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CONSORTIUM AGREEMENT

for the Specific Targeted Research Project under the Sixth Framework Programme of the European Community (2002-2006)

for the Project called “SINER-GI”

(Strengthening International Research on Geographical Indications: from research foundation to consistent policy”
The Contractors

Institut National de la Recherche Agronomique
having its registered office at 147 rue de l’Université, 75338 Paris cedex 07, France 
Hereinafter referred to as “INRA” -

and

Centre de Cooperation Internationale en Recherche Agronomique pour le Développement
having its registered office at 73, avenue J.F. Breton, 34398 Montpellier cedex 5, France
Hereinafter referred to as “CIRAD” 
and

Universita degli Studi di Firenze-Dipartemento di Scienze Economiche
having its registered office at Via delle Pandette, 9- 50127 Firenze, Italy
Hereinafter referred to as “DES-UNIFI   ” -

and

Association Suisse pour le Conseil en Agriculture (Service Roman de Vulgarisation Agricole)
having its registered office at Avenue des Jordils 1- Case Postale 128- CH 1000 Lausanne 6- Switzerland
Hereinafter referred to as (ASCA-SRVA
and 

University of Newcastle upon Tyne
School of Agriculture, Food and Rural Development

having its registered office at 6 Kensington Terrace- Newcastle Upon Tyne NE1 7RU- United Kingdom
Hereinafter referred to as “UNEW”
and

Wageningen University

Department of Social Sciences-Rural Sociology Group

having its registered office at Hallandseweg 1 – 6706 KN Wageningen- The Netherlands

Hereinafter referred to as “WU”
and

University of  Latvia

Department of Sociology- Faculty of Social Sciences

having its registered office at Lomonosova street 1 – LV 1019 Riga - Latvia
Hereinafter referred to as “LU”
and

University degli Studi di Parma

Dipartimento di Studi economici e Quantitativi

having its registered office at Via J.F. Kennedy 8 – 43100 Parma - Italy
Hereinafter referred to as “UNIPR”
and

Ecole Nationale d’Ingénieurs des Travaux Agricoles de Clermont Ferrand

having its registered office at, 63370 Lempdes, France
Hereinafter referred to as “ENITA-C”

and 

Organisation for an International Geographical Indications Network
having its registered office at Avenue de la Bécasse 1, B – 1970 Wezembeek – Oppem - Belgium
Hereinafter referred to as “ORIGIN”

and

The University Court of the University of Edinburgh,
a private organisation with public body status , incorporated under the Universities (Scotland) Acts and having its registered office at Old College, South Bridge, Edinburgh EH8 9YL
Hereinafter referred to as “UNED”

Hereinafter referred to individually or collectively as the “Contractor” or the “Contractors”

PREAMBLE

WHEREAS, in consideration of :

· Decision No 1513/2002/EC of the European Parliament and of the Council of June 27, 2002 concerning the sixth framework programme of the European Community for research, technological development and demonstration activities, contributing to the creation of the European Research Area and to innovation (2002 to 2006) and,

· Regulation (EC) No 2321/2002 of the European Parliament and of the Council of December 16, 2002 concerning the rules for the participation of undertakings, research centres and universities and for the dissemination of research results for the implementation of the European Community sixth framework programme (2002-2006) (the “Regulation”),

WHEREAS the Contractors have agreed on a project called “SINER-GI” 

 dedicated to Strengthening International Research on Geographical Indications: from research foundation to consistent policy (The “Project”). 
WHEREAS the Project has been accepted by the Commission (the “EC”).

WHEREAS the Contractors have agreed to execute and perform the contract to be signed between the Coordinator, the Contractors and the Commission (the “EC Contract”).

NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS

PRELIMINARY ARTICLE

This consortium agreement (the “Consortium Agreement”) is concluded subject to the condition that the EC Contract is signed.

Consequently, in the event of signature of the EC Contract, it will form an integral part of it and, in particular, shall specify the length and details of the work and how it shall be carried out and financed.

Consequently, in the event that the Project SINER-GI (Strengthening International Research on Geographical Indications) : from research foundation to consistent policy is not accepted by the European Commission, this Consortium Agreement shall automatically become null and void in its entirety and shall be deemed to have produced no effect and obligation, except for the confidentiality clause (article 8) which shall remain in full force for all information disclosed during the proposal and negotiation stages and for the duration indicated in article 8.

Consequently, in the event that the EC Contract is not signed by a Contractor, this Consortium Agreement shall automatically become null and void in its entirety vis-à-vis this Contractor; except for the confidentiality clause (article 8) which shall remain in full force for all information disclosed during the proposal and negotiation stages and for the duration indicated in article 8.

ARTICLE 1 : DEFINITIONS

For the sake of clarity, words used in this Consortium Agreement will have the same meaning as that defined in the second article of Regulation and the same definition and meaning as that contained in the EC Contract, including its Annex II “General Conditions”, unless otherwise defined herein.

Additional Definitions“

“Affiliate” means any undertaking listed in Annex n°1.hereto and which :

(i) is directly or indirectly owned or controlled by any of the Contractors; and
(ii) is incorporated and resident in, and subject to the laws of, a Member State of the 
Community, or an Associated State.

Ownership or control exists through the direct or indirect: 

· Ownership of more than 50% of the issued voting share capital, or

· Ownership of more than 50% of the voting shares entitling the holders either to vote for the election of directors or persons performing similar functions or to the right by any other means to elect or appoint directors, or persons performing similar functions, or

· Ownership of 50% or more of the shares and the right to control management or operation of the undertaking through contractual provisions.

Ownership or supervision by the same public body shall not, in itself, constitute a relationship as an Affiliate.

The undertakings listed in Annex 1 shall be deemed Affiliates only as long as the above defined ownership or control lasts.

It is also agreed by the Contractors that an undertaking shall no longer be deemed an Affiliate in case of a change in the ownership or control of the Contractor unless the Contractors mutually agree otherwise and subject also to the Commission having been provided with the details of the change, in accordance with the Commission contractual rules, Annex II General Conditions – Part A, Article II-3-1 (c) and having indicated in writing that the Commission does not intend to terminate the Contract in accordance with said Article. 

