SUBCONTRACTING CONTRACT

Nº  

Budget allocation :  

Commitment :  

Total amount in Euros: 90 K Euros 

BETWEEN:
L'INSTITUT NATIONAL DE RECHERCHE EN INFORMATIQUE ET EN AUTOMATIQUE (INRIA)

Domaine de Voluceau - BP 105 - Rocquencourt

78153 Le Chesnay cedex

Public establishment of a scientific and technological nature - governed by  order nº 85 831 of 2 August 1985, providing for organisation and operation of INRIA.

Represented by its President Mr B. LARROUTUROU

Hereinafter to as  "INRIA"

On the one hand,

AND

Council for the Central Laboratory of the Research Councils (RAL)

Cash Office, Building R71, Rutherford Appleton Laboratory,

Chilton,  DIDCOT,  Oxfordshire,  OX11- 0QX  England

Tel :    +44-1235-445697

fax :    +44-1235-445584

Represented by : Mrs Cathy Connolly, Sales Ledger
Hereinafter to as "subcontractor"

On the other hand.
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RECITALS

In the framework of the Project entitled QUESTION-HOW a contract No IST-2000-28767 to which are attached appendices I, II and III, hereafter called the "CEC contract", has been signed on August 6 2001 between the Institut National de Recherche en Informatique et en Automatique ("INRIA") and the European Communities Commission (CEC).

The CEC contract and its appendices, attached to this contract, and which forms an integral part of it, aims at providing the environment necessary for European companies to make mission critical decisions of quality with regard to the emerging Web specifications from W3C.

The INRIA has entrusted the subcontractor with part of the work falling to it in the framework of the CEC Contract

The subcontractor accepts to participate in the Project and to perform the work which is entrusted to it according to the terms and in the conditions defined below.

THE FOLLOWING WAS DECIDED AND AGREED:

ARTICLE 1
DEFINITIONS

All the terms defined in the CEC contract have the same meaning in this contract.

- CEC contract: means the contract  IST-2000-28767, called QUESTION-HOW (QH).

- Project: defined in "Appendix 1" of the CEC contract

- Results: mean the reports and documents produced in the framework of the work described in Appendix 1 of the CEC  contract.

The results include the new information generated on this occasion by the subcontractor or the contracting parties.

ARTICLE II
PURPOSE

The INRIA entrusts to the subcontractor who accepts, the participation and the performance of the work regarding the Project, as described in appendix 1 of the CEC contract and in article IV below.

ARTICLE III
EFFECTIVE DATE, DURATION AND TERMINATION

This subcontracting contract will take effect for a period of eight (8) months with effect from 1st May 2002.

However, in the event of the subcontractor failing in its obligations as they are presented in article IV below or of the INRIA failing in its own obligations, as defined in paragraph V below, the injured party  may cancel this contract before its term after giving the other party the opportunity to fulfill its obligations according to the following procedure:

The notification of the breach will be made by registered letter with acknowledgement of receipt.

If, within a 45-day period, with effect from the said notification, the breach has not been rectified, the injured party, the INRIA or the subcontractor may enforce the cancellation of this contract.

ARTICLE IV
 OBLIGATIONS OF SUBCONTRACTOR

IV.1
The subcontractor accepts to perform the services which are entrusted to it, as they are defined in Appendix I - Program of the Project - of the CEC contract (modules WP01, WP02, WP03, WP05 and WP06), namely:

- to participate in the technical work outlined in the technical annex as part of WP01 and WP02.

- to participate in the operations/regionalization of existing W3C offices in Europe;

- to participate in the dissemination of the W3C technologies  in Europe.

IV.2
In addition, the subcontractor agrees to:

- reply, on schedule, to the demands of the INRIA for the administration and co-ordination of the Project:

- participate at INRIA's request, and in the limit of the travel budget allocated, in the technical and management meetings organized with some or all of the participants in the Project or with the commission, provided it is informed of it sufficiently in advance in each case;

- keep the documents referred to in article 6 of the CEC contract and in article 5 of appendix II and to authorize the representatives appointed by the Commission to control the said documents in accordance with article 6 of the CEC contract for the duration specified in this article (two years or more after the term of the CEC contract).

- not entrust or transfer to a third party any share of its obligations or its work resulting from this contract, without the INRIA's prior written agreement.

IV.3
Moreover, the subcontractor:

- declares it has read the provisions of article 4 and appendix II of the CEC contract.

- agrees to send the INRIA the documents requested, statements of costs and reports, within the deadlines provided for in article 4 of the CEC contract.

ARTICLE V
OBLIGATIONS OF INRIA 

The INRIA agrees to:

- inform the subcontractor of any major decision or event which might have consequences for the performance of the services entrusted to the subcontractor in virtue of this contract ;

- pay the subcontractor the share due to it, namely 100% of allowable costs within the limit of the amount indicated in article VI below ;

- allow the subcontractor to participate, if necessary, in the technical meetings organized by the contracting parties.

