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P A R T N E R S H I P  A G R E E M E N T
Between:

The EUROPEAN SPACE AGENCY,

(Hereinafter referred to as "the Agency" or "ESA"),

Located at: 8-10 rue Mario-Nikis, F-75738 PARIS CEDEX 15, France,

Through its European Space Research and Technology Centre,

Keplerlaan 1, NL-2201 AZ NOORDWIJK, The Netherlands,

Represented by Mr. Jean-Jacques DORDAIN, its Director General,

Of the one part,

And:

[Insert name of the entity]
(Hereinafter referred to as "the Contractor"),
a public research organization having its registered office at:

[Insert Adress]
Represented by [Insert name of the Representative and function]
Of the other part,

The following has been agreed:
PREAMBLE
WHEREAS:

· The Agency has an interest in investigating the development of [Insert Title of the Activity]
· Equally, the Contractor has an interest in carrying out research work on the mentioned development;

· The Agency and the Contractor wish to cooperate in regard to the abovementioned activities and to put their respective competence and facilities at each other’s disposal for this purpose;

· The Agency and the Contractor agree to mutually accommodate visiting staff of the other cooperating partner;

· The Contractor has secured partial funding of the abovementioned research work, either internally or from a third party;

· In order to actively support the abovementioned research work, the Agency agrees to co-fund a Doctoral thesis in order [Insert objective of the activity], to be carried out by staff of the Contractor in the frame of the present cooperation.

NOW, THEREFORE, IN CONSIDERATION OF THE ABOVE, THE PARTIES AGREE TO THE FOLLOWING: 

ARTICLE 1: SUBJECT OF THE AGREEMENT - APPLICABLE DOCUMENTS
1.1
In the framework of the cooperation with the Agency covering [Insert subject of the activity], the Contractor undertakes to [Insert objective of the activity], through a Doctoral thesis to be carried out by its staff. The Contractor also undertakes to deliver the documentation/hardware/software as described in Article 2 below and to make an oral presentation of the results.

1.2
For the purpose of this agreement, the Contractor’s staff shall be defined as to include the Doctoral Student.

1.3
The abovementioned work shall be performed in accordance with the following documents, listed in order of precedence in case of conflict:

-
The specific articles of the present agreement and its Appendix 1 (Payment Plan and Advance Payment(s) and other Financial Conditions);

-
The General Clauses and Conditions for ESA contracts (Herein referred to as GCC) ref. ESA/REG/002, not attached hereto but known to both parties and available on http://emits.esa.int- reference documentation- administrative documents, as amended by Article 4 hereunder;

· The Agency’s Statement of Work, Reference [Insert reference of the SoW] (Appendix 2)
[OPTION]
· The Contractor’s Proposal ref. …, not attached hereto but known to both parties:

[OPTION]
· The Minutes of the negotiation meeting held on ........... ref. ........; not attached hereto but known to both parties;

ARTICLE 2: DELIVERY 
2.1
PLACE AND DATES OF DELIVERY


The Contractor shall, within the frame of this agreement, deliver all documentation and reports in the required number of copies. They shall be sent to the Agency's nominated Technical Supervisor mentioned in Clause 5 of Article 4, unless otherwise specified, in accordance with the following specific provisions:

-
The draft versions of the PhD manuscript shall be submitted in 1 electronic copy for approval of the Agency's Technical Supervisor not later than [Insert Date]. 
-
The finalised version of the document mentioned here above shall be issued at the latest 4 weeks after the Agency's approval of the draft version in 3 hard copies and in an electronic file.


[OPTION]
· The hardware/ software (Source code and object code) manufactured/ developed in the frame of the present agreement not later than [Insert Date].

ARTICLE 3: PRICE AND PAYMENT
3.1
Price

3.1.1
The envisaged duration of this agreement is [Insert Duration] months. 

3.1.2
The total amount allocated by the Agency for the Doctoral thesis mentioned in Article 1 here above is:


EURO xxxx

(xxxxx EURO)


Broken down as follows


Period 1 (from xxxx to xxxxx ): EURO 30.000

Period 2 (from xxxxx to xxxxx): EURO 30.000

Period 3 (from xxxxx to xxxxx): EURO 30.000
3.1.3
The above-mentioned amount is understood to partially cover the total cost, amounting to xxxxx EURO. The Contractor hereby represents that the remainder, amounting to xxxx EURO shall be covered by a different collaborating partner, namely [Insert name of the Company if co-sponsored PhD].

