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PREAMBLE 
This is a framework agreement (“Agreement” or “Framework Agreement”) between the 
following parties: 

on the one part, the “Lead Procurer”, Viveraqua S.c.a.r.l, hereinafter referred to as 
“Viveraqua” or the “Lead Procurer”, acting in the name and on behalf of the procurers in the 
buyers group (together with the Lead Procurer: “SMART.MET Procurers”):  

− CONSORCIO PARA LA GESTION DE SERVICIOS MEDIOAMBIENTALES DE LA 
PROVINCIA DE BADAJOZ – SPAIN, hereinafter referred to as “PROMEDIO”, 

− EAU DE PARIS – FRANCE, hereinafter referred to as “EDP” 
− SYNDICAT DES EAUX ET DE L'ASSAINISSEMENT ALSACE MOSELLE – FRANCE, 

hereinafter referred to as “SDEA” 
− COMPAGNIE INTERCOMMUNALE LIEGEOISE DES EAUX – BELGIUM, hereinafter 

referred to as “CILE” 
− INTERCOMMUNALE BRUXELLOISE DE DISTRIBUTION ET D’ASSAINISSEMENT 

D’EAU– BELGIUM, hereinafter referred to as “VIVAQUA” 
− FŐVÁROSI VÍZMŰVEK ZARTKORUEN MUKODO RESZVENYTARSASAG - HUNGARY, 

hereinafter referred to as “VIZMUVEK”  
 

hereinafter individually referred to as “SMART.MET Procurer” and collectively as “SMART.MET 
Procurers”, 

and on the other hand, the “Contractor”, [insert details of the contractor], 

[OPTION for joint tenders: acting in the name and on behalf of the other members of 
group of tenderers:  

1. [insert the details of the members of the group of tenderers] 
2.  

The members of the group of tenderers are hereafter collectively referred to as “the 
Contractor” and will be jointly and severally liable vis-à-vis the Lead Procurer for the 
performance of this Framework Agreement and the Specific Phase Contracts.]  
 
The Lead Procurer, SMART.MET Procurers and the Contractor(s) shall be referred to together 
as “Parties” and individually as “Party”, unless otherwise specified. 

By signing this Agreement the Parties agree to implement the SMART.MET Pre-commercial 
Procurement Project in accordance with the Agreement and all the obligations it sets out. 

The Agreement is composed of:  

- Preamble 
- Annex 1 Phase Contract 
- Annex 2 PCP Call For Tenders 
- Annex 3 End of Phase Report template 
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WHEREAS:  
 
1. The SMART.MET Procurers have entered into the Grant Agreement with the European 

Union, No. 731996 (“Grant Agreement”) whereby the European Union has awarded the 
SMART.MET Procurers the grant for the action entitled ‘PCP for Water Smart Metering — 

SMART.MET’ (hereinafter referred to as “SMART.MET PCP Project”), as set out in annex 
1 to the Grant Agreement (hereinafter referred to as “SMART.MET PCP Project”), as set 
out in annex 1 to the Grant Agreement.  

2. The SMART.MET Buyers Group and other Partners  (among of which are Office 
International de l’Eau, Aragon Partners Srl, Université de Limoges, Fundación Nueva 
Cultura del Agua, Aqua Publica Europea and Sara Bedin) signed a Consortium 
Agreement, in order to specify the relationship among them, the management of the 
SMART.MET PCP Project and the rights and obligations of the Parties and, furthermore, 
to specify or supplement binding commitments among themselves in addition to the 
provisions of the Grant Agreement. 

3. The scope of the SMART.MET PCP is to develop a new remote reader system which is 
capable of real-time reading and of bi-directional communication, and complete daily 
data transmission while complying with open standards, as more detailed provided in 
the PCP Call for Proposals. 

4. In order to simplify and uniform the implementation (i.e. equal treatment and conditions 
for the economic operators) the Consortium has voted for the Lead Procurer model, 
which foresees the assignment of the duty to launch the tender to a single contracting 
authority. 

5. Viveraqua has been selected by the other Procurers in the SMART.MET Buyers’ Group as 
the Lead Procurer that will act in its own name and on behalf of the other procurers in 
the SMART.MET Buyers Group, by publishing a single contract notice and entering into 
(a) framework agreement(s) and/or (a) procurement contract(s) with the selected 
Contractor(s). 

6. The technical aspects and standards defined by the project, the evaluation of the 
technologies developed and the overall process of innovation will be managed in a 
coordinated manner by the Lead Procurer and the other Procurers in the SMART.MET 
Buyers’ Group. 

