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 REF Text1 
[………………………………………………………………….]
(project acronym)

Under the Celtic-Plus PROGRAMME

among

· [………………………………………………………………….]
· [………………………………………………………………….]
· [………………………………………………………………….]
(hereinafter together referred to as "the Parties")

PREAMBLE

1. In the framework of the Celtic-Plus PROGRAMME, the Parties have submitted a Celtic-Plus Project Proposal (CPP) for a Celtic-Plus Project entitled

[……………………………………………………-………………………………………………………………………………………………………….]
(Project acronym and full project title)

- hereinafter referred to as "the Project".
2. The Project has been selected by the Celtic-Plus Core Group [(date of Label)], and has obtained a Celtic-Plus Label.
3. The Parties have also signed a Confirmation Letter and Declaration of Acceptance (CLD), attached in Annex 2. Together with this PCA-PLUS, the CFA-Plus and the CLD define the Parties' rights and obligations inter se with respect to the carrying out of the Project. 

NOW, THEREFORE, THE PARTIES HAVE AGREED AS FOLLOWS:

Article 1 Definitions

The definitions laid down in Article I of the Celtic-Plus Frame Agreement (CFA-Plus) also apply to this PCA-PLUS where relevant. For the purpose of this PCA-PLUS, the definition of 'Celtic-Plus Participants' shall mean the Parties to this PCA-PLUS.
1.1 Additional Definitions in PCA- PLUS
Chairman means the person chairing the Project Coordination Committee as mentioned in Article 3.3 of this Agreement.
Confirmation Letter and Declaration of Acceptance (CLD) means the letter signed by the Parties indicating their acceptance of rules relating to Celtic office contributions and payments, and the document signed by the Parties (excluding Celtic-Plus Parties) indicating their acceptance of the terms of the CFA-Plus, and attached as Annex 2.
Coordinator means the representative outlined in Article 3.1 of this PCA-PLUS.
Defaulting Party means a party in substantial breach of this PCA-PLUS, pursuant to Article 9.4.
Project Description (PD) means the detailed description of requirements outlined in the Celtic-Plus Project Proposal (CPP) to be carried out for the Project, and attached as Annex 1.
Celtic-Plus Project Proposal (CPP) means the proposed work-plan of the Project as accepted by the Celtic-Plus Organisation.
Project Change Request (PCR) means a formal process, which is necessary if the conditions under which the Celtic-Plus label was granted have changed. A Project Change Request needs to be approved by the Parties in the Project and by the Celtic-Plus Office, in accordance with Article 1.10 of the CFA-Plus.

Project Coordination Committee (PCC) means the group outlined in Article 3.2 of this PCA-PLUS.
Project Share of a Party means that Party's share of the total budgeted cost of the Project as shown in the Project Description.

Subcontractor means a third party who by means of a contractual arrangement with a Party, carries out work for the Project on behalf of such Party.
Article 2 Purpose and Scope of the Co-operation

2.1 Legal conditions
The Parties undertake to cooperate under and adhere to the conditions of this PCA-PLUS and, where relevant, the CFA-Plus, the Declaration of Acceptance and the Confirmation Letter, in order to achieve the goals of the Project.

2.2 Project scope
The scope of the Project is defined in the Celtic-Plus Project Proposal. The Celtic-Plus Project Proposal forms an integral part of this Agreement and is attached as Annex 1.

2.3 Provision of work resources
The Parties agree and undertake to perform those parts of the Project Description of the Project and to contribute such resources as are allocated to each of them in the Celtic-Plus Project Description.

Article 3 Organisation of the Co-operation

3.1 Coordinator
Within 30 days after the date of this PCA-PLUS, the Parties shall appoint one of them as Coordinator, who shall assume overall responsibility for liaison between the Parties and the Celtic-Plus Organisation, as required. The Coordinator shall not be entitled to act or to make unauthorized declarations on behalf of any other Party. The Coordinator shall not enlarge its role beyond the tasks specified in this PCA-PLUS.
3.2 Project Co-ordination Committee
The Parties shall establish, within fourteen days after the appointment of the Coordinator, a Project Co-ordination Committee (the “PCC”) composed of one representative of each of them. 
After having informed the others, each Party shall have the right to replace its representative and to appoint a proxy.

Each representative shall have a deputy. For the avoidance of doubt, a Party will have only one vote to be used by either its representative or its deputy. The vote of the Chairman shall not be a decisive vote.

3.3 Chairman of the PCC
The PCC shall be chaired by the Coordinator's representative (the “Chairman”).

The PCC shall meet at least quarterly in principle at the request of its Chairman or at any other time when requested by at least a quarter (1/4) of the Parties. Extraordinary meetings may be held at any other time at the request of the Chairman or at the written request of a quarter (1/4) of the Parties, but no more than on [12] occasions per year.

