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�
PROJECT AGREEMENT


between


THE INTERNATIONAL SCIENCE AND TECHNOLOGY CENTER,


(NAME OF INSTITUTE/RECIPIENT),


and


(NAME OF PARTNER),





	The International Science and Technology Center (hereinafter referred to as "the Center"),  _____________ (name of CIS Institute) (hereinafter referred to as "the Institute")(or alternatively "the Recipient" in case of a single participating institution), and _______________ (name of Partner) (hereinafter referred to as the “Partner”), represented for the purpose of the signature of this Project Agreement (hereinafter referred to as "the Agreement") by their authorized representatives (with the Center, the Institute/Recipient, and the Partner  hereinafter referred to collectively as "the Signatory Parties"),





TAKING INTO ACCOUNT THE FOLLOWING CONSIDERATIONS:





	The United States of America, Japan, the Russian Federation and, acting as one Party, the European Atomic Energy Community and the European Community (with these two organizations hereinafter referred to as "the European Community") signed the Agreement Establishing the International Science and Technology Center on November 27, 1992 (hereinafter referred to as "the ISTC Agreement") and the Protocol on Provisional Application of the Agreement Establishing the International Science and Technology Center on December 27, 1993 (hereinafter referred to as "the ISTC Protocol"),





	The Republic of Georgia, the Republic of Armenia, the Republic of Belarus, the Republic of Kazakstan, the Kyrgyz Republic, Norway, the Republic of Tajikistan and Canada have acceded, and additional States may accede, to the ISTC Agreement and to the ISTC Protocol to participate in the activities of the Center,





	The Center is a legal entity and has been registered by the Ministry of Foreign Affairs of the Russian Federation as an international organization with its headquarters in Moscow,





	The Institute/Recipient is a legal entity within the Russian Federation (or other CIS state),





	The Partner, established under the law of ______ and having its principal office in ______, ______, is a legal entity that has been approved by the Center’s Governing Board to participate in Center activities,





	The Governing Board of the Center has approved a project to be funded by the Partner through the Center in the domain covered by the Agreement,





	The Partner has agreed to provide financial support for such project,





	As set forth in the ISTC Agreement, funds received by a legal entity in connection with the Center's projects shall be excluded in determining the profits of that organization for the purpose of tax liability and funds received by persons in connection with the Center's projects shall not be included in these persons' taxable incomes, 





HAVE AGREED AS FOLLOWS:





Article 1 � Scope of the Agreement


	


	1.1 The Recipient/Institute shall carry out the work plan set forth in Annex I according to the conditions of the Agreement, subject to the provisions of the ISTC Agreement, the ISTC Protocol, the Statute of the Center (hereinafter referred to as "the ISTC Statute"), and the Principles for Partner Participation in ISTC Activities, which govern in case of conflict. The activities carried out under the Agreement are entitled ___________ (hereinafter referred to as "the Project"). 





	1.2 Subject to any special conditions in Article 11 or any amendments or exclusions by any other Articles, the detailed terms of the Agreement are specified in the Annexes which form an integral part of the Agreement.  In the case of conflict between any provision in the Annexes and any other provision of the Agreement, the latter shall prevail.





	1.3 The Partner may request through the Center access to the Project site for the consultation on and the evaluation of the progress of the Project. The Institute/Recipient shall use its best efforts to comply with such requests. 





Article 2 � Duration of the Project





	The duration of the Project is estimated to be ____ months from (the first day of the month following the date of entry into force of the Agreement, or alternatively a specified date) (hereinafter referred to as "the Operative Commencement Date").





Article 3 - Sub-agreements with Other Participating Institutions





	The scope of work of each institution which takes part in the Project and the organizational structure of the Project as well as financial requirements of such an institution are defined and stipulated in ANNEX I.  The Institute shall serve as the coordinating institution for all aspects of the Project, including the coordination of requests for payments for carrying out the work.  In this regard, within 30 days after the Operative Commencement Date (or other appropriate time period mutually agreed upon), the Institute shall conclude sub-agreements with __________ (names of other CIS institutions participating in Project) which cover all aspects of the involvement of these institutions in the Project and which clearly define the scope of work and responsibilities of each institution. These sub-agreements will provide an essential part of the legal, institutional, and financial framework for carrying out the Project.  All rights and obligations of the Center, the Institute, and the Partner, as well as other conditions set forth in the Agreement shall be included in the sub-agreements.  The Institute and all participating institutions in such sub-agreements will hereinafter be referred to collectively as "the Recipient."