Each Contractor shall update the list of its Affiliates in case of reorganisation. The access rights shall be extended to the new Affiliates provided that all the criteria defined in this section are still met and subject to the prior approval of the Steering Committee.
"Commission" or "EC" means the Commission of the European Communities. 

"EC Contract" means the Contract between the Coordinator, the Contractors and the Commission regarding the performance of the Project.

“Description of Work” means the “Programme of Activities” for the specific targeted research programmes, as described in annex 1 of the EC Contract

"Project" means (notwithstanding the definition given in the EC Contract) the specific targeted research project, called “SINER-GI”, with project reference FP6-2003-SSP-3-006522. as set out in  the Programme of Activities attached to the EC Contract.

“Project Deliverables” means the periodic reports and the final reports and all documents to be submitted to the Commission, including audit certificates in accordance with the General Conditions, provision II 7 and, if appropriate annex III, Software, Data Base.
“Software" means:

(a) software programmes, i.e., sequences of instructions to carry out a process in, or convertible into, a form executable by a computer and fixed in any tangible medium of expression and in any code form (including Source Code form);

(b) software information, i.e., technical information used or, useful in, or relating to the design, development, use or maintenance of any version of a software programme; and/or

(c) software documentation, i.e., software information in documentary form.

For the avoidance of doubt, Software may be Knowledge or Pre-existing Know-How. 

“Data Base” means the content of the downloaded file or of any else medium (CD, floppy disk,…) supplied with this agreement including:

-the data from the Contractors and /or third parties;

-the presentation of these data and the structure of the database;

-the thesaurus and the indexation system;

-the associated documentation (explicative files or other written documents);

-all updating, modified versions, additions, copies.
"Source Code" means Software in human-readable form normally used to make modifications to it including, but not limited to, comments and procedural code such as job control language and scripts to control compilation and installation. 

"Object Code" means Software in machine-readable, compiled and/or executable form including, but not limited to, byte code form and in the form of machine-readable libraries used for linking procedures and functions to other Software. 

“Fair and non-discriminatory conditions” means financial and other conditions which are more favourable than common market conditions.

ARTICLE 2 : PURPOSE
The purpose of this Consortium Agreement is to:

· organise the management of the Project,

· specify the organisation of the work between the Contractors,

· define the respective rights and obligations of the Contractors

· supplement the provisions of the EC Contract and of the Regulation concerning Access Rights

· and to set out rights and obligations of the Contractors supplementing but not conflicting with those of the EC Contract.

The Contractors agree to cooperate pursuant to the terms of this Consortium Agreement in order to execute and fulfil the EC Contract and perform the tasks designated in the Description of Work ( Annex 1 of the EC Contract).

ARTICLE 3: SCOPE OF THE PROJECT
Project Summary: Geographical indications (GIs) for agri-food products are a major asset of the European model of agriculture, acting not only as a tool for protecting consumers' interests and reinforcing confidence in high-quality and typical products, but also as a legal and commercial basis for the development of rural areas, the preservation of cultural heritage as well as the promotion of SMEs. GIs are also a global issue, regulated in international law by the WTO and warranting increasing attention world-wide. However, no comprehensive analytic framework and data set is yet available to assess their effects. The objective of the Strengthening INternational Research on Geographical Indications (SINER-GI) project is to build and share a coherent scientific basis world-wide, regarding economic, legal, institutional and socio-cultural conditions of success of GIs, in order to support their legitimacy in the framework of WTO negotiations.

The project approach builds on a review and typology of products bearing a GI under different institutional and market frames in new member states, candidate states and in Third countries. This database will lead to the formulation of a robust analytical framework and of internationally relevant monitoring indicators. The conceptual model will then be applied to in-depth analysis of selected case-studies in extra-EU countries compared to EU. Long-term scenarios will be assessed; policy recommendations will address improvements needed to maximise GIs contribution as a driver for rural development and consumers' confidence.

We advocate an explicit international approach, since confining the scope of research to EU countries would eventually weaken the project capacity to provide a more comprehensive and internationally grounded scientific foundation of this concept. This scientific work will give effective support for successful EU policy.

A more complete version of the scope of the Project is set out in the contact Annex I: “Description of Work”. 

The performance of the Project shall be shared between the Contractors according to the allocation of tasks and according to the allocation of the EC’s financial contribution. 
ARTICLE 4 – ORGANISATIONAL STRUCTURE : Steering Committee, Workpackages, Project Advisory Board, coordinator 
4.1. Steering Committee 

Composition

The composition of the Steering Committee will reflect the implication in the project as it appears in the annex 1 of the EC Contract (Project Coordinator + 2 members from Contractors 1-2-3-4, 1 member from Contractors 5-6-7-8-9-10-11). 
Each representative may appoint a substitute. 

The Steering Committee shall be chaired by the Coordinator.

The Chairperson of the Steering Committee shall set the agenda for meetings of the Steering Committee.

The Chairperson shall convene the Steering Committee at least six times during the three years of the project. He shall also convene meetings at any time or upon request of a majority of the Contractors.

Meetings shall be convened by the Chairperson with at least fifteen (15) calendar days prior written notice. This notice shall be accompanied by an agenda. The agenda shall be proposed to the members of the Steering Committee by the Chairperson. The agenda shall be deemed to be accepted unless one of the Contractors notifies the chairperson and the other Contractors in writing of additional points to the agenda, at the latest two (2) working days before the date of the meeting.

Any expert or qualified person may be invited to attend meetings of the Steering Committee with a role of advisor subject to article 8 “Confidentiality”.