Meetings shall be convened by the Chairman with at least fourteen days prior notice with a written agenda.
Minutes of the meetings of the PCC shall be drafted by the Chairman and transmitted to the other Parties without delay.

The minutes shall be considered as accepted by all Parties if, within fourteen days from receipt, none of them has objected in writing to the Chairman. If a Party objects in writing to the Chairman, the Chairman will circulate the objection to the other Parties. The Parties will send written responses to the objection to the Chairman within 7 days of receipt. The Chairman will consider the responses and if no agreed outcome is obvious, the minutes shall be adapted in order to reflect the deviating opinion. 
3.4 Responsibilities of the PCC 
The PCC shall be responsible for:

· managing the Project in accordance with the Project Description,
· monitoring the balance of information exchange in respect of contributions and outputs,
· monitoring the mechanism of information exchange by e.g. experts meetings  and workshops,
· organize the exchange of reports, documents, software, test procedures, etc.

· encourage cross experiments,
· stimulation and facilitation of the general information flow between the Parties,
· supporting to resolve issues relating to delay in performance by a Party;
reviewing and/or amending the Project Description of the Project where required, subject to prior approval by the Celtic-Plus Organisation, and amending the Project as required, by Project Change Requests;
laying down, and reviewing or amending, procedures for publications and press releases with regard to the Project; and

making proposals to the Parties (other than a Defaulting Party) for the service of notices requiring remedy of breach and terminating this Agreement with respect to that Defaulting Party, all in accordance with Article 9.3.

In general, unless specifically stipulated otherwise below, any decisions required or permitted to be taken by the PCC in accordance with this Agreement may be taken 
(i) in a physical meeting or
(ii) in a meeting via telephone conference and/or other telecommunication means (i.e. via email).
The PCC shall not deliberate and decide validly unless at least two-third (2/3) of its members are present or duly represented by proxy (“quorum”). In all cases, where this PCA-PLUS expressly requires a decision to be taken unanimously, all Parties must be represented in a meeting where such decision is taken.
Each representative shall have one vote.
Decisions regarding the items listed in 3.4 shall be taken as follows.

Decisions relating to items listed in Article 3.4.1 shall be taken by the majority of the votes of the Parties present or represented by proxy.

Decision in relation to the items listed in Article 3.4.2 shall be taken by a majority of 75% of the votes of the Parties, provided that any Party, the scope of whose work or the time for performance of it are thereby affected or whose costs or liabilities are thereby changed, may veto such decisions;

Decisions in relation to the items listed in Article 3.4.3 shall be taken unanimously by the Parties.

Decisions in relation to the items listed in Article 3.4.4 shall be taken unanimously by the Parties with the exception of the Defaulting Party.

Article 4 Execution of the PROJECT Co-operation 

4.1 Responsibilities of Project Parties
Each Party undertakes:

4. to use all reasonable and necessary efforts and resources to perform on time the tasks and  requirements assigned to it in the Project Description and to make available rights and information on time to other Parties under the terms and conditions of Article 7 provided the Party is legally entitled to make such rights and information available to the other Parties;

5. to participate actively with the relevant other Party or Parties in the performance of, or to perform itself as the case may be, such organisational tasks and requirements as are assigned to it jointly or solely in the Project Description;

6. to promptly notify the Coordinator and each of the other Parties of any delay in performance in accordance with 1. and 2. above. In the event of delay by a Party, the procedures set out in Article 3.4.4 above shall apply.

4.2 Provision of Information to Coordinator
Each Party hereby undertakes reasonable efforts promptly to supply to the Coordinator and the PCC all such information or documents as the Coordinator and/or the PCC may reasonably require to fulfil its tasks and obligations set out in this PCA-PLUS, the CFA-Plus, or the CLD.

4.3 Subcontractor
If any Party wishes to employ a Subcontractor to carry out any part of that Party's work on the Project, the employing Party remains solely and fully responsible for the performance of Project work by the Subcontractor as well as for the Subcontractor’s full compliance with any and all relevant provisions of this PCA-PLUS and of the CFA. 
In particular, the employing Party has to ensure that its Subcontractor’s employment is on terms, which enable that Party to carry out its obligations under this Agreement and that Subcontractor is bound by appropriate confidentiality provisions which are not less stringent than those provided for in Article 6 of this Agreement. Except for Access Rights needed for the execution of the Project, the employing Party shall not, without the prior written agreement of the other Parties grant to the Subcontractor any rights to or under any Foreground of the other Parties. The other Parties’ Access Rights shall be the same as they would have been had the contracting Party performed itself the part of the Project.