Article 4 � Financial Contribution of the Partner  through the Center





	4.1  The total cost of the Project to the Center shall not exceed $____________.  This total includes:





(1) items to be reimbursed in cash to the Institute/Recipient in accordance with Article 4.3, 


(2) grants in cash to be made by the Center directly to the individual participants in the Project (hereinafter referred to as "Individual Participants") for financial support of the Individual Participants in accordance with Article 4.4, and 


(3) items to be provided in-kind by the Center to the Institute/Recipient in accordance with Article 4.5. 





	After further consideration of the costs and availability of the items to be provided, the Institute/Recipient may, with the concurrence of the Center's representative, interchange items between Articles 4.3 and 4.5 with corresponding adjustments of the cost estimates for each Article.





	4.2  The Partner shall provide to the Center project funds consistent with the bilateral financial Memorandum of Agreement between the Center and the Partner no later than the Operative Commencement Date of the Project.





	4.3  The Center shall reimburse the Institute/Recipient for expenditures by the Institute/Recipient in accordance with Annexes I and II.  The estimated cost of such expenditures is $__________.





	4.4  The Center shall make direct grants in dollars to Individual Participants in the Project in accordance with Annex I at an estimated cost of $__________.  This amount can be increased at the request of the Institute/Recipient and with the concurrence of the Center's representative and of the affected Individual Participants provided the costs of Article 4.3 and/or Article 4.5 are reduced accordingly. 





	4.5  The Center’s in-kind contributions to the Institute/Recipient are estimated at $________ .  These in-kind contributions will be provided in accordance with the lists of items to be provided and the timetables set forth in Annex I in order to enable the Institute/Recipient to meet the work schedule for the Project.  Failure by the Center to provide the in-kind contributions in a timely manner may give rise to a modification of the relevant provisions of the Agreement.





	The Center’s in-kind contributions, which are provided for exclusive use on the Project by the Institute/Recipient during the lifetime of the Project, include the following categories of items:





	4.5.1  The Center shall provide in-kind equipment (if any) to the Institute/Recipient in accordance with Annex I (hereinafter referred to as "Center Provided Equipment”). Center Provided Equipment will be delivered to the Institute/Recipient at a CIS customs entry point specified by the Center.  The Center will be responsible for clearance through customs, and the Institute/Recipient will be responsible for transporting the equipment from the customs entry point to the site of the Project.  The equipment shall be inventoried, preserved, accounted for, and maintained throughout the Project by the Institute/Recipient.  The equipment shall be used only in areas which are open for monitoring and auditing in accordance with Article 9.  The title to Center Provided Equipment with an acquisition per item cost of less that $2,500 will vest in the Institute/Recipient once it has been provided.  The title to all other Partner Provided Equipment will remain with the Center, unless mutually agreed otherwise.





	4.5.2  The Center shall provide in-kind materials (if any) in accordance with Annex I (hereinafter referred to as "Center Provided Materials"). Center Provided Materials will be delivered to the Institute/Recipient at a CIS customs entry point specified by the Center.  The Center will be responsible for customs clearance, and the Institute/Recipient will be responsible for transporting the materials to the site of the Project.





	4.5.3  The Center shall provide in-kind services (if any) in accordance with Annex I (hereinafter referred to as "Center Provided Services"). 





	4.5.4  The Center shall provide in-kind international travel by the Institute/Recipient (if any) in accordance with Annex I (hereinafter referred to as "Center Provided Travel").  The cost of the Center’s contribution will not exceed $___.





	Center Provided Travel will be undertaken by participants in the Project only after advance approval for each trip by the Partner and notification to the Center. The Institute/Recipient shall send to the Partner and Center requests for travel not less than 30 days prior to the beginning of each trip unless a shorter time for advance request is approved by the Partner and then by the Center for a specific trip. The Center will provide directly to the traveler the funds to cover such travel, provided that such travel is approved by the Partner prior to the beginning of the travel.