Role
The Steering Committee shall thus:

· Decide the political and strategic orientation of the project;

· Decide upon the amendments to the Consortium Agreement;
· May decide upon the inclusion of a new participant on a unanimous basis, in accordance with the EC Contract;

· May authorise, by unanimous vote, minus that of the Contractor concerned, the withdrawal or the exclusion of a Contractor, in accordance with the EC Contract;

· In case of default by a Contractor (“Defaulting Contractor”), may decide on measures to be taken against the Defaulting Contractor

· Deciding upon the Description of Work and coordinating the activities between WorkPackages and among the Contractors

· Deciding, by unanimous vote, upon the major changes in the current Description of Work, particularly on the termination, creation, or reallocation of efforts and funds to the workpackages and of reassignment of activities and reallocation of funds to the Contractors 
· Monitor the implementation, by Work Package, of the decisions taken within the Consortium and ensure that the Work Packages perform on time their respective tasks. with regards to the project Description of Work, 

· Arbitrate, in case of a deadlock situation within a Work Package, upon consultation of the Work Package leader; 
· Decide, by unanimous vote, the Consortium’s budget and the financial allocation of the EU contribution between the various activities/ Work packages on the one hand, and between the various Contractors on the other; 
· Decide, by unanimous vote, upon all significant modifications of the planned financial operations;

· Decide the annual validation of the realised expenditure in accordance to the budget;
· Authorise any Contractor within a Workpackage, after authorisation of the Workpackage leader concerned, to subcontract certain elements of its tasks in accordance with the EC Contract;

· Deal with ethical and gender equity issues;
· Review and authorise contemplated publications and communications in connection with Knowledge generated within the Project pursuant to article 9;

· Suggest measures for protection, defence and valorisation of the Knowledge generated within the Project;

· Suggest the acquisition of rights from third parties;
Quorum requirements and voting rules:


Any decision of the Steering Committee may be taken

-in meetings, or via telephonic or electronic conference

-without a vote, if a written consent, setting forth the decisions so taken, is signed, even by electronic means, by representatives of the Contractors having at least the minimum number of votes that would be necessary to take such decision.

The Steering Committee may validly meet if 3/4 of its members are present or represented. In case Quorum is not met, the Steering Committee will be convened once again within no more than two (2) weeks from this date and may validly deliberate even in the absence of quorum.

All members of the Steering Committee may grant a power of attorney to other members to represent them as their proxies, with a limit of one (1) proxy per Contractor..

Each member of the Steering Committee shall have one (1) vote.
Subject to the cases set forth above expressly requiring a unanimous vote, decisions shall be taken upon a majority of 2/ 3 of the votes of the members present or represented.
For decisions requiring unanimity, in case such unanimity cannot be reached, the Coordinator shall arbitrate the issue taking into account the requests from the dissenting Contractors.
Minutes of the meeting shall be dispatched to all members of the Steering Committee within fifteen (15) days of the concerned meeting. Minutes shall be considered as accepted by the members of the Steering Committee if, within fifteen (15) calendar days from receipt thereof, no member present or represented at the said meeting has objected in writing to the Chairperson of the Steering Committee.
4.2. Work Packages 

4.2.1 Composition

Each Work package Committee is composed of one (1) representative per Contractor participating in the relevant Work Package. Each Work Package Committee is chaired by a Work package leader, as specified in the Description of Work.

The Work package leader shall convene meetings as often as the interest of the Work Package so require. 

Each Work Package Committee may validly meet if ¾ of its members are present or represented. In case the quorum is not met, the Work Package will be convened once again within no more than two (2) weeks from this date and may validly deliberate even in the absence of quorum.

Decisions concerning the work package implementation shall be adopted on an unanimous basis. In case of a deadlock, the work package leader shall submit the decision to the Steering Committee for arbitration. The Steering Committee has fifteen (15) days to decide.

The decision report of the meeting shall be dispatched by the Work Package leader to the members of the Work Package within fifteen (15) days of the concerned meeting. The decisions shall be considered as accepted by the members of the Work Package if within seven (7) calendar days from receipt thereof, no member present or represented at the said meeting has objected in writing to the Work Package leader.

The leader of each Work Package shall ensure the scientific monitoring and coordination of its Work-Package, vis-à-vis the Steering Committee.

Each Work Package leader shall:

-
coordinate all the activities within his/ her Work Package;

-
encourage scientific discussion between the Work Packages;

· present progress reports on the state of advancement of the Work Package;

· make available all the information required to prepare the Project Deliverables;

· make proposals on programmes to be conducted and the arrangements for performance, the orientations of the Work package and of the Description of Work;

· make proposals to the Steering Committee on the definition of the Work package  tasks, financial needs and allocation among the Work package  ;

· make proposals to the Steering Committee on the need to bring in new Participant;

· make proposals to the Steering Committee to authorise any Contractor within a Workpackage to subcontract certain elements of its tasks for the fulfilment of the Description of Work;

· identify Contractors presenting financial or technical risks within a Work package and inform the Steering Committee;

· inform the Steering Committee of any other difficulty arising in connection with the conduct of the Work Package.

4.2.2 Obligations of the Contractors

Without prejudice to any other obligations under the Contract and this Consortium Agreement, the Contractors shall take all necessary actions to perform, fulfil, promptly and in due time all their obligations to carry out the work.

 This includes, but is not limited to:

· promptly notify the Coordinator and the Management Office of any delay in performance or of any event that may impact the work schedule, the provisional budget or the delivery of results;
· promptly inform the Steering Committee of any relevant event and communications received from third parties in relation to the Project;
· ensure, as far as reasonably possible, the accuracy of any information or materials it supplies to the other Contractors or under the Contract and to promptly correct any error therein of which it is notified;
· not to use knowingly any proprietary rights of any third party for which he has not acquired the corresponding right of use and/or to grant licences;
· act at all times in good faith and in a manner that reflects the good name, goodwill and reputation of the other Contractors in compliance with good management practice and in accordance with good scientific and business ethics;
· to participate in a cooperative manner to the meetings of the Steering Committee and of the Work Package Committees.
The Contractors shall provide the Coordinator and the Management Team with the Deliverables, information and reports as they require in order to perform their duties under this Consortium Agreement and under the Contract or as the Commission may request.

4.3. Project Advisory Board
A Project Advisory Board (PAB) will be set up as a dialogue interface between the project Contractors and representatives from Geographical Indications stakeholders (SMEs, producers' organisations), Geographical Indications regulation bodies and policy makers. In order to freely scrutinise and debate the inputs presented by the Steering Committee, it will meet three times during the Project and focus on: 

· Analysing and validating the methodological guidelines (month 2, start of WP1 and WP2); 

· Checking the analytical framework and the case study selection (WP3 and WP4 -month 16), and 

· And validating the policy recommendations (WP7- month 30). 