Engagement of a Subcontractor by a Party does not require any other Parties’ approval hereto; however, the Party employing the Subcontractor shall inform the Coordinator in writing about the Subcontractor’s identity and the Subcontractor’s tasks without undue delay.
Article 5 Financing

5.1 Contribution to Celtic Office
Each Party shall bear its own costs in connection with the carrying out of the Project and will be solely responsible for its applications to obtain any subsidies therefore. Each Party shall adhere to its obligations set out in the Letter of Confirmation and/or CFA-Plus regarding its contributions to the Celtic Organisation.

5.2 Cost Sharing

Co-ordination costs shall be borne by the Coordinator. However should any unforeseen co-ordination costs arise, the Parties shall not unreasonably withhold their approval to share all reasonable specific extra-costs incurred by the Project co-ordination activities of the Coordinator in accordance with the relative proportions of their Project Shares set out in the Project Description, when so requested by the Coordinator. Where possible, such approval shall be made in writing before the cost is incurred.
Article 6 Confidentiality / Restriction in Use

It is understood and agreed by the Parties, that all technical and business information received from other Parties pursuant to or in connection with the performance of this PCA-PLUS shall be kept confidential towards third parties during and for 5 (five) years after the duration of the PCA-PLUS. 

Each receiving Party undertakes not to use such information received for any purpose other than: 

(a) in accordance with the terms of the CFA-Plus and this PCA-Plus; and

(b) for the purpose of perform obligations or as Necessary for exercising rights granted by or pursuant to either such agreement.

No information disclosed by any disclosing Party shall be deemed to be (or to remain) subject to the obligations set forth in this Art. 6 for the purposes of this PCA-Plus to the extent that any receiving Party can show that the information concerned:

· was publicly available at the time of disclosure or has become publicly available by no wrongful act or omission on the part of the receiving Party or any of its Affiliates;

· was in the possession of the receiving Party or one of its Affiliates without confidentiality obligation at the time of disclosure; 

· was lawfully obtained by the receiving  Party or any of its Affiliates from a third party without an obligation of confidentiality; 

· was developed by the receiving Party or any of its Affiliates independently from the other Parties' confidential information; or
· is disclosed pursuant to judicial order, a lawful requirement of governmental agency or by operation of law, but then only to the extent so ordered; in such case receiving Party will use its best efforts to timely advice the disclosing Party prior to disclosure.

6.1 Third Parties
Third parties within the meaning of this Article are not the Public Authorities (PAs), the Affiliates and the Parties’ Subcontractors, provided that these PAs, Affiliates and the Parties’ Subcontractors  undertake appropriate confidentiality obligations which are not less stringent than those provided for in this Article 6.

6.2 Publications
For the avoidance of doubt no Party shall have the right to publish or allow the publishing of data, which constitutes Foreground, Background or confidential information of another Party, without such Party’s consent, even where such data is amalgamated with such first Party’s Foreground, Background or other information, document or material. 

A copy of any proposed publication in connection with or relating to the Project shall be sent to the Coordinator and by the Coordinator to the Parties at the earliest time possible. Any of the Parties may object to the publication within 30 days after receipt of a copy of the proposed publication on any of the following grounds: (i) that they consider that the protection of the objecting Party's Foreground would be adversely affected by the proposed publication, (ii) that the proposed publication includes the confidential information of the objecting Party, or (iii) the publication of such information would be contrary to the commercial interests of the objecting Party. The proposed publication shall not take place until the expiry of the above period of 30 days. 
[Option 1 In the absence of any objection within the above mentioned period, it is deemed that the Parties agree to the proposed publication. End of Option 1]
[Option 2 In the absence of non-complete responses to the publication request, the Coordinator sends a reminder indicating that the Parties may object to the publication within 7 days. In the absence of any objection within this period, it is deemed that the Parties agree to the proposed publication. Following the end of the above mentioned period, the Coordinator shall inform the Parties whether or not any objection has been received. End of Option 2] 
In the event that an objection is raised on any of the above defined grounds within the above period [Option 1: of 30 days,]  [Option 2: of 37 days,] the Party proposing the publication and the Party objecting shall seek in good faith to agree a solution on a timely basis whereby such objection is resolved. 
6.3 Software under Controlled License Terms
(i) The Parties acknowledge that the use within the Project of Software that is provided under Controlled License Terms  (as defined in the CFA Plus  and/or the release of Foreground upon licence terms associated with such Software, may have benefits for the conduct of the Project and promote the Use and dissemination of the resulting Foreground. However, they also recognise that certain of such licence terms (namely Controlled Licence Terms) may restrict the options that are available for Use and dissemination of the resulting Foreground, and accordingly they wish to regulate, in accordance with this Section 6.3 the use of Controlled Licence Terms in relation to the Project and Use and dissemination of the results thereof.