	The Center's responsibility does not include making arrangements for visits, passports, visas, or travel reservations but is limited to providing financial support, including funds to cover the costs of passport and visa fees as well as transportation and lodging, in accordance with the travel regulations of the Center.





	The Institute/Recipient is responsible for ensuring that the financial support requested pursuant to this paragraph does not exceed the financial limit set forth above.





	4.5.5  The Center shall provide in-kind the costs of certain bank transfer fees (if any) in accordance with Annex I (hereinafter referred to as “Center Provided Bank Fees”).  They will be limited to fees necessary to transfer funds into the bank account or accounts of the Recipient and fees associated with the payment of cash to Individual Participants in the Project.  They will be paid directly by the Center to the appropriate banks.





Article 5 � Cash Payments by the Center to the Institute/Recipient





	5.1 Pursuant to Article 4.2, the Center shall make its payments to the Recipient through Dedicated Bank Account(s), as set forth in Article 6. 6 of Annex II in banks acceptable to the Center.  


   �	An advance payment of ______________, which is the estimated level of expenditures by the Recipient during the first six months of the Project, as soon as possible following the Operative Commencement Date;


   �	Quarterly payments within one month of the receipt by the Partner and Center of progress or annual reports and associated cost statements in accordance with Article 7 and Annexes II and III.  The amounts of the payments shall be estimates by the Center of the funds required to support the work plan set forth in Annex I during each of the succeeding quarters taking into account the cost statement from the previous period;


   �	A retention shall be made by the Center of __________ (usually the total amount due for overhead).  The retention shall be released to the Institute/Recipient within one month following the approval by the Partner and Center of the last technical or financial document or other deliverable required by the Agreement.





	5.2  Pursuant to Article 4.4, the Center shall make grant payments directly to Individual Participants in accordance with letters of agreement between the Center and the Individual Participants.  The Center shall ensure that banking arrangements are established for these payments.





	At the end of the third month following the Operative Commencement Date and every three months thereafter throughout the duration of the Project, the Institute/Recipient represented by the Project Manager who is identified in Annex I will provide the Partner and the Center with a list of grant payments that are due at that time to Individual Participants in accordance with the payment levels set forth in Annex I and the amount of time devoted to the Project by each Individual Participant as certified by the Project Manager.  Such payments will then be promptly made as appropriate by the Center.





	Since the Individual Participants will remain employees of the Institute/Recipient, the Center's act of direct grant payments to the Individual Participants will not transfer from the Institute/Recipient to the Partner or the Center any liability for damages caused by the Individual Participants during execution of the Projects or any liability for damages to the Individual Participants during execution of the Project.





	Grant payments for the last quarter of the project to the Project Manager and persons identified by the Project Manager as having responsibilities for project finalizing procedures will be retained and processed by the Center together with the final retained payment to the Institute as set forth in Article 5.1 of the Agreement.





	5.3  If there have been expenditures for the Project by the Institute/Recipient prior to the Operative Commencement Date pursuant to the Center’s Letter of Commitment of          (date) which shall be approved by the Partner, the Center shall reimburse such expenditures as soon as possible following the Operative Commencement Date.  To this end, the Institute/Recipient will promptly submit to the Partner and the Center its claim for such reimbursement together with supporting documentation.  The Center will thereupon make such payments to the Institute/Recipient's bank account(s) and/or through direct grant payments to Individual Participants.  Both types of payments will be included within the cost limits set forth in Article 4.  





Article 6 � Cost Statements by the Institute/Recipient





	6.1  Quarterly cost statements shall be submitted by the Institute/Recipient to the Partner and the Center as follows:





To the Center and the Partner:


–  English:  one copy via electronic transmission (e-mail or on diskette) and one printed copy;





To the Center:


–  Russian: one copy via electronic transmission (e-mail or on diskette) and one printed copy.





	The first statement is to be submitted no later than four months after the Operative Commencement Date and will cover the first three months of Project activity. Subsequent statements are to be submitted at three-month intervals following submission of the first statement.  The statements will be appended to the relevant technical reports specified in Article 7.  The cost statements will include the costs of grant payments directly to Individual Participants, but the requests for such grant payments in accordance with Article 5 should not be delayed pending preparation of the entire quarterly cost statements called for in this Article. Such payments may be nevertheless suspended by the Center in case if the cost statement for the previous quarter was not yet submitted to the Center. 


