participant within thirty (30) days of receipt of the last signed signature page.
Each copy of the Consortium Agreement together with the signed signature pages of all Participants shall constitute an original and all of which together shall constitute but one and the same instrument in respect to the contractual relationship between the Participants.
No waiver by any Participant in one or more instances of any of the provisions of this Consortium Agreement or a breach thereof establish a precedent for any instance in respect with this or any other provision. Furthermore, in case of waiver in a particular provision, all other provisions of this Consortium Agreement will continue in full force and effect. 

IN WITNESS WHEREOF, the Participants hereto have caused their duly authorized officer to execute and deliver this Consortium Agreement made in [xx] original copies, the [date of signature].
[If you don’t use a centralised procedure, use this signature page]
	[Participant name 1]

[Name of representative]

[Function of representative]


	[Participant name 2]

[Name of representative]

[Function of representative]



	[Participant name 3]

[Name of representative]

[Function of representative]


	[Etc.}


[For a centralised signature procedure, use this model for each Participant:]

For [Name of the Participant]

[Signatory Name]

[Function]
ANNEX 1 – IPR CONDITIONS
ANNEX 2 – SCIENTIFIC PROGRAMME
ANNEX 3 –BACKGROUND LIST
	Proposal Number
	
	CRP Acronym
	
	Participant number
	

	Participating organisation

	Organisation legal name
	

	Organisation short name
	

	Internet homepage
	


	Background to include in the CRP [Please mention any limitation of use, when necessary]

	· Know-how [in a short description]
……………………………………………………………………………………………………………………………………………………………………………………………………………………
· Data set [for example type and form of data, in a short description]
……………………………………………………………………………………………………………………………………………………………………………………………………………………
· Materials [plants, devices, etc. in a short description]:
……………………………………………………………………………………………………………………………………………………………………………………………………………………
· Tools, techniques, protocols, equipments [short description (for example (protocols for) libraries, clones, databases, etc.]:

……………………………………………………………………………………………………………………………………………………………………………………………………………………
· Patents [initial filing or granted]
……………………………………………………………………………………………………………………………………………………………………………………………………………………
· Software [in a short description]
……………………………………………………………………………………………………………………………………………………………………………………………………………………



ANNEX 4 – MATERIAL TRANSFER AGREEMENT (MTA)
Between the following Participants:

[NAME OF SENDING PARTICIPANT]
established in[  registered office  ] represented by [ name and function] 
Hereinafter referred to as the “Sending Participant”

AND

[NAME OF RECEIVING PARTICIPANT]
established in[  registered office ] represented by [ name and function]
[name and address of the laboratory]  
Hereinafter referred to as the “Receiving Participant”

WHEREAS

The Sending Participant and the Receiving Participant collaborate or have collaborated in the Consortium Agreement related to [name of the Collaborative Research Project (CRP)] signed on [dd/mm/yyyy] in which they agreed for modalities of exchange of Material as defined in this Consortium Agreement.

NOW THEREFORE 
In application of the said Consortium Agreement, the Sending Participant agrees to send Material to the Receiving Participant in the terms defined below.

The Receiving Participant especially agrees :

· To use the Material transmitted for the sole purpose(s) expressively authorised, by the Consortium Agreement;

· Not to use the Material transmitted outside its laboratory (on the address specified in the MTA), and not to transfer all or part of this Material to any Third Party, even free of charge, without prior written consent of the Sending Participant;

· To limit access to the Material to those of its staff involved in its part of the Collaborative Research Project and to oblige them to comply with the provisions hereof;

· To handle Material in compliance with all national and international laws, regulations and guidelines which are applicable at the time of use. Material shall be handled only by staff with sufficient skills, knowledge, experience and ability to use the Material;
· Not to claim and/or acquire any proprietary rights on the Material;
· Not to commercialize, Patent, protect, claim any title, deed or restrictive rights on the Material without the prior written consent of its owner(s);
· Not to disclose to Third parties any Result and/ or information that could be obtained with the Material, without the prior written information and consent of the Sending Participant. The Sending Participant and the Receiving Participant shall then jointly agree on the type of dissemination (oral or written) and on the conditions of authorship and co-signature of publications. Any dissemination related to the use of the Material shall explicitly refer to its source (i.e. the Sending Participant). The Participants shall refer to the the Consortium agreement for any Results obtained from the Material.In cases where the Material may be used outside the CRP, the Participants shall agree on a separate written agreement on the conditions of such use. 
The Sending Participant does not warrant the sufficiency, accuracy or fitness for purpose of such Material, or the absence of any infringement of any proprietary rights of Third Parties by the use of such Material (provided however the obligation for the Sending Participant to inform on any possible limitation to use as defined under section 7.1.2 of the Consortium Agreement) and the Receiving Participant shall in any case be entirely responsible for the use of such Material.

· Provisions of section 9.4 “liability and warranty” of the Consortium Agreement shall apply.
1 Description of Material:

[Describe here the Material which will be transmitted].
2 Use of the Material

[Describe here how the Material will be used].

3 Document and technical information provided by the Sending Participant to the Receiving Participant
[Please fill as needed].
4 Preparation and handling fees
[Please fill as needed. Please note the transfer of Material shall not be subject to any payment. However, a participation to preparation and handling fees may be asked by the Sending Participant].
Date of signature: 
	[Sending Participant]

[Name of representative]

[Function of representative]


	[Receiving Participant]

[Name of representative]

[Function of representative]




ANNEX 5 – LIST OF AFFILIATED ENTITIES
[Please indicate the names, addresses, contact person names and details of the Affiliates]

�





* Either include the procedures of an established mediation or arbitration centre [such as the MEDAL International Mediation Rules or the Rules of Arbitration of the International Chamber of Commerce] or describe the procedures of appointing mediators or establishing an arbitration tribunal along with the applicable jurisdiction.
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