The composition of the PAB will be decided by the Steering Committee in co-ordination with the Commission Services, ranking among the first tasks to be performed by the project co-ordinator. PAB members will include: representatives from the economic sector, regulation bodies involved in GI matters, either at international level such as WTO (World Trade Organisation) or WIPO (World International Property Organisation ), or at a national level such as INAO (National Institute for Labels of Origin – France). Additionally, the PAB will seek the participation of recognised legal, economy or social scientists from European (new member states, candidate countries) or non-EU countries. Budget prevision foresees that new members states, candidate states and developing countries will step on the PAB during SINER-GI project execution.

The Coordinator shall ensure that each member of the PAB has entered into a confidentiality agreement, with effect that each Contractor shall have an enforceable contractual right in relation to its own confidential information and a contractual remedy in the event of breach of confidentiality.
4.4. Coordinator 
The position of Coordinator is entrusted to INRA represented by Bertil Sylvander.
The Coordinator is in charge of the continuous and consistent operation of the Project and representing the Consortium towards the Commission. The follow-up of the performance of the Project and the delivery to the Commission include, but are not limited to

a. collecting the signature by the Contractors of this Consortium Agreement, of the AccessION-To-The-Contract forms and of any amendment to the Contract;

b. final editing and submission of the periodic and annual reports and forwarding such reports to the Commission after validation by the Steering Committee;

c. forwarding the Deliverables to the Commission;

d. circulating any relevant information, reports and any other documents to the Contractors;

The Coordinator is in charge of receiving the entire financial contribution from the Commission. 

The Coordinator shall implement the payments to the Contractors without unjustified delay.

The Coordinator shall prepare annual accounts, distribute the funds among the Contractors and inform each Contractor of the amounts transferred and the dates of payments.
Except in its capacity as representative of the Consortium as defined in the Contract and for any mandate duly given by the PEC, the Coordinator shall not be entitled to make legally binding act or declarations on behalf of any Contractor.

ARTICLE 5: CONSORTIUM RESOURCES 

5.1 General provisions

The Coordinator shall receive all payments made by the Commission. 

The Coordinator shall identify in its accounts the payments from the Commission to the Project and provide all required justifications upon the release of the funds.

The Coordinator undertakes to transfer the appropriate sums to the respective Contractors without unjustified delay, in accordance with the EC Contract, ,and the method of distribution described hereunder article 5.2.

The transfer costs to the Contractors for such payments shall be borne by the Contractors.

The Coordinator will notify each Contractor of the date and amount transferred to its respective bank account and shall give all the relevant references.

The Coordinator shall transfer each periodic payment and the outstanding balance of the Community financial contribution to the respective Contractors in accordance with the amounts received from the Commission.

The Contractors’ respective financial officers shall provide the Project coordinator with the complete references of the bank account of the legal institutions signing the accession to the EC Contract form.

5.2. Method of payment to the Contractors

The EC financial contribution shall be distributed by the Coordinator to each Contractor, without unjustified delay, as follows:

1) the first payment shall cover 85 % of the EC contribution corresponding to the first Project Period month 0 to 12, upon receipt of the advance payment from the EC.

2) the subsequent payment shall cover 85 % of the EC contribution  corresponding to the Period from months 13 to 18 and shall be distributed only if the following conditions have been satisfied:

a) if the Contractor has submitted to the Coordinator the yearly Deliverables relevant to the previous period (months 0 to 12);

b) if the Coordinator has validated those yearly Deliverables to be forwarded to the EC; 

c) if each Contractor has submitted a detailed budget for the following 12 months to the Coordinator.

3) the outstanding balance of the first 12 months, i.e the remaining 15% of the EC contribution for months 0 to 12, shall be distributed to the Contractor without unjustified delay upon reception of these funds by the Coordinator from the EC following the approval of the yearly Deliverables by the EC.

4) The next payment shall amount to 85 % of the budget for months 19 to 24 upon receipt from the EC of the budget for the following 12 months (months 19 to 30);

5) the same as 2) :meaning that 85% of the budget for months 25 to 30 will be distributed for each Contractor subject to the same conditions as in 2);
6) the outstanding balance of months 13 to 24, i.e the remaining 15% of the EC contribution for months 13 to 24, shall be distributed to the Contractor without unjustified delay upon reception of these funds by the Coordinator from the EC following the approval of the yearly Deliverables by the EC.

7) the same procedure will apply for the next periods until the end of the Project.

5.3 Nonetheless, if one or more Contractors is late in submission of its Project Deliverables, the Coordinator may submit the other Contractors’ Project Deliverables to the EC.

In case a Contractor has not provided the Coordinator with its Project Deliverables or has provided them late or provided non-compliant Project Deliverables, such Contractor shall not receive its concerned contribution allocation, until it remedies such non-delivery, late delivery or non-compliant delivery or unless the Steering Committee, decides otherwise. 

The Steering Committee shall be kept informed under all circumstances. The Steering Committee may decide on additional appropriate measures with respect to the concerned Contractor.

This shall not prevent the other Contractors from receiving their respective payments of the EC contribution as described in 5.2.

No payment shall be requested to the Coordinator by the other Contractors, even those having provided all necessary Project deliverables, as long as the related EC’s financial contribution has not been paid to the Coordinator.

5. 4 Reports / Audits certificates 

5.4.1 All Contractors shall provide an audit certificate no later than thirty (30) days of the end of the reporting period as specified in the EC Contract, articles 6 and 7. 

For the avoidance of doubt, each Contractor shall bear its own audit costs unless it has been foreseen by the Contractors according to Annex I “description of Work”. 

5.4.2 Each Contractor shall provide the Coordinator and the Management Office as appropriate with:

a)the reports and the deliverables as required by article 6 and 7 of the EC Contract, no later than 30 days after the expiry of each reporting period.

b)the details concerning the information contained in Form C “Financial Statement” relating to:

-directs costs (permanent and temporary staff by providing 

the name of the people involved in the work, the number of hours worked, 

the cost per hour and the total cost of the hours worked ) consumables, 

travel ...and; 

- subcontracting (the name of the sub-Contractors, the nature of 

the sub-contracted tasks and the amount of the sub-contracts).