	6.2  A consolidated cost statement shall be submitted by the Institute/Recipient to the Partner and the Center within two months of the completion, cessation or termination of the work financed by the Partner as follows:





To the Center and the Partner:


–  English:  one copy via electronic transmission (e-mail or on diskette) and one printed copy;





To the Center:


–  Russian: one copy via electronic transmission (e-mail or on diskette) and one printed copy.





	If such a statement is not submitted on time, the Center or the Partner may request in writing its submission.  If the Center and the Partner do not receive the submission within thirty days after such a written request, the Center, in consultation with the Partner, may consider the previously claimed costs to be final and determine to make no further reimbursement.





	6.3  Cost statements shall comply with the formats prescribed in Annex III.�





Article 7 � Reports and Other Project Outputs





	7.1  The Institute/Recipient shall submit the following reports in accordance with the format prescribed in Annex III as follows:





To the Center and the Partner:


–  English:  one copy via electronic transmission (e-mail or on diskette) and one printed copy;





To the Center:


–  Russian: one copy via electronic transmission (e-mail or on diskette) and one printed copy





	It is the responsibility of the Institute/Recipient, in consultation with the Partner, to indicate clearly what parts of reports and other project outputs contain invention or business confidential information and specify any limitations on circulation.  For each report or other project output, an unrestricted version shall also be provided.  All reports containing invention or business confidential information shall be handled by the Center according to established internal procedures.





Quarterly progress reports covering each three-month period following the Operative Commencement Date to be submitted within one month after the end of each reporting period.  If there have been prior expenditures as described in Article 5.3, the first quarterly report shall include any necessary modifications of the work plan.





Other reports.  The Institute/Recipient and the Partner will define other reports in Annex I.





A final report. A draft final report will be submitted to the Center and the Partner within two months of the completion of the Project work plan, cessation or termination of the Agreement, or the agreed completion date of the Agreement, whichever is the earliest. The Partner, in consultation with the Center, shall submit to the Center and Institute/Recipient its evaluation and comments on the draft final report within two months after receipt of the latter. The definitive final report will then be submitted by the Institute/Recipient to the Center and the Partner within one month after receipt of the Partner’s evaluation. If the Partner does not submit an evaluation within two month, the draft final report shall be considered the definitive final report.





Edited reports for publication will be provided as specified in Article 4.1 (c) of ANNEX II.


	


	7.2  For the purposes of the Agreement, “deliverables” are defined as any significant outputs, including all reports, of the Project to be submitted in accordance with Annexes I, II and III.





Article 8 � Ownership and Exploitation of Results





	8.1  The results arising from the Agreement shall be allocated between the Institute/Recipient and the Partner in accordance with Part E of Annex II.  The Institute/Recipient and the Partner shall take appropriate action to exploit or commercialize the results and to make available the results to third parties in accordance with the framework specified in Part E of Annex II.  Cooperation agreements with foreign institutions complementing, but not conflicting with, this Framework may be entered into by the Institute/Recipient and the Partner.





	8.2 Prior to completion of the Project, the Institute/Recipient shall submit to the Center a Technology Implementation Plan developed in consultation with the Partner.  For projects with a duration of eighteen months or longer, this Plan will be submitted 6 months prior to the anticipated Project completion date.  For projects with a duration of less than eighteen months, the Plan will be submitted three months prior to the anticipated Project completion date.





	8.3  Exploitation of results shall be limited to applications for peaceful purposes.  In this regard, the Institute/Recipient and the Partner shall ensure that any results which could result in concerns over proliferation of weapons technology and transfer of sensitive technologies will be protected in accordance with relevant laws of Russia (or other CIS country) and international agreements and conventions to which Russia (or other CIS country) is a Party.





Article 9 � Auditing and Monitoring





	9.1 Access by the Center to carry out on-site monitoring of all technical activities of the Project shall be granted by the Institute/Recipient, and information and assistance shall be given for the verification and evaluation of the Project activities as set out in Annex II.