(ii) Without limiting the scope of this Section 6.3, the Parties acknowledge that the use in the Project or introduction into the Project of Background, or other Work held by a Party pursuant to Controlled Licence Terms may impair or otherwise affect the other Parties' utilisation or Use of or Access Rights to Background, Foreground or other Work. Each Party shall therefore abstain from using in the Project or introducing into the Project any Background, or other Work in a manner or upon terms that would or might result in a requirement that all or some of the Foreground, Background or any other Work must, either generally or under certain circumstances, be licenced under Controlled Licence Terms, unless all Parties have unanimously approved in writing such use or introduction.

(iii) Following the signature of this PCA-PLUS, any Party that is seeking such approval shall provide the other Parties with a written request for approval ("Request") containing sufficient information, substantially in the format set out in Annex [4] hereto, to enable each of them to assess whether the introduction or use of the Background, Foreground or other Work in question, upon the Controlled Licence Terms that are applicable to it, would or might result in any requirement referred to in paragraph (ii) above. Each Party shall inform the Coordinator in writing within 60 days from receipt of the Request whether or not it approves the use or introduction for which approval is requested in the Request. Any Party that fails to respond to a Request within the above period shall be notified by the Coordinator that it has a further 7 days to respond and in the absence of a response from such Party within such further period it shall be deemed to have approved the Request. As soon as possible after the lapse of such 60 day period (and any further periods as above), the Coordinator shall inform all Parties in writing whether or not such use or introduction has been unanimously approved. However, no approval of any Request shall constitute an agreement pursuant to paragraph 6.3.2 below that any Foreground may be sublicenced on Controlled Licence Terms.

(iv) The unanimous approvals as referred to in paragraph (iii) above and any approvals that have been agreed by all Parties before signing this PCA-PLUS shall be recorded and kept by the Coordinator and made available upon request. 

(v) Each Party shall comply with the terms of the approvals referred to in paragraph (iv) above (i.e. each approval only applies within the scope of the stated licence terms and expressly agreed use).

(vi) Save in the case that such an approval necessarily results in such Access Rights being impaired or otherwise affected by Controlled Licence Terms, no Party shall at any time be obliged to accept Access Rights (whether for executing the Project or for Use, and whether to any Background,  or Foreground) that are impaired or otherwise affected by, Controlled Licence Terms. Accordingly, save in the case just mentioned, each Party that is entitled to be granted Access Rights pursuant to the CFA-PLUS and/or this PCA-PLUS shall be entitled to be granted such Access Rights on terms that are not Controlled Licence Terms and that are not impaired or otherwise affected by Controlled Licence Terms.

(i) No Access Rights to any Background or Foreground shall include the right to sublicence that Background or Foreground upon Controlled Licence Terms (and accordingly none of them shall be sublicenced upon Controlled Licence Terms) unless expressly in writing so agreed by the Party granting the Access Rights, or save to the extent that such right is necessarily implied by the approval given in accordance with paragraph 6.3.1 (iii) above.

(ii) This Paragraph 6.3.2 shall continue to apply without limit in time notwithstanding completion of the Project or any termination of this PCA-PLUS.

Paragraph 6.3.2 above shall not be interpreted as limiting the scope of Paragraph 6.3.1 above, nor shall paragraph 6.3.1 above be interpreted as limiting the scope of paragraph 6.3.2 above.

Article 7 Ownership of Results and Intellectual Property Rights

7.1 Ownership of Foreground and Access Rights
With respect to the ownership of Foreground and Access Rights, the provisions of Article IX of the CFA-Plus shall apply. 

With respect to Article IX.4.1 of the CFA-Plus, the Parties have agreed that the following Parties: [(to be completed by the name of the relevant Parties which the Parties consider to be in a balanced situation)] are in a balanced situation
[and that the following Parties:[(insert names of Parties)] are not in a balanced situation.]
This section is intentionally left blank.
7.2 License Rights to Affiliates
Upon any legal entity ceasing to be an Affiliate of a Party any licences or user rights granted to such entity in respect of Foreground or Background shall lapse, provided however that Foreground and Background which has been incorporated into the products or processes of such entity or which have been amalgamated with such entity’s own information may continue to be used by such entity. 

In such event, at the request of such entity, the Parties shall grant to it non-exclusive licences under their Foreground and/or Background against the same terms and conditions as the corresponding Access Rights granted in accordance with the CFA-Plus and this CPA-Plus to the Party of which such entity was an Affiliate, provided that no major business interests of such Parties oppose the grant of such licences. Upon such cessation of control, licences or user rights granted by such Affiliated Company to any Party under or in respect of Background and/or Foreground shall continue in full force and effect.