3.1.4
For the purpose of Clause 27.2 of the General Conditions (Article 4), the amount mentioned in Article 3.1.2 above is stated to be a Firm Fixed price as defined in Clause 2.1 of Annex 1 to the General Conditions.

3.1.5
The amount mentioned in Article 3.1.2 above does not include any taxes and duties in the Member States of the Agency.

3.1.6
The amount mentioned in Article 3.1.2 above shall be used by the Contractor to pay the standard salary due to the Doctoral Student and shall include no administrative overheads.

3.1.7
With the exception of the standard ESA trainee indemnity to be paid by the Agency to the Contractor’s staff working at the Agency’s premises and the cost relative to office and laboratory facilities to be put at each other’s disposal as needed, the Parties hereto agree that they shall be directly responsible, vis-à-vis their own staff, of any other cost incurred in relation to their own staff being based at the other Party’s premises;
[OPTION: For Germany]
3.1.8
The price does not include any taxes or duties in the Member States of the Agency other than the German Gewerbeertragsteuer.

3.1.9
The price is for all deliverables Delivered Duty Paid, exclusive of import duties and VAT in accordance with the Incoterms 2000, to the addresses specified in Article 4.

3.2
Payment
The Payment Plan and other financial conditions applicable to this Contract are specified in Appendix 1 hereto. 

Payments shall be made according to the provisions hereunder.

Payments shall be made within thirty (30) calendar days of receipt at ESTEC Finance Payment Office of the invoice and related documents listed in the present agreement and fulfilment of the relevant requirements (as a temporary measure, in response to the economic crisis, this payment period is reduced to twenty (20) calendar days in the period up to and including the 16th of June or any further date as announced on EMITS).

For the purposes of this Partnership Agreement, Milestones Acceptance Confirmations (MAC) are not required and, their function shall be covered by the invoice itself.

3.2.1
Progress Payment:

· Invoice

· Actual achievement of the milestones as defined in the Payment Plan specified in Appendix 1 hereto.

3.2.2
Final Settlement:


-
Invoice;


-
Receipt and/or acceptance, by the Agency, of all deliverable items, of the services to be rendered and other obligations to be fulfilled, in accordance with the terms of this agreement; 


3.2.3.1
The Contractor is required to submit invoices for all payments due under the Partnership Agreement.

3.2.3.2

If applicable, invoices shall separately show all due taxes or duties. 

3.2.4.1
The Contractor shall ensure that all invoices are submitted for payment exclusively through the Agency’s esa-p system. If the Contractor has no access to the Agency’s esa-p system at the time of signature of the present agreement, an immediate request for an esa-p user account shall be made by the Contractor to the ESA Helpdesk (mail to:fasp.helpdesk@esa.int), specifying a contact name, the company name, and the ESA agreement number).
3.2.4.2
Should the Contractor find the Agency’s esa-p system technically inoperative at the moment of submission of the invoices, the Contractor may submit invoices in paper format in five (5) copies to the ESA Financial Operations Department of the responsible ESA-ESTEC Finance Payment Office, together with justifying documentation as required by the Contract.
3.2.4.3
The Contractor undertakes to submit complete invoices, and to strictly adhere to the instructions (including those for billing taxes and duties, where applicable) contained in esa-p.
[OPTION 1: VAT Exemption Certificate issued]
In the case of invoices submitted by the Contractor which are free of VAT, reference shall be made to the serial number indicated on the VAT Exemption Form which the Agency provided to the Contractor when forwarding two originals of the present agreement for signature. On invoices submitted via esa-p, the number shall be put in the respective field ‘VAT Exemption Serial Nr.’

[OPTION 2: Exemption under national law]
Invoices submitted by the Contractor, which are free of VAT due to the applicable national law, shall make reference to the relevant piece of national legislation as shown below:
for Italy: “Law Nr. 358 of 9/6/1977 – Gazzetta Ufficiale Numero 184 of 7/7/1977
for the Netherlands: Aanschrijving O.B.-B.T.W. 90, Staatssecretaris van Financiën, ’s-Gravenhage 14 maart 1969, Boekwerk Omzetbelasting - BTW Direktie Douane en verbruiksbelastingen Nr. D69/1649

3.2.5 
Payments shall be made by the Agency in EURO to the account specified by the Contractor. Such account information shall clearly indicate the IBAN (International Bank Account Number) and BIC/SWIFT (Bank Identification Code). The parties agree that payments shall be considered as effected by the Agency on time if the Agency’s orders of payment reach the Agency’s bank within the payment period stipulated in Articles 3.2.1 – 3.2.2 above.