	9.2 Financial audits of costs may be carried out by the Center as specified in Annex II.


	


	9.3 Auditing and Monitoring of institutions located in closed cities shall be carried out according to the procedures adopted at the sixth Governing Board Meeting of the Center.





Article 10 � Amendments, Variations, or Additions





	The provisions of this Agreement and its Annexes may be amended or supplemented only by means of a written agreement signed by authorized representatives of the Signatory Parties. However, operational changes in Annex I, other than changes in the Project Manager, the Participating Institution, daily rates of leading persons of the Project and the overall schedule, can be made by agreement between the Center and the Institute/Recipient.





Article 11 � Special Conditions





11.1(*) There are no special conditions relating to this Agreement 


	(*)  The special conditions specified below shall apply to the Project.





11.2 The special conditions specified in this Article shall prevail over other conditions specified in the Agreement.





Article 12 - Disputes





	Disputes arising during performance of this Agreement including, in particular:





(i) 	A claim by the Institute/Recipient for any payments deemed due; 


(ii) 	An interpretation of a provision of the Agreement; or 


(iii)	A request for relief or approval related to the Agreement, 





shall be subject to the following procedure:





	The Institute/Recipient shall submit any claim, demand, or request in writing to the Partner and to the Center.  The Partner and the Center will prepare a joint response.  Unless a longer period is specified in the Agreement, the written decision of the Partner and the Center shall be delivered to the Institute/Recipient within four weeks of the receipt of the submission.





	Exceptionally, the Institute/Recipient may appeal the Partner’s and Center's decision in writing through the Executive Director of the Center to the Governing Board of the Center within four weeks of the communication of the Partner’s and Center's decision.





	The decision of the Governing Board shall be final and binding (unless otherwise provided).  Pending the final settlement of disputes, the Institute/Recipient shall, nevertheless, proceed diligently with the performance of the Agreement.





Article 13 � Liability





	13.1  The Partner and the Center shall not be liable for any material loss, damage, or injury of any nature arising from, or in connection with, the performance of the work under the Agreement solely by virtue of financing the Project, including liability from direct grant payments to Individual Participants as set forth in Article 5.2.





	13.2  The Partner and the Center shall not be liable to the Institute/Recipient or third parties for claims arising from:


publication or transmission of any report in accordance with Articles 4 and 13 of Annex II unless it is shown that the Partner or Center have not taken reasonable steps to protect material clearly indicated as invention or business confidential information;


the application of the contents of any report by a third party; or


the handling or use of products which result from the Project.





	13.3 The Center shall not be liable for nonperformance by the Partner or the Institute/Recipient  of their obligations under the Agreement. 





Article 14 - Suspension and Termination of the Agreement





	14.1 Suspension


	14.1.1	If the Center identifies a problem with the Project’s performance through audit, monitoring, annual reports or other ways, and discussions between the Center and the Institute/Recipient which shall ensue pursuant to a notice given by the Center to the Institute/Recipient do not produce any results, the Center shall reserve the right to suspend, in consultation with the Partner, the project or, when feasible from technical and other points of view, a part of the Project, within thirty days after the Center issues to the Project Manager a notification of suspension which specifies the problem, the effective date and the period of the suspension. In case auditing and monitoring procedures stipulated in the Agreement and Annex II are breached by the Institute/Recipient, the suspension shall come into force ten days after the notification given to the Institute/Recipient if no corrective action has been taken during this period.


	When the suspension becomes effective, the Center shall pay grants to the individual participants for the period they were engaged in the Project before the Center’s declaration of suspension becomes effective. Any other payments or in-kind supplies to the Institute/Recipient shall in principle be suspended as long as the suspension remains in effect. The Institute/Recipient shall act in due diligence to mitigate any losses which may arise during this period.


	Even when the suspension is in effect, the Center and the Institute/Recipient shall do the utmost to find a possible solution to the problem.


	14.1.2	In case the Center and/or the Partner does not fulfill its obligations arising from the Project, namely in relation to Article 2 and 3, the Institute/Recipient shall reserve the right to suspend the Project within thirty days after the Institute/Recipient issues to the Executive Director of the Center a notification of suspension which specifies the problem, the effective date and the period of the suspension.  Clauses of paragraph three of 14.1.1 shall be applied here as well.