7.3 Clarification
With respect to Article IX.5.1 of the CFA (Specific Provisions for Access Rights to Software) the Parties wish to clarify that Access Rights to Software shall not include the right to require delivery and/or creation of the Software (Object Code or Source Code) ported to any specific hardware platform or any right to receive Software Documentation in any particular form or detail, but only such Software and Software Documentation (if any) as it is available at the Party granting the Access Rights to such Software. For the avoidance of doubt, such Access Rights do not imply any obligation by the Granting Party to provide any support or maintenance for the Software, nor bear any responsibility for any claims for defects in the Software. 

Article 8 Warranty / Liability

8.1 Warranty and Liabilities
No warranty condition or representation of any kind is made, given or to be implied as to the sufficiency, accuracy or fitness for purpose of such information or materials delivered by a Party under the Project, or the absence of any infringement of any proprietary rights of third parties by the use of such information and materials and the recipient Party shall in any case be entirely responsible for the use to which it puts such information and materials. 

Each Party shall be solely liable for any loss, damage or injury to third parties resulting from its carrying out its parts of the Project and from its Use of Foreground and/or Background.
8.2 Limitations of liability

8.2.1 Liability: general

Subject to the following provisions of this Section 8.2, the general provisions of Belgian law governing liability (including both contractual and non-contractual liability) shall apply to any claim between the Parties for loss or damage caused by a Party, its employees, agents and Subcontractors and arising in connection with the Project.

8.2.2 Excluded liabilities

To the extent permissible under applicable law and except as otherwise provided specifically below in this Section 8.2, in no event shall any Party be liable in connection with this PCA-PLUS or the CFA-PLUS for any of the following, however caused or arising, on any theory of liability, and even if such Party was informed or aware of the possibility thereof: 

(a) loss of profits, revenue, income, interest, savings, shelf-space, production and business opportunities;

(b)  
lost contracts, goodwill, and anticipated savings;

(c)  
loss of or damage to reputation or to data;

(d)  
costs of recall of products; or

(e)  
any type of indirect, incidental, punitive, special or consequential loss or damage.
8.2.3 Financial limit on liability 

Subject to the provisions of Sections 8.2.4 and 8.2.5 below, the aggregate liability of each Party under the provisions of Section 8.2.1 to all of the other Parties collectively in respect of any and all such claims shall not exceed the greater of the latest Party's Project Share as acknowledged by the Celtic Office.
8.2.4 Exceeding the scope of Access Rights 

For the avoidance of doubt, the exclusions and limitations stated in Sections 8.2.2 and 8.2.3 above shall not apply in respect of (i) any breach of the provisions of Article 6 or (ii) any infringement of the IPRs of any other Party or any Affiliate of any other Party, which is the result of any activity or use of such IPRs that is outside the scope of the Access Rights granted by the CFA-PLUS or this PCA-PLUS, or that is not in compliance with the associated terms and conditions upon which the Access Rights have been granted. 

8.2.5 Other exceptions

The exclusions and limitations stated in Sections 8.2.2 and 8.2.3 above shall not apply in respect of any: 

(a) fraud;

(b) death, injury to natural persons or damage to real or immovable property caused by the gross negligence or wilful act of such Party, its directors, employees, agents and Subcontractors;

(c) wilful breach by a Party of any obligation accepted under the CFA-PLUS  and this PCA-PLUS; or
(d) otherwise in so far as mandatory applicable law overrides them.
Article 9 Duration / Termination

9.1 Coming into Force
This PCA-PLUS shall enter into force after having been signed by all the Parties with retroactive effect as from [dd/mm/20yy] and under the proviso for each of them that envisaged funding for the execution of the Project has been or will be granted.

9.2 Termination
This PCA-PLUS expires automatically when (i) the Project is terminated or (ii) when all payments obligations as per the Confirmation Letter or the CFA-Plus have been fulfilled, whichever is the later. 