Each Form C shall require the signature of the person responsible for financial issues of each Contractor and the stamp of the concerned Institution.

ARTICLE 6 –HUMAN RESOURCES

The Contractors shall make the hiring of any persons required for the administration and the implementation of the Consortium’s Programme of Activities their personal business.

Each Contractor shall ensure the coverage of its employees in accordance with the legislation applicable to social security coverage, work-related accidents and occupational diseases and shall carry out all legal or regulatory requirements related to it. 

Employees of a Contractor working, for the purposes of the fulfilment of the Consortium’s Programme of Activities, in the premises of another Contractor are required to comply with the internal policies as well as with all general or special rules of health and hygiene applicable in the premises of the host Contractor.

ARTICLE 7: EQUIPMENT:
Equipment belonging to a Contractor may be allocated to another Contractor for the needs of the Project and the other Contractors’ employees may have access thereto. A loan for use agreement shall be negotiated between the interested Contractors. 

The Contractor owner of the equipment will guarantee its proper operation and compliance with safety and use standards pursuant to the laws of the country where the equipment is located. 

For scientific equipment (other than lap-top P.C. computer equipment), the Contractor having responsibility for the place of allocation shall have custody thereof. 

The Contractor having responsibility for the place of allocation shall organise access to the premises and to the equipment. Any maintenance costs for this equipment may be shared between the Contractors in the Consortium’s budget.

ARTICLE 8: CONFIDENTIALITY
During the term of the Project and for a period of five (5) years thereafter, the Contractors shall treat as confidential any information which is designated as proprietary by the disclosing Contractor by an appropriate stamp, legend or any other notice in writing, or when disclosed orally, has been identified as confidential at the time of disclosure and has been promptly (thirty (30) days at the latest) confirmed and designated in writing as confidential information by the disclosing Contractor.

Accordingly, each Contractor undertakes (in addition and without prejudice to any commitment under the EC Contract) that: 

i. the receiving Contractor shall not use any such information for any purpose other than in accordance with the terms of the EC Contract and this Consortium Agreement, and

ii. the receiving Contractor shall not disclose any such confidential information to any third party except with the disclosing Contractor's prior written consent, and

iii. such information shall neither be copied, nor otherwise reproduced nor duplicated in whole or in part where such copying, reproduction or duplication have not been specifically authorised in writing by the disclosing Contractor.

The confidentiality obligation stipulated above shall not apply to information for which the receiving Contractor can prove that it :

· had a public nature prior to its communication by the disclosing Contractor or fell within the public domain after such communication  but not through any not fault of its own;

· was already in its possession at the time of signature of this Consortium Agreement; 
· is received from a third party without any breach of any secrecy obligation;

· is subsequently developed by or for the receiving Contractor independently of the confidential information received from the disclosing Contractor;

- 
had to be communicated to comply with applicable laws or regulations or with a court of administrative order provided that insofar as reasonably possible the receiving Contractor shall have informed the disclosing Contractor of such need and shall have complied with the disclosing Contractor's reasonable instructions designed to protect the confidentiality of such information;
The Contractors shall contractually 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, including upon the end or the termination of their employment.

The Contractors shall impose the same obligations on their Affiliates, subcontractors, third parties, Associated Researchers contributing to the Project in accordance with article II-19-1- (e) of EC Contract.

 A Contractor receiving confidential information from any other Contractor shall, in relation to any disclosure to any Affiliates, subcontractors or third parties, be responsible for the unauthorised disclosure of such confidential information by such Affiliates, subcontractors or third parties.
ARTICLE 9 – PUBLICATIONS 

In accordance with the provision of Article II 33.3 of the Annex II of the Contract, any proposed publication or communication by one of the Contractor, regardless of the media (including any plan or model), in connection with all or part of the Project and / or of Knowledge is required to be submitted for the prior validation of the other Contractors and the Commission. This provision will remain in force at least during one year after the end of the EC Contract.
To this end a brief description and the subject of the proposed publication or communication has to be submitted to the other Contractors and to the Commission. The Contractors shall have a period of one (1) calendar month from the date of receipt of the proposed publication or communication to object to the publication/communication. Beyond this period, this consent shall be deemed to have been given.

This opposition may consist of:

a) a request for modifications, specifically if certain pieces of information contained in the proposed publication or communication are likely to affect the objecting Contractor’s industrial and commercial use of its own Knowledge; or 

b) 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, none of the Contractors may withhold their consent to publication or communication upon the expiry of a period of six (6) calendar months following the first submission of the proposed publication/communication. 
It is being understood that any publication or communication made pursuant to this Article is required to indicate the contribution made by each of the Contractors to the conduct of the research and make reference to the Project financed by the Commission.
Nothing contained in the above paragraph shall prevent:

· the submission of a thesis to examiners in accordance with the normal regulations and practice of the Academic Parties subject where appropriate to such examiners being bound by confidentiality provisions in no less terms than those outlined in article 8.
· the obligation of a Contractor to issue a scientific activity report for the State or administrative organization who it belong to. This communication shall not constitute a public disclosure, but will be an internal communication to the Contractor. It is the responsibility of the Contractor concerned to ensure that this communication shall not constitute a public disclosure. 
ARTICLE 10 – INTELLECTUAL PROPERTY RIGHTS
10.1 Ownership

10.1.1 Each Contractor remains owner of its Pre-Existing Know-How, obtained prior to the EC Contract or acquired in parallel.

10.1.2 Knowledge shall be the property of the Contractor carrying out the work leading to that Knowledge. The owner of that Knowledge may apply for protection of intellectual property rights in its name and at its own cost. 

The Contractor applying will notify the others Contractors and the Commission of any such application that it files.

10.1.3 Knowledge generated jointly under the Project and which cannot be separated, whether or not patentable, will be owned jointly by the Contractors who obtained it. 

The Contractors concerned (“Co-owners”) agree to jointly apply to obtain and/or maintain the relevant intellectual and industrial property rights and shall strive to set up among themselves appropriate agreements in order to do so.

