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Example Consortium Agreement for a collaborative project between industrial partners and research and technology organisations 

Draft Consortium Agreement 

between the companies and institutions shown below 

Industrial partners

· Insert list of industrial partners
-hereinafter referred to as "………" -

and 

RTOs

· Insert list of RTOs
-hereinafter referred to as "………" -

for the joint implementation of the project: “Project name and acronym”

1 Subject 

Subject matter of this Agreement shall be the Partners' co-operation in carrying out  the joint project 

"X". 
The type and scope of the work to be performed by each Partner is described in detail in the EraSME application form (including Partners and work packages). Every Partner shall be responsible for the implementation of its assigned tasks. 
2 Duration 

The joint project starts on X   and has an expected period of performance until X. 

3 Rights and Obligations 


The Partners shall inform each other about the attained research results or work progress, and shall exchange interim and final reports as given in their respective funding notifications. 


Intellectual Property Rights

For the duration and implementation of the project only, the Partners shall grant each other a non-exclusive, non-transferable, non-sublicensable, royalty free right of use to any inventions generated by them during the performance of the project as well as to intellectual property rights filed by and granted to the respective Partner for these inventions.


Joint commercialisation and Apportioning of benefits
Upon request, for further purposes each Partner shall be granted a non-exclusive, non-transferable, non-sublicensable license on fair market conditions which shall be mutually agreed upon prior to the intended use. When assessing the fair market conditions, the necessary contribution of such a Partner to the invention made in the framework of the cooperation shall be taken into consideration; compared to conditions for third parties the respective Partner shall be granted a significant allowance. 
In the case of copyright protected works and know-how created during the performance of the Agreement Section 3.2, paragraph 1 and 2 shall apply correspondingly.


The Partners shall agree for each individual case on the treatment of joint inventions (i.e. inventions in which employees of several Partners participate whose contributions to the invention cannot be registered separately by each Partner as intellectual property rights). During their respective terms, the involved Partners are entitled to use and license such inventions and the intellectual property rights granted to them without any financial compensation. The rights of the non-involved Partners to such joint inventions shall be governed by Section 3.2. 


If during the performance of the Agreement already existing inventions or intellectual property rights of one Partner are required for the implementation of the project, a non-exclusive, non-transferable, non-sublicensable royalty free right of use shall be granted to the other Partner provided that the granting Partner is legally free to do so. Such right of use does not comprise the right to modification or further development of such inventions or intellectual property rights.


In the case of copyright protected works and know-how created prior to the Agreement Section 3.4 paragraph shall apply correspondingly. 

Please add a short description of what will be commercialized by who, how and how will the profit be shared (no percentages yet, only if and how; e.g. license fees).
4 In case of Participation of German RTOs 

[Please add this chapter if a German RTO is involved in your project]
If a German RTO requests a 90 or 100 per cent funding rate, then it is entitled to publish its own results without consent from the other partners.
5 Subcontracting / Orders to Third Parties
The following orders to third parties are foreseen in the project: X
OR
In case of orders to third parties the other project partners shall be informed.

6 Confidentiality 

The Partners shall keep in confidence for the duration and after the termination of the project any Partner's technical or business information which was declared as confidential, and shall not disclose such information to third parties without the prior written consent of the respective Partner. This obligation shall not apply to any information which is:

-
proven to have been known to the receiving party prior to the time of its receipt pursuant to this Agreement; or

-
in the public domain at the time of disclosure to the receiving party or thereafter enters the public domain without breach of the terms of this Agreement; or

-
lawfully acquired by the receiving party from an independent source having a bona fide right to disclose the same; or

-
independently developed by an employee of the receiving party who has not had access to any of the Confidential Information of the other party.

7 Liability 

7.1 
The Partners shall not be liable for the correctness of the research results exchanged or the information communicated during the project. Likewise, the Partners do not warrant that the rights of use granted by them can be executed without infringement of any third party's rights. Such limitation of liability shall not apply in cases of intent.

7.2 
Unless otherwise stipulated in this Agreement, the Partners shall, including liability for their senior executives, legal representatives and vicarious agents, not be liable for breach of duty or tort except in case of intent.

8 Termination 

8.1 
Each Partner may terminate its participation in the project subject to a three-month period of notice for good cause only. This applies in particular if further co-operation has become unacceptable or funding has been reduced significantly. In the event of termination the respective funding authority shall be notified about the withdrawal from the project. 

8.2 
In the event of the withdrawal of a Partner 

-
its rights according to Section 3, except Section 3.2 (2), 3.2 (3) 3.2. (2), 3.3, shall terminate;

-
the licenses or rights of use granted to the other Partners on the basis of this Agreement shall not be affected; 

-
its obligation according to Section 4 (Confidentiality) shall remain unaffected; 

-
as far as the continuation of the joint project is reasonable, the tasks of the withdrawing Partner which have not been carried out yet may be taken on by a new partner after mutual written agreement of the remaining Partners. 

The obligations of the remaining Partners to the withdrawing Partner set forth under Sections 3-5 of this Agreement shall be applicable only for research results that were attained prior to the receipt of notice. His rights under this Section 6.2 as well as the obligations of the withdrawing Partner set forth under Sections 3-5 shall continue to apply to all research results and intellectual property rights that are granted to him on the basis of activities which were assumed and/or started in connection with the project. 

8.3 
In the event that the Partners mutually agree that the development goal of the project cannot be attained and that thus the basis for this Agreement ceases to exist the Partners shall agree on further proceedings, including any rights to already attained research results, and shall conclude a separate agreement, if necessary. 

9 Concluding provisions 

9.1 
Ancillary agreements, amendments, additions hereto shall be made in writing. This applies also if the requirement of the written form shall be waived. 

9.2 
If a Partner assigns some of his tasks under this Agreement to a subcontractor, this does not affect its own obligations resulting from this Agreement. The respective Partner shall secure that the subcontractor will comply with all obligations – especially with regard to confidentiality – resulting from this Agreement and that the results attained by the subcontractor will be made available to the other Partners according to Section 3. 

9.3 
This Agreement shall be governed by the laws of the XX.

9.4
If any provision of this Agreement is determined to be illegal or in conflict with the applicable law, the validity of the remaining provisions shall not be affected. The ineffective provision shall be replaced by an effective provision which is economically equivalent. The same shall apply in case of a gap.

9.5
This Agreement will come into force on the date of the last signature/ on XX.
Signatures of all project partners (including place and date) 
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