9.3 Withdrawal of a Project Party
Any Party whose funding is not granted as envisaged or is stopped has the right to withdraw from the Project and from this PCA-PLUS without any liability to the other Parties. The Access Rights granted and the obligations to grant Access Rights pursuant to the CFA-Plus and this PCA-PLUS shall continue in full force and effect, provided that the Access Rights shall only be granted with respect to Foreground and Background existing at the time of such termination. The obligation to fund the Celtic Office ends at the end of the billing period, which is respectively 30 June or 31 December, in accordance with Article 7.1 of the CFA-Plus. 
In the event of a substantial breach by a Party ("the Defaulting Party") of its obligations under this PCA-PLUS which is irremediable or which is not remedied within thirty (30) days of written notice from the  PCC requiring that it be remedied, then the other Parties jointly terminate this PCA-PLUS with respect to the Defaulting Party by not less than one month's prior written notice after the expiry of the first 30 days notice, such termination shall take place with respect to the Defaulting Party and the Defaulting Party shall be deemed to have agreed to the termination of this PCA-PLUS in respect of its participation therein provided always that:

7. without prejudice to any other rights of the other Parties, the Access Rights granted to the Defaulting Party by the other Parties under this PCA-PLUS shall cease immediately but the licences so granted by the Defaulting Party to the other Parties shall remain in full force and effect;

8. the scope of the tasks of the Defaulting Party shall be assigned to one or several companies and/or entities which are chosen by the other Parties and which agree to be bound by the terms of this PCA-PLUS, with preference being granted to one or more of the remaining Parties;

9. the Defaulting Party shall (i) assume all reasonable direct cost increase (if any) resulting from the assignment referred to in 2. above in comparison with the costs of the tasks of the Defaulting Party and (ii) be liable for any so resulting additional direct cost incurred by the other Parties, up to a total amount which shall not exceed twice the financial limit of liability stated in clause 8.2. 

9.4 Granting of Sublicenses
Termination of this Agreement and cessation of Access Rights granted to the Defaulting Party in accordance with Article 9 of this Agreement shall not terminate any sublicenses granted or agreed to be granted or offered by the Defaulting Party in accordance with its rights under Article IX.5.4 of the CFA-Plus above prior to the date on which such termination of this Agreement and cessation of Access Rights becomes effective, provided that the Party which generated the Foreground so sublicensed shall have the right to have an assignment of the Defaulting Party's rights under such sublicenses.

9.5 Survival
The provisions of Article 6, 7 and 8, 10, 11, 12 and 14 shall survive the expiration or termination of this PCA-PLUS.

Article 10 Miscellaneous

It is understood that for each Party the implementation of this PCA-PLUS shall not contravene the rules of the respective funding authority/ies which apply to said Party.

This Agreement shall not be assigned to third parties without the prior written approval of the other Parties, other than to Affiliates and always in accordance with the terms and conditions imposed by the agreement with the funding authorities.

The Parties shall ensure that their employees also fulfil the obligations of this PCA-PLUS.
10.4 

In the event that any provision of this Agreement by whatever reason is or will be found to be legally unenforceable or in any case of a loophole in the CFA-Plus that needs to be filled in, the enforcement of this PCA-PLUS or the CFA-Plus shall not be effected. The legally unenforceable provision/clause or the loophole to be filled in shall be substituted by a provision/clause which within the legal possibilities is nearest to that what the parties would have intended if they had known the unenforceability or if they had envisaged the missing point in question.

Article 11 Settlement of Disputes

In case of dispute or difference between two or among several Parties arising out of or in connection with this PCA-PLUS, the Parties shall first endeavour to settle it amicably.
All disputes or differences arising in connection with this PCA-PLUS, which cannot be settled as provided for in the preceding Article 11.1, shall be finally settled by arbitration under the Rules of Conciliation and Arbitration of the International Chamber of Commerce in Brussels, Belgium 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 Arbitrator will be final and binding upon the Parties concerned.

Article 12 Language

All documents, notices, correspondence, meetings etc. related to the Project shall be made/held in the English language. 
Article 13 Notices

Any notice to be given under this PCA-PLUS shall be sent by mail, fax or E-mail and in the latter two cases confirmed by mail to the following addresses:

[………………………………………………]
[………………………………………………]
[………………………………………………]
[………………………………………………]
or to such address and recipients as a Party may designate in respect of itself by written notice to the others.

Article 14 Applicable Law

This PCA-PLUS shall be construed according to and governed by the laws of Belgium, excluding its conflict of law rules.

Article 15 Entire Agreement - Amendments

Amendments or changes to this PCA-PLUS shall be valid only if made in writing and signed by an authorised signatory of each of the Parties.

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.