These co-ownership agreements shall specify, inter alia, 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 Knowledge shall be defined proportionally to the resources contributed by each, whether human, financial or intellectual.

So long as any such rights are in force, such Co-owners shall be entitled to use and to licence such rights on a non-exclusive basis with a financial compensation decided on a case-by-case basis in accordance with the agreements concluded with the other Co-owners. 
10.2 Access Rights

10.2.1 General principles

Each Contractor shall take appropriate measures to ensure that it can grant Access rights and fulfil its obligations under the EC Contract and this Consortium Agreement notwithstanding any rights of its employees, or any person it assigns or engages to perform its own work package for the Project.

The Contractors agree that Access rights are granted on a non-exclusive basis. 

The Contractors also agree that, if not otherwise provided in this Consortium Agreement or granted by the owner of the Knowledge or Pre-Existing Know-How, Access rights shall not include the right to grant sub-licences.

The Contractors agree that Pre-existing Know-How shall mean the Pre-existing Know-How accumulated and developed solely within the specific Research Department or Research Institute of each Contractor directly involved in carrying out the project.

The Contractors have identified and listed in Annex 2 the Pre-Existing Know-How explicitly excluded from granting Access Rights for the project or which the Contractor is not free to grant according to article II.36 of the EC Contract. 

It is agreed that Annex 2, may be updated if necessary notably to include pre-existing Know-How acquired in parallel.

Needed Access rights shall be granted upon request as described below and in accordance with the provisions of Annex II General Conditions - Part B, Article II-35.

Access rights are regarded as needed when a Contractor proves that, without Access rights to another Contractor's Pre-Existing Know-How or Knowledge, the performance of its own work package for the Project or the Use of its own Knowledge resulting from the Project would be technically impossible or significantly delayed.

Such Contractor shall then promptly request in writing Access rights from said other Contractor, identify the extent of the Access rights and provide reasonable evidence of its needs.

By joining the Project, a new Contractor has access to the Pre-Existing Know-How of the other Contractors for the purpose of research, use or dissemination upon written request pursuant to the terms set forth in Article 10 "Intellectual property rights”.

Nevertheless, any Contractor pursuant to the provisions of EC Regulation article 25.3 shall have the right to exclude some of its Pre-Existing Know How from the new Contractor Access rights.

10.2 2 Access rights for carrying out the Project

The Contractors agree to grant Access Rights to their Pre-Existing Know-How, ,on a royalty-free basis to the other Contractors who need to use such Pre-existing Know-How to carry out their own work under the Project. 

In accordance with the EC Contract, each Contractor may exclude or give restricted Access Rights to its Pre-Existing Know-How as far as the exclusions and restrictions are announced and described before the signature of the EC Contract, 
The Pre-Existing Know-How excluded and the Pre-Existing Know-How with restricted access 
are listed in Annex 2 and become part of this Consortium Agreement.

The Contractors agree to grant Access Rights to their Knowledge on a royalty-free basis to other Contractors who need to use such Knowledge to carry out their own work under the Project. 

10.2.3 Access Rights for Use

 Subject to article 10.2.2, the Contractors agree to grant Access rights to Knowledge and Pre-existing know-how to other Contractors provided that these Knowledge and Pre-Existing Know-How are needed for the Use of their own Knowledge. Access rights shall be granted upon an agreement between the Contractors concerned and under fair and non discriminatory conditions.

10.2.4 Access Rights to Data Base and Software

The publication in all or part of the Source Code is not allowed without the prior written consent of its owner- by special dispensation from the publication clauses- because it may affect the possibility of Use of the related Software.

a) General Principles

The Contractors agree that Access Rights will be granted under condition of conclusion of an appropriate agreement in order to ensure confidentiality and to ensure that Access Rights will only be used for the intended purposes.

The Contractors agree furthermore that Access Rights on Pre-Existing Know-How will only be granted in the absence of limitation as listed in Annex 2 or taking into account this limitation.

b) Access Rights to Data Base and Software for the execution of the Project

The Contractors agree that Access Rights to Pre-existing Know-How and to Knowledge needed for carrying out their own work under the Project shall be granted on a royalty free basis.

1) The Contractors agree that when applied to Data Base, Access Rights include the right to extract in whole or in part the content of the concerned Data Base.

2) The Contractors agree that when applied to Software, Access Rights include access to Object Code. However, when a Contractor’s task is to improve the software and implies his needs to modify, copy and if necessary decompile it, Access Rights can be extended to Source Code subject to the prior written consent of the owner of the concerned Software. 

3) In no case, Access Rights to Software or Data-Base for the execution of the Project, does include the right to give access in whole or in part to third parties.

c) Access Rights to Data Base and Software for Use of Knowledge

The Contractors agree that Access Rights to Pre-existing Know-How and to Knowledge needed for the requesting Contractor in order to use its own Knowledge shall be granted on fair and non discriminatory conditions.

1)The Contractors agree that when applied to Data Base, Access Rights for Use shall include the right to extract data only when it is necessary for the customers of the requesting Contractor to use the concerned rights, subject to the prior written consent of the owner of the concerned Data Base. 

2) The Contractors agree that when applied to Software, Access Rights include access to Object Code. Access Rights to Object Code shall include the right to grant sub-licences to third parties when the sublicence is necessary for the customers of the requesting Contractor to use the concerned rights, subject to prior written consent of the owner of the concerned Software.

Access-rights to Software do not comprise access to Source Code.
The Contractors agree that a), b) and c) do not prevent a Contractor from doing a back-up copy of the concerned Software or Data Base.

10.2.5. Access Rights for Affiliates

Upon written request, and subject to the agreement in writing between the relevant Affiliate (s) and the Contractor to whom such request has been submitted, in terms no less protective of the relevant PEKH or Knowledge than those contained in this Consortium Agreement, each Contractor shall grant Access Rights to the Affiliates of the requesting Contractors identified in Annex 1 as if such Affiliates were parties hereto, and provided all such Affiliates are bound by all confidentiality and other obligations of the Contractors under the EC Contract and under this Consortium Agreement, including but not limited to confidentiality undertakings as if such Affiliates were parties thereto. 