ARTICLE VI
CONTRACT AMOUNT

The amount of the services is to 90 K Euros for 8 months.

ARTICLE VII 
TERMS OF PAYMENT

The INRIA will pay the subcontractor 100% of the allowable costs of the subcontractor, that is to say 90 K Euros at the most, provided these costs are justified and accepted by the CEC.

The payments will be made according to the following schedule:

- 50% at the signature of this contract:

- 30% at the delivery to the INRIA of the progress report, within seven months of the effective date of this contract.

- the balance on the delivery of the final report.

ARTICLE VIII
METHODS OF PAYMENT

The payments will be made according to the rules of public accounting on presentation of invoices in an original copy and three duplicates containing the compulsory legal references.

The invoices must be sent to the following address:

INRIA/W3C

Service des affaires juridiques et de l'administration du siège

Domaine de Voluceau   Rocquencourt

BP 105

78153 LE CHESNAY CEDEX FRANCE

The official in charge of issuing payment decisions is:

Monsieur Le Président de l'INRIA

The Accountant assigning payments is:

Agent Comptable de l'INRIA

Domaine de Voluceau   Rocquencourt - BP 105

78153 LE CHESNAY  CEDEX FRANCE

The period for payment by money order is 45 days with effect from the receipt of the invoice by the INRIA.

The President of the INRIA will pay the sums owed under this contract by transfer to the account opened in the name of: 

Bank:  Lloyds TSB Bank Plc

Domiciliation:  International Operations Centre - PO Box 63 Two Brindley Place, BIRMINGHAM B1 2AB England.

Bank code:  

Sort code: 30-93-93

Account Nº:  59005079

IBAN: 


Compensating bank (swift code) :  LOYDGB2LA

ARTICLE IX
INTELLECTUAL PROPERTY AND USE OF RESULTS

IX.1
The subcontractor:

a) declares it has read the provisions of Appendix II part B of the CEC contract regarding the property rights and the use of the results.

b) agrees to transfer to INRIA, in the framework of this subcontracting agreement, all its property rights over the results (reproduction, adaptation, distribution, representation, exploitation). These results include new information and information derived from the basic information.

c) does not acquire any right over the results produced by the contracting parties to the CEC contract.

IX.2
However, insofar as the European Commission grants to the W3C Consortium the right to distribute the results of the Project provided:

a) that these results are publicly available,

b) that they are not used for commercial purposes,

the subcontractor may freely use these results, for its own needs of research and development.

This right of use includes the right to publish, reproduce, adapt, modify, distribute, and translate under an  Open Source/ Free  license.

ARTICLE X
CONFIDENTIALITY

X.1
The subcontractor declares it has read Appendix II part B of the CEC contract regarding information, knowledge and other data forwarded confidentially.

X.2
However, no stipulation in this subcontracting agreement could prevent the communication of the said information, knowledge and data to the Commission or, subject to a similar confidentiality agreement, to any other authorized third party if this is necessary for the pursuit of the CEC contract.

ARTICLE XI
LIABILITY

XI.1
The subcontractor guarantees and agrees to compensate the INRIA for all claims against INRIA made by the Commission or any other participant in the Project, when this complaint results from gross negligence by the subcontractor of its contractual obligations according to this subcontracting agreement or for damages - physical injury or damage to property - caused by the subcontractor in performing the said subcontracting agreement.

XI.2
The INRIA will not in any case be held responsible for the legal, financial or other commitments made by the subcontractor and conversely, except for a contract concluded between INRIA and the subcontractor affecting these commitments.

XI.3
Moreover, INRIA's liability in the event of indirect prejudices such as loss of profit, participation and production is excluded , and the same is applicable for the subcontractor in the case of  INRIA's own liabilities.

ARTICLE XII
FORCE MAJEURE

If INRIA and the subcontractor could not perform their obligations defined in this contract due to a case of force majeure (notably strikes, government or legal restrictions, blocking of telecommunications including the postal network or other events beyond their control), INRIA and the subcontractor will be dispensed from performing their obligations, in relation to the extent of the impediment suffered, provided they  implement all the means in their power to avoid or eliminate the causes of non-performance and to pursue, as soon as the causes disappear, the performance of their Contractual obligations.

ARTICLE XIII
GOVERNING LAW

This contract shall be governed in accordance with French law.

ARTICLE XIV
JURISDICTION

INRIA and the subcontractor will try to resolve amicably any dispute arising from the interpretation or performance of this subcontracting contract.

In the event of a persistent dispute, not settled amicably within a 45-day period, this will be brought before the French courts.

Signed in Rocquencourt

In duplicate

In French and English

The French version is deemed authentic.

RAL





INRIA