*
*
*
*
*
Authorised to sign on behalf of:

1.
[Complete company name]
Signature:________________________
Signatory Name in PRINT:  ________________________

Date: ________________________

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.
Authorised to sign on behalf of:

2.
[Complete company name]

Signature:________________________

Signatory Name in PRINT:  ________________________

Date: ________________________

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.
Authorised to sign on behalf of:

3.
[Complete company name]

Signature:________________________

Signatory Name in PRINT:  ________________________

Date: ________________________

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.
Authorised to sign on behalf of:

4.
[Complete company name]

Signature:________________________

Signatory Name in PRINT:  ________________________

Date: ________________________

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.
Authorised to sign on behalf of:

5.
[Complete company name]

Signature:________________________

Signatory Name in PRINT:  ________________________

Date: ________________________

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.
Authorised to sign on behalf of:

6.
[Complete company name]

Signature:________________________

Signatory Name in PRINT:  ________________________

Date: ________________________

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.
Authorised to sign on behalf of:

7.
[Complete company name]

Signature:________________________

Signatory Name in PRINT:  ________________________

Date: ________________________

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.
Authorised to sign on behalf of:

8.
[Complete company name]

Signature:________________________

Signatory Name in PRINT:  ________________________

Date: ________________________

AS WITNESS the Parties have caused this PCA-PLUS to be duly signed by the undersigned authorised representatives.
Authorised to sign on behalf of:

9.
[Complete company name]

Signature:________________________

Signatory Name in PRINT:  ________________________

Date: ________________________

ANNEX 1 – Celtic-Plus PROJECT DESCRIPTION (PD)
ANNEX 2 – Confirmation letter and Declaration of Acceptance (CLD)
This is a model of the Confirmation Letter, which has to be filled-in by each Participant participating in an application for an Celtic- Plus-Plus project. 

This letter must be:

1. Copy-paste text below cut line and print it on company notepaper 

2. signed by an authorised person

3. Sent to the Celtic Office (by courier) within not later than two weeks after submission of the Full Project Proposal (FPP).

( ======== <cut here and paste below text on company paper ===========================

[Your company logo ]

[ Company name/address ]

To: 

Celtic Office

c/o Eurescom GmbH

Wieblinger Weg 19/4

69123 Heidelberg

Germany

Confirmation Letter and declaraion of Acceptance (CLD) 

Participation in the Celtic-Plus Project:

…………………………….. 

(project acronym)

Note: Textual modifications, deletions or amendments of the CLD are NOT accepted and will be ignored.

Signature:

……………………………………………………
………………..
…………………………………………………………………………

[ name of company/organisation ]
    [ date ]
                 [ authorised signature }

INTERIM AGREEMENT
SECTION ONE:
NON BINDING PROVISION

The undersigned, participant in the above specified project, intends to participate in this project, should it be accepted by the Celtic Core Group and intends to negotiate the Celtic- Plus Project Co-operation Agreement (PCA-Plus).

SECTION TWO:
BINDING PROVISIONS

PART I


Celtic- Plus INTERIM CONTRIBUTION RULES

The undersigned participant agrees that with effect from the date that the Celtic Core Group accepts the Proposal and accordingly permits the Project to use the Celtic- Plus Label (whilst under the Celtic- Plus name) it will incur and pay a contribution to Eurescom GmbH (who carries out the duties of the Celtic Office) in accordance with the following provisions of this Part I:

Responsibilities

The Celtic Office is responsible for calculating and invoicing the contribution to be paid by each Celtic- Plus Participant.

The Celtic Core Group is responsible for determining and approving the standard annual Celtic- Plus contribution fee. By decision of the Celtic Core Group the contribution fee has been set at 1500 Euros for each person-year of assigned project work.

Billing procedure

The Celtic Office invoices the annual contribution for each Celtic- Plus Participant in two six-monthly instalments. The first billing period covers the months January to June and the second billing period covers the months July to December. The Celtic Office will issue the invoices of each billing period six weeks before the end of that billing period.

The six-monthly instalment is calculated as follows:

Six-monthly instalment = 50 % of (total planned manpower per participant per year x Celtic- Plus contribution fee)

The total planned manpower per Celtic- Plus participant in a given year is specified respectively in the Celtic-Plus Proposal (CPP), Project Description (PD-Plus), or approved Project Change Request (PCR), whatever is most current, of the projects in which a Celtic- Plus participant participates. 

The basis for the six-monthly instalments is the Celtic- Plus contribution fee per person-year, which is derived from the Celtic- Plus annual budget and will be approved each year by the Celtic Core Group.

The following notes may assist in respect of the Contribution Rules:

1. A consequence of this procedure is that the second installment is due irrespective of the date when the projects ends, even if it ends in the first half of the year. The same holds for the first installment, even if the project starts in the second half of the year. As soon as the Project officially announces that the Project is closed the Celtic Office will issue the final invoices.

There is no relationship between the Celtic- Plus contribution required from a participant and approval of funding on national level. Problems and delays in funding approvals should be avoided by contacting Public Authorities at an early stage of the project proposal phase. Delays in starting dates and reductions in planned manpower should be communicated as soon as possible via a Change Request to the Celtic Office.