3.2.6    Any special charges related to the execution of payments will be borne by the Contractor.
3.2.7
Any questions concerning the operation of esa-p shall be addressed to the ESA Helpdesk (mail to: fasp.helpdesk@esa.int).
ARTICLE 4: GENERAL CONDITIONS
The General Clauses and Conditions for ESA contracts ref. ESA/REG/002 (GCC), hereinafter referred to, as "General Conditions" shall apply to this agreement with the following amendments or replacements. The specific conditions in this partnership agreement shall prevail over the "General Conditions".

PART I OF THE GENERAL CONDITIONS
CLAUSE 2: APPROVAL
For the purpose of this agreement the authorised representative of the Director General is:

Mr. M. Courtois (D/TEC)

Director of Technical and Quality Management

CLAUSE 5: AGENCY'S REPRESENTATIVES - INSPECTIONS
For the purpose of this agreement the Agency's representatives are:

Mr/Ms xxxxxx (xxxxx), Technical Supervisor, or a person duly authorised by him, for technical matters.

Mr/Ms xxxxxx (xxxxx), or a person duly authorised by him, for contractual and administrative matters.


All correspondence for the Agency for contractual and administrative matters (with the exception of invoices as mentioned in Article 3.2) shall be addressed to:


EUROPEAN SPACE RESEARCH AND TECHNOLOGY CENTRE


Postbus 299,


NL-2200 AG NOORDWIJK


The Netherlands


to the attention of:



Mr/Ms xxxxxx (xxxxx)



Phone no.: xxxxx


Fax no.:     xxxxx


E-mail: xxxxxx@esa.int
  


with a copy to the Agency’s Technical Supervisor.

2.
All correspondence for the Contractor for contractual and administrative matters shall be addressed to:


[Insert name of the Entity] 

to the attention of: 



Mr/Ms xxxxxx (xxxxx)




Phone no.: xxxxx


Fax no.:     xxxxx

                                                                                               E-mail: xxxxxx@xxxx

with a copy to the Contractor’s Technical Supervisors

For the purpose of this agreement the Contractor’s Technical Supervisors are:

xxxxxxx as Technical Supervisor, or a person duly authorised by them, for technical matters.
CLAUSE 9 – KEY PERSONNEL 

The work shall be executed by the Doctoral Student nominated by the Contractor, namely Mr/Ms xxxxxx.
CLAUSE 10: SUB-CONTRACTS
No sub-contracts are foreseen.

CLAUSE 12: ITEMS MADE AVAILABLE BY THE AGENCY TO THE CONTRACTOR
It is not foreseen that the Agency will make available to the Contractor any equipment, supplies or technical documents.

CLAUSE 15: HANDLING, PACKING AND TRANSPORT, TRANSFER OF OWNERSHIP AND RISK
The following provision is added to Clause 15:

All packages shall be correctly and separately addressed as required by Article 4. They shall include the description of the contents, and all shipping documents shall clearly refer to the present agreement (agreement number and description of contents).

CLAUSE 16: ACCEPTANCE AND REJECTION
Clause 16 is implemented as follows:

1.
As regards documentation and reports, should the Agency's Technical Supervisor not accept the deliverables from the Contractor, he shall so inform the Contractor with the relevant justification. If no decision has been notified to the Contractor within one month of receipt by the Agency of the deliverables, the deliverables shall be considered as having been accepted.

2. 
Rejected deliverables must be rendered compliant with the Agency's requirements and represented for acceptance within a time scale fixed in writing by the Agency.

CLAUSE 17: PENALTIES/INCENTIVES
Clause 17 of the General Conditions shall not apply.

CLAUSE 24: DISCLOSURE AND USE OF INFORMATION BY THE CONTRACTOR
Clause 24 shall be implemented as follows:

The provisions of Clause 24 shall apply to all documents (As necessary) supplied by the Agency to the Contractor in the frame of this agreement, whether or not marked "restricted use".

CLAUSE 26: INFRINGEMENTS OF THIRD PARTY RIGHTS
The following is added:

The Contractor specifically represents and guarantees that the Doctoral Student has full and unrestricted entitlement to granting the rights required by the Agency under Part II of the General Conditions (see below) regardless of any other legal agreement that the Doctoral Student may have concluded with any third party relating to the research work covered by this partnership agreement.