	14.2 Termination


	14.2.1	When the Project is suspended by the Center, and the period of the suspension which is specified in the Center’s notification expires and the Center and the Institute/Recipient are unable to find a solution,  the Center shall, in consultation with the Partner, terminate the Project. In the event of partial suspension, the Center and the Institute/Recipient shall negotiate and agree upon possible measures including partial termination of the Project. If these negotiations do not produce any viable alternative plan, the Center shall reserve the right to terminate the entire Project.





	Notwithstanding the termination, the Institute/Recipient shall submit reports and cost statements covering the period up to the termination and the following provisions of the Agreement shall continue to apply: Article 12 (Disputes), Paragraph 7 (Accounting Principles, Allowable Costs, and Transfer of Costs) and 8.2 (Equipment) of Annex I of the Agreement, and Part E of Annex II of the Agreement (Information and Intellectual Property).


	If the Project is terminated, costs shall be limited to the allowable costs incurred by the Institute/Recipient prior to the suspension and other costs which the Center considers to be fair and reasonable having regard to commitments which have been reasonably entered into and which cannot be canceled or avoided.


	14.2.2	When the Project is suspended by the Institute/Recipient, and the period of the suspension which is specified in the Recipient’s notification expires and the Institute/Recipient and the Center are unable to find a solution, the Institute/Recipient shall terminate the Project. Clauses of paragraphs two and three of 14.2.1 shall be applied here as well.





�
	14.3 Termination by Force Majeure Situations


	When Force Majeure situations occur which make the Project implementation impossible, the Center in consultation with the Partner and the Institute/Recipient may terminate the Project with application of similar procedures as specified above.





	14.4 Termination Forced due to the Violation of Laws or Regulations by the Recipient


	When the Recipient has committed actions which obviously violate the national laws of the state where the Recipient is a legal entity or which obviously are contrary to the stated objectives of the Center or to other conditions specified under the ISTC Agreement or the ISTC Statute, the Center shall terminate the Project with immediate effectiveness upon written notification of termination to the Institute/Recipient. In this case, the Recipient shall promptly return to the Center all payments and goods previously provided to the Recipient. Notwithstanding any termination, Part E of Annex II of the Agreement will continue to apply.





Article 15 - Correspondence





	15.1 Any written notice, request or consent required under the Agreement is deemed to have been given or made when delivered in person to an authorized representative of a Signatory Party or when sent by mail, telex, telegram, electronic mail or facsimile (receipt acknowledgment required) to such Signature Party at the following address:





		For the Center:


		International Science and Technology Center


		Ulitsa Luganskaya 9,


		Moscow 115541, Russia


		Facsimile 7/095-982-32-01





		For the Institute/Recipient:


		_________________________________


		__________________________________


		Facsimile:________________________





		For the Partner


		_________________________________


		_________________________________


		Facsimile: _________________________





	15.2 Notice will be deemed to be effective as follows:





(i)	in the case of personal delivery or mail, on delivery;


(ii)	in the case of telexes, telegrams, electronic mail or facsimiles, within one (1) working day 	following confirmed transmission.  A signed original will be provided by mail in all cases.





	15.3 Each Signatory Party may change its address for notice hereunder by giving the other Party notice of such change pursuant to this Article.		





Article 16 � Annexes





	As specified in Article 1.2, the Annexes are an integral part of the Agreement. They are:





Annex I		Work Plan


Annex II	General Conditions


Annex III	Formats for Progress and Cost Reports


Annex IV 	Disclaimer





�
Article 17 - Entry into Force of the Agreement





	The Agreement shall enter into force on _____ (the date of signature of the last signature of the Signatory Parties, if not signed on the same day). 





	Prepared in Moscow in the English and Russian languages.  In the event of inconsistencies between the English and Russian texts, the English text shall take precedence.





For the Center                      For the Institute/Recipient		For the Partner


(Name and Title)                   (Name and Title) 			(Name and Title)


(date)                                	(date)				(date)


1  Appropriate clauses shall be provided in the future to refer to the accounting system which the Center is now supplying to Institute/Recipients. 
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