The obligation to pay the contribution fee starts at the moment when the project participant becomes actively involved in the labelled and officially started project. There is no direct relationship between the Celtic- Plus contribution required from a participant and the approval of funding on national level. Withdrawal from a project or delayed start of a partner must be indicated to the Celtic Office through a formal Project Change Request (PCR). In the case of withdrawal the fee will not be charged. In the case of delay, the fee will be charged taken into account the delay indicated in the Project Change Request. If an entire project is not started then no participant will be obliged to pay the fee.

No retrospective re-calculation (for revised planned figures or actual figures) takes place, either at the end of the year or when a project ends.

Universities, public research institutes or other non-commercial or non-profit organisations may be exempted from the payment of the Celtic- Plus contribution fee by decision of the Celtic Office.
An organisation requesting exemption from the Celtic- Plus contribution fee must prove that the organisation is publicly owned to more than 50%.
PART II

Celtic- Plus LABEL

Any use of the Celtic- Plus Label/Logo and references to Celtic- Plus shall accord with the Celtic- Plus Handbook, which will be published on the Celtic- Plus Web Site. 
PART III

TERMINATION

2. This Interim Agreement shall terminate without notice one month after the Celtic Core Group unequivocally rejects the Proposal.

3. This Interim Agreement shall also terminate if the undersigned Participant gives 30 days written notice to the Celtic Office in the event that the Proposal was accepted by the Celtic Core Group and notwithstanding reasonable endeavours by the undersigned Participant, that Participant is unable to its own satisfaction to agree or conclude the Celtic- Plus Project Co-operation Agreement and the Declaration of Acceptance.

The undersigned Participant shall remain liable for its share of the contribution for the period from acceptance of the Proposal by the Celtic Core Group until the expiry of the 30 days following notice.  The undersigned Participant will be invoiced following termination and must pay within 30 days of receiving the invoice.

The undersigned Participant shall remain liable for its share of the contribution for the period from the date when the Participant becomes active in the Project until the expiry of the 30 days following notice. The undersigned Participant will be invoiced following termination and must pay within 30 days of receiving the invoice.

PART IV

LAW

This Interim Agreement is governed by the law of Belgium.

Any dispute of whatever nature in respect of or arising out of this Agreement, even those which arise after its termination, shall be settled amicably. If such a settlement fails the dispute shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance with the said Rules. The arbitration shall be held in Brussels, Belgium.
Declaration of Acceptance for Celtic-Plus Project Partners

Annex B to Celtic-Plus Frame Agreement

Subject: Acceptance of Celtic-Plus rules

The undersigned 
………………………………………………………………..….

(company, institution)

is applicant for a Celtic-Plus Label for a Celtic-Plus Project or has already been awarded a Celtic-Plus label.

In case of the award of a Celtic-Plus Project with the Celtic-Plus Label by the Celtic-Plus Core Group the undersigned accepts and acknowledges the rules and regulations for the Celtic-Plus Projects laid down in the Celtic-Plus Frame Agreement CFA-Plus) as being applicable to all Celtic-Plus Projects. It is understood, that the undersigned Party will receive the relevant general information related to the execution of the Celtic-Plus Programme.

……………………………

(name)

…………………………….

(signature)

………………………….

(date)

ANNEX 3  List of excluded Background from obligation to grant Access Rights, in accordance with Article IX.3.2 and IX.4 of the CFA Plus 

ANNEX 4 Required contents of requests in relation to Software subject to Controlled Licence Terms approvals referred to in Article 6.3

Each Request for Software subject to Controlled Licence Terms should include the following:

(i)
the identity of the Software in question, including its version number;

(ii)
a copy of the terms and conditions, including the applicable Controlled Licence Terms, under which the Software is made available by the source identified in (iii) below;

(iii)
the identity and contact coordinates of the source of the Software; 

(iv)
a description of what the Software does; 

(v)
the technical reasons why use of the Software in the Project would contribute to achieving the goals of the Project;

 [   (vi)
a list of any alternative Software that has been considered in lieu of the proposed Software;

(vii)
details of the reasons for which the proposing Party considers that using the proposed Software would contribute better to achieving the goals of the Project than any such alternative Software;     ] 

(viii)
a description of the use or uses to which the proposed Software would be put;

(ix)
a request to approve the use of the proposed Software in accordance with the description supplied in response to (viii) above; and

(x)
an acknowledgment from the proposing Party that, if the other Parties agree to approve the use of the proposed Software in accordance with the description supplied in response to (viii) above, such Software may only be used within the scope of such description.

Annex 5   List of additional Affiliates referred to in definition of Affiliates in Article I.8 of the CFA Plus  
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