CLAUSE 27: PRICING
Sub-clauses 27.3 and 27.4 do not apply.

CLAUSE 34: APPLICABLE LAW
The laws of [Insert Country] shall govern this agreement.

CLAUSE 35: DISPUTE RESOLUTION
The arbitration proceedings shall take place in [Insert City].
PART II OF THE GENERAL CONDITIONS
Part II (Option A) shall apply with the following additions and/or modifications:

CLAUSE 39 – OWNERSHIP OF INTELLECTUAL PROPERTY RIGHTS

Sub- clause 39.1bis:


Prior to the completion of the work relative to the Doctoral thesis performed under the present agreement, the University undertakes to arrange that the Doctoral Student grant the Agency a licence on the intellectual property he has generated in the frame of the present agreement, giving the Agency rights equivalent to those foreseen under Part II (Option A) of the General Clauses and Conditions for ESA contracts ref. ESA/REG/002 (GCC). 

CLAUSE 46 – FEES

Clause 46 is not applicable.

ARTICLE 6: UNDERTAKINGS OF THE CONTRACTOR
The following provisions shall apply in the case of the Contractor’s staff located at ESTEC:
6.1
The Contractor shall be responsible for the orderly execution of this agreement.

6.2
The Contractor shall bear all costs relative to the salaries of his personnel, with the exception of the standard ESA trainee indemnity to be paid by the Agency to the Contractor’s staff working at the Agency’s premises.

6.3
Following consultation with the Agency the Contractor shall be responsible for the management and scheduling of his personnel's leave, travel arrangements, etc. the Contractor shall also manage and keep a proper record of his personnel with regards to sick leave, travels, etc.

6.4
the Contractor shall be responsible for organising periodic reviews to discuss with the Agency’s representatives all matters related to the execution of this agreement. the Contractor shall also arrange ad-hoc meetings, if so required. Minutes of all meetings shall be provided by the Contractor in the number of copies requested by the Agency.

6.5
the Contractor’s staff shall not have the authority to sign documents on behalf of the Agency except when explicitly authorised in writing by the Agency.

6.6
The Agency shall provide direction to the Contractor 's staff in respect of matters under the present agreement.

6.7
The present Partnership agreement shall not affect the legal relationship between the Contractor and its staff. The Agency’s relationship with the Contractor's staff shall be material only, there being no contractual relationship between the two.

6.8
LEGAL COMPLIANCE


The Contractor undertakes to comply with all relevant laws, decrees, rules and regulations related to its staff working on the Agency’s premises under the present agreement (such as, but not limited to: safety, insurance and health). In the cases where the said laws, decrees, rules and regulations imply an obligation to be directly fulfilled by the Contractor’s staff (such as, but not limited to, medical insurance, etc.), the Contractor undertakes to enforce such laws, decrees, rules and regulations towards its staff.

6.9
HEALTH & SAFETY COMPLIANCE

6.9.1
The Agency shall perform the co-ordination and control of the application of any safety and health measure and/or regulation.

6.9.2
The Contractor certifies that its staff working on the Agency’s premises have read, or will read, before taking up work, the General Safety and Security Rules applicable on the ESA Premises and that its staff shall comply with these rules. 

6.9.3 The Contractor’s staff shall observe all applicable safety and health regulations in force in The Netherlands.  In the event of serious infringements of the regulations, the Agency may prohibit the entry onto its site of the person concerned. The consequences of such prohibition shall be borne by the Contractor.
6.10
WORKING HOURS

6.10.1
Unless anything is stipulated to the contrary, either explicitly or implicitly, the work under the present agreement shall be performed at ESTEC during normal working hours and days. A listing of all twelve (12) official ESA holidays shall be provided to the Contractor at the beginning of each calendar year. 

6.11
ON-SITE COMPLIANCE

6.11.1
All the Contractor’s staff shall be required to complete the compulsory introductory course regarding on-site safety, prior to the issue of an Agency identity card.
6.11.2
The Agency identity card shall be carried, at all times, by the Contractor’s staff concerned.

6.11.3
Identity cards must be immediately returned to the Agency upon termination of the present agreement. All visitors of the Contractor’s staff on the Agency’s premises, including the Contractor’s staff not covered by the present agreement, shall complete the formal visitors’ procedure at the site. Visitors are not permitted to visit areas, other than the Restaurant/Conference facilities, without the prior authorisation of the Agency’s Technical Supervisor concerned.
6.12
INTERNET POLICY COMPLIANCE
6.12.1
The Contractor shall observe the following stipulations concerning the ESA Internet Access Policy:

The Contractor shall ensure that the staff complies with the Agency’s Internet access services and any restrictions and requirements designed to protect the Agency’s information, its computing resources and reputation.