A parent company, which is not a Contractor or Affiliate according to article 1 for the purposes of the EC Contract with the Commission is not eligible to benefit from any Access rights.

Upon cessation of the control of an Affiliate any Access rights granted to such Affiliate in respect of Knowledge or Pre-existing Know-How shall lapse, except otherwise agreed between such Affiliate and the Contractor concerned or the Project Steering Committee. 

However, all or any Access Rights granted by a withdrawing Contractor (in the state existing on the date of withdrawal) to the other Contractors and their Affiliates shall remain in full force and effect, pursuant to the terms set forth in article 26 and 27 of the EC Regulation concerning the Rules for Participation.

ARTICLE 11 LIABILITY

11.1 General principles
The Contractors agree to assume all of the financial consequences of their respective liabilities. In all cases, their liability is asserted on the basis of damage caused to one of them or to a third party in the scope of the performance of the Project under the Contract and this Consortium Agreement.

No Contractor shall be responsible to another for indirect or consequential loss or damages such as but not limited to loss of profit, loss of revenue, or loss of fees or royalties or of any business opportunity, loss of contracts.
11.2 Liability towards the Commission
Public bodies only assume their own debts in accordance with the participation rules and article II.18 of the Contract.
Notwithstanding any joint and several liability of the Contractors which may exist towards the Commission, each Contractor, except public bodies, shall be liable towards the others for any losses or damages suffered by the Commission, as a consequence of any failure to perform all or part of its obligations under the Contract or under this Consortium Agreement. 
Accordingly, should the Commission, in accordance with the provisions of the Contract, claim any reimbursement, indemnity or payment of damages from one or more Contractors, the Contractors, agree that
a. each Contractor whose default has caused or contributed to cause such claim shall indemnify each of the other Contractors against such claim, provided always that the total and cumulative limit of liability of that Contractor towards all the other Contractors collectively, in respect of any and all such claims shall not exceed the contribution it is entitled to receive as per the EC Contract,; and

b. in the event it is not possible to attribute the default to any Contractor under (a), the amount claimed by the Commission shall be apportioned between all the Contractors proportionally the contribution it is entitled to receive as per the EC Contract, except for public bodies

11.3. Liability for Subcontractors and third parties
Each Contractor shall remain fully responsible for the performance ( or non-performance) of any part of its contribution to a Work Package, or for the performance of its obligations under the Contract by any Subcontractor, provided that in any case appointment of a Subcontractor shall be subject to the approval of the PEC, third party. 

Therefore said Contractor shall ensure that (i) such subcontracts fully comply with the requirements of the Contract; (ii) the other Contractors’ Access Rights are fully preserved; and (iii) the sub-contractor or third party shall have no access to any other Contractor’s Knowledge or Pre-Existing Know-How without the latter’s prior written consent.

ARTICLE 12 – DEFAULT and  REMEDIES -exclusion of a Contractor / right to withdraw

12.1 Defaults and remedies

12.1.1
In the event of a breach by a Contractor (“the Defaulting Contractor ”) of its

obligations under this Consortium Agreement or the Contract which is irremediable or which is not remedied within sixty calendar days of a written notice from the Coordinator, according to the decision of either the WP Committee or the Steering Committee, requiring that such breach be remedied, then the affected WP and the Steering Committee may jointly decide to terminate this Consortium Agreement with respect to the Defaulting Contractor by written notice from the Co-ordinator. This decision will subsequently be reported to all Contractors who through a Steering Committee meeting or correspondence can comment on and ratify this decision.

12.1.2 Such termination shall take place with respect to the Defaulting Contractor and the latter shall be deemed to have agreed to the termination of the Contract in respect of its participation therein under the relevant provisions of Annex II General Conditions- Part A, Section 2, of the Contract as the other Contractors and/or the Commission shall decide, provided always that:
i. any and all Access Rights granted to the Defaulting Contractor and its Affiliates by the other Contractors under this Consortium Agreement as well as under the Contract, shall cease immediately; but any and all Access Rights granted by the Defaulting Contractor to the other Contractors and their Affiliates under this Consortium Agreement as well as under the Contract shall remain in full force and effect; 

ii. the Work Package of the Defaulting Contractor, shall be assigned to one or several companies and/or entities which are chosen by the other Contractors, provided that they are acceptable to the Commission and that they  agree to be bound by the terms of this Consortium Agreement. The preference shall be granted to one or more of the remaining Contractors

The Defaulting Contractor shall  assume all reasonable direct cost increase (if any) resulting from the assignment referred to in ii) above in comparison with the costs of the Work Package of the Defaulting Contractor as specified in the Contract; and be liable for any so resulting additional direct cost caused to the other Contractors, up to a total amount which, together with any liability to the Commission under Article 11.2 above shall not exceed the total maximum limit of liability specified in said Article. 

12.2 Other exclusions of a Contractor / right to withdraw
The provisions of Article 12.1.2 shall also apply in the events that:

i.
any Contractor’s participation in the Contract is terminated by the Commission pursuant to the provisions of the Commission contractual rules, Annex II General Conditions Part A, Section 2, then, without prejudice to any other rights of the other Contractors

ii.
any Contractor enters into bankruptcy or liquidation or any other arrangement for the benefit of its creditors and the other Contractors, subject to approval by the Commission, decide to terminate the Consortium Agreement with respect to that Contractor, to take over the fulfilment of such Contractor’s obligations and to receive subsequent payments under the Contract in respect thereof.

iii.
A Contractor is entitled to withdraw from the Project or to otherwise request the termination of its participation in the Contract having obtained firstly the prior written consent of the other Contractors in the Steering Committee (such consent not to be unreasonably withheld), and secondly the consent of the Commission.

ARTICLE 13 – MISCELLANOUS PROVISIONS

13.1 Duration of the Consortium Agreement

13.1.1 Entering into force

This Consortium Agreement shall enter into force once the following three conditions have all been fulfilled and shall retroactive effect as from the starting date of the Project: 

1. The EC Contract with the Commission has been signed by the Coordinator; 

2. All of the Contractors have adhered to the EC Contract;

3. All of the Contractors have signed this Consortium Agreement.

The Project will start on the date specified in article 4-2 of the EC Contract.

13.1.2 Expiry/ General provisions relating to termination

The Consortium Agreement shall expire on the expiry date of the Contract with the Commission.., 

However, the provisions of this Consortium Agreement relating to liability, confidentiality, intellectual property rights and publications shall survive the term or termination of this Consortium Agreement for any reason whatsoever to the extent needed to enable the Contractors to pursue the rights and remedies provided for therein.

For the avoidance of doubt, termination or withdrawal shall not affect any rights or obligations incurred prior to the date of the termination.

13.2. No partnership or agency

Nothing in this Consortium Agreement shall create a partnership or agency between the contractors or any of them.

13.3 Controlling provisions

In case of inconsistency between the contractual provisions signed by the Contractors in connection with this Project, the provisions of the EC Contract shall prevail over those of this Consortium Agreement, which shall themselves prevail over any Specific Contract or agreement signed for its application.

13.4 Signature of special contracts

Special contracts, as well as Specific Contracts, may be concluded between Contractors, (and, if the case may be, between Contractors, Associated Contractors and third parties) for any issue not covered by the provisions of this Consortium Agreement.
13.5 Assignment

No Contractor shall, without the prior written consent of the other Contractors assign or otherwise transfer partially or totally any of its rights and obligations under this consortium agreement. Such consent shall not be unreasonably withheld when such proposed assignment or transfer is in favour of an Affiliate of that Contractor.

13.6 Settlement of disputes
All disputes or differences arising in connection with this consortium agreement which cannot be settled amicably shall be finally settled by arbitration in Paris, (or such other venue as the relevant Contractors may agree), under the rules of arbitration of the international chamber of commerce by one or more arbitrators to be appointed under the terms of those rules. in any arbitration in which there are three arbitrators, the chairman shall be of juridical education.

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

The involved Contractors may instead elect to resolve by mediation a dispute arising in connection with the Consortium Agreement which cannot be settled amicably

13.7 Language

This Consortium Agreement is drawn up in English which languages shall govern all documents, notices and meetings for its application and/or extension or in any other way relative thereto. 
13.8 Applicable law
This Consortium Agreement shall be construed according to and governed by the law provided in the EC Contract.

13.9 Entire Agreement- Amendments
This Consortium Agreement, the EC contract and - when such exist(s) - Complementary Contract(s), constitute the entire agreement between the contractors in respect of the Project, and supersede all previous negotiations, commitments and writings concerning the Project including any memorandum of understanding between the Contractors (whether or not with others) which relate to the Project or its proposal to the European Commission.  

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

Annex 1: List of Affiliates

Annex 2: list of excluded or restricted PEKH

Annex 3: Payment schedule

In the event of conflict or inconsistency between any provision contained in this Consortium Agreement and the provisions of the Contract, the provisions of the Contract shall prevail.

Amendments or changes to this Consortium Agreement shall be valid only if made in writing and signed by an authorised signatory of each of the Contractors.

13.10 - Severability

Should any provision of this Consortium Agreement prove to be invalid or incapable of fulfilment, or subsequently become invalid or incapable of fulfilment, whether in whole or in part, this shall not affect the validity of the remaining provisions of this Consortium Agreement. In such a case, the Contractors shall be entitled to demand that a valid and practicable provision be negotiated which most nearly fulfils the purpose of the invalid or impracticable provision.

13.11 - Force Majeure

The Contractors agree that the definition of force majeure and obligations pertaining thereto shall be as per the Commission contractual rules, Annex II General Conditions, Part A, Section 1, Article II.4 and after the conclusion of the Contract, by such rules as they may have been amended as a result of the Contract negotiations.

AS WITNESS the Contractors have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives the day and year above written.


Authorised to sign on behalf of INRA

Name:

Signature

Date 

Stamp of organisation: 

Authorised to sign on behalf of CIRAD

Name:

Signature

Date 

Stamp of organisation: 

Authorised to sign on behalf of Universita degli Studi di Firenze
Name:

Signature

Date 

Stamp of organisation:

Authorised to sign on behalf of Association Suisse pour le Conseil en Agriculture
Name:

Signature

Date 

Stamp of organisation:

Authorised to sign on behalf of University of Newcastle upon Tyne
Name:

Signature

Date 

Stamp of organisation:

Authorised to sign on behalf of Wageningen University
Name:

Signature

Date 

Stamp of organisation:

Authorised to sign on behalf of University of Latvia
Name:

Signature

Date 

Stamp of organisation:

Authorised to sign on behalf of University degli Studi di Parma
Name:

Signature

Date 

Stamp of organisation:

Authorised to sign on behalf of Ecole Nationale d’Ingénieurs des Travaux Agricoles de Clermont Ferrand

Name:

Signature

Date 

Stamp of organisation:

Authorised to sign on behalf of Organisation for an International Geographical Indications Network
Name:

Signature

Date 

Stamp of organisation:

Authorised to sign on behalf of University of Edinburgh

Name:

Signature

Date 

Stamp of organisation:

Annex 1: List of Affiliates
INRA:

INRA Transfert

147 rue de l’Université

75338 Paris Cedex 07

France

Tel: 00 33 (0) 1 42 75 92 34

N° SIRET: 433 960 762 00014

General Manager: M. Lenee

Contact: M. Lenee

Annex 2: List of excluded or restricted PEKH
The Contractors agree that the Pre-Existing Know How (PEKH) is restricted to the Pre-Existing Know How of the named persons that are participating in the SINERGI Project and their research group. The named persons will bring to the project all their PEKH which are public domain and their PEKH which are not subject to third party rights.
However the Contractors may agree on a case by case basis, to grant Access Rights to their non-published Pre-existing Know-How notably if such Pre-Existing Know-How is needed for the execution of the tasks assigned to another Contractor in accordance with the Description of Work. 
Annex 3: Payment schedule
For the avoidance of doubt, it is recalled that the Contractors cannot request their respective payment to the Coordinator, as long as the EC financial contribution has not been paid to the Coordinator, in accordance with article 5.3. 
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