On-site the Contractor’s staff using ESA Internet access service shall in particular:

· Ensure that their use of the service is wholly consistent with the purpose of the present agreement.

· Ensure that their use of the service does not bring the Agency into disrepute.

· Comply with the Agency’s Information Security rules and procedures (for example, by scanning all files copied from the Internet for viruses using the tools provided by the Agency for this purpose).

· Notify immediately the Agency’s Information Security Officer, at the appropriate site, of any actual or suspected security threat to the Agency’s automation resources.


Unless it is part of their work under the present agreement, on-site the Contractor’s staff using ESA Internet access service shall not:

· Attempt to bypass any of the Agency’s security mechanisms either from within or outside the Agency’s premises.

· Violate any national law by using the service. These laws generally prohibit the unauthorized alteration, modification, damage, destruction, or access to software or information, and also theft of services, fraud and embezzlement by using automated systems.

· Make copies of copyrighted material, store such copies on Agency systems, place copies on the Internet or transmit them over the Agency’s networks.

· Use the service for financial gain or private purposes (for example, conduct private business).

· Use the service to conduct company business other than that covered by the Partnership agreement.

· Use the service to intentionally copy computer programs from the Internet.

· Use the service in any way that would expose the Agency to claims of civil liability, for instance, by:

· transmitting defamatory (libellous or scandalous) statements

· transmitting, receiving or copying obscene material 

· using offensive language, etc.

6.12.2
The Agency’s System Administrator may access and view an electronic mail, if this is necessary when investigating or correcting an operational problem. Consequently the Agency shall not guarantee the privacy or confidentiality of the correspondence and use of the Internet access service by the Contractor’s staff. Verification of same may be made each year by the Agency by carrying out a random check in order to verify the correct use of access to the Internet.

6.13
The Contractor undertakes to take appropriate insurance coverage for itself and specifically for any of its staff working on-site at ESTEC in regard to their liability hereunder.  Any such insurance shall include a provision of non-recourse against the Agency or its agents, with the exception of wilful act or omission.  The Contractor shall indemnify the Agency against failure to include such a provision.

6.14
Should the work of the Doctoral Student be cancelled upon the Contractor’s or the Contractor’s staff request, the Contractor shall give the Agency a prior notice of three months. During the notice period work shall continue normally. At the end of the notice period the Contractor’s staff shall produce and deliver to the Agency a report summarising all work done up to that point.
ARTICLE 7: RIGHTS AND UNDERTAKINGS OF THE AGENCY

7.1
In case of cancellation of the present agreement, any payments made by the Agency to the Contractor, covering working periods not fully completed by the Contractor’s staff, shall be reimbursed to the Agency pro-rata.
7.2
The Agency shall provide the following to the Contractor’s staff, upon confirmation that their presence at ESTEC has been authorised:

· Access to the ESTEC site; 

· Office accommodation and office facilities;

· Access to the usual office software, such as but not limited to MS Office; 
· Use of facilities on-site, such as restaurant, recreational facilities, travel agency and bank;

· Use of other facilities, such as laboratories, as specified in each Work Order;

· The payment of the standard ESA trainee indemnity;

· Proper registration of the Contractor’s staff on the ESTEC site.
Done and signed in two original copies, one for each party to this partnership agreement,

On behalf of the Agency in Noordwijk, on this day, 

---------------------------

M. COURTOIS

Director of Technical and Quality Management 

On behalf of the Contractor in [Insert City] on this day, 

---------------------------








[Insert Name of the Representative]







[Insert functions in the Entity]
APPENDIX 1: PAYMENT PLAN 

	CONTRACTOR MPP in €

	Milestone Description
	Scheduled Dates
	Amount in €

	MILESTONE 1: Upon successful completion of Period 1

	
	

	MILESTONE 2: Upon successful completion of  Period 2

	
	

	MILESTONE 3:  Upon successful completion of  Period 3 and the Agency’s acceptance of all deliverable items due under the Agreement 

	
	

	TOTAL
	


PPENDIX 2: STATEMENT OF WORK
Activity is described in the Statement of Work 

“xxxxxxxxx”

[Insert Reference of the Sow]