7. The Lead Procurer nominated by the SMART.MET Procurers, in accordance with the 
public procurement principles governing the selection of the Contractor, proceeded with 
the selection of Contractors through a European Joint Pre-Commercial Procurement 
procedure, initiated on […] by the publication of the Contract Notice for the 
implementation of the action aforementioned – Tender Number […]”. 
 

8. The Contractor has submitted an offer for the implementation of the SMART.MET PCP 
Project on the development of a solution for a new remote reader system which is 
capable of real-time reading and of bi-directional communication, and complete daily 
data transmission while complying with open standards, in line with the provisions of the 
PCP Call for Proposals], and has subsequently qualified for the awarding of a contract for 
Phase 1 (one) of the above mentioned procedure and consequently, has expressly 
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manifested his/her will to undertake to provide the subject matter of this Framework 
Agreement, at terms and conditions set forth below.   

The Lead Procurer will make use of the Contractor’s specialist expertise, which will use 
professional resources with the knowledge and experience necessary to implement the 
activities set forth in this Framework Agreement. 

9. The Contractor declares that the “Contract Notice for the realization of the SMART.MET 
PCP Project, the “PCP Call for Proposals”, all the declarations submitted in accordance 
with the templates provided by the Annexes to the PCP Call for Proposals, the 
“Framework Agreement”, the “Technical Specifications”, the “Template for Technical 
Tender Form”] and the [“Template for Economic Offer Form”] contents and the specific 
annexes and/or additional documentation, define adequately and completely the 
objectives of the SMART.MET PCP Project and the scope of the R&D Services to be 
provided. Moreover, the Contractor declares that, in any case, was able to understand 
all elements of the documents mentioned here, for a suitable technical and economic 
evaluation of them and for the formulation of an offer. 
 

10. The SMART.MET PCP Project is divided into three R&D Phases, consisting respectively, in 
the following order, in:   

a) Phase I: Solution exploration and design;  
b) Phase II: Prototype development;  
c) Phase III: Original development of a limited volume of first products or 

services in the form of a test series. 
 
11. This preamble, the deeds and documents mentioned in the same preamble and in the 

remainder of this Framework Agreement, including the “Contract Notice for the 
implementation of the SMART.MET PCP Project, the "PCP Call for Tenders", the 
"Technical Specifications", and the documents attached to the same or complementary 
are integral and essential part of the Framework Agreement. The document "Technical 
Offer" and the document "Financial Offer", as submitted by the Contractor, also 
constitute an integral and substantial part of this Framework Agreement.  

12. By signing this Framework Agreement the Parties agree to implement the SMART.MET 
PCP Project in accordance with the Grant Agreement and all the obligations it sets out. 

Now therefore, between the Parties, as above represented,  

 

IT IS AGREED AS FOLLOWS:  

Article 1 — Subject and scope of the agreement 
 
1.1. This Framework Agreement defines the general terms and conditions for the 

implementation of the SMART.MET PCP Project of R&D services set out in Article 4 and 
for the Specific Phase Contracts that will be awarded for each of the 3 PCP phases.  
 

1.2. The Contractor irrevocably undertakes towards the Lead Procurer to carry out the 
activities referred to in the PCP Call for Proposals, the document entitled "Technical 
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Specifications", in the document "Technical Offer" and in the document "Financial Offer" 
and to comply with all obligations incumbent thereupon under this agreement and any 
awarded Phase contracts. 
 

1.3. Through this Framework Agreement” and the Phase Contract for Phase I, the Lead 
Procurer assigns to the Contractor the task of performing the services covered by the 
Phase I of the project. 
 

1.4. The Contractor confirms to be aware of and to agree with the fact that the Lead 
Procurer may enter into similar agreements, relating to the same project, with other 
Contractors of Phase I. 

Article 2 – Conditions for the execution of activities  
 
2.1. The Contractor undertakes to fulfil the obligations under this Framework Agreement 

with its own means, by organizing and managing at its own risk. 
 

2.2. The objectives and requirements of the SMART.MET PCP Project are set out in the 
Common Challenge and the Functional Specifications document. Within the limits of 
such objectives and requirements, the details of the exact program to be followed and 
the day-to-day responsibility for carrying out this program will be under the control of 
the Contractor, in consultation, where appropriate, with the Lead Procurer’s 
representative. 

 
2.3. The Contractor shall inform the Lead Procurer on a regular basis and, in any case, 

promptly upon the Lead Procurer's first request, of the progress of the Project. In 
particular, but without prejudice to other provisions hereunder, the Contractor shall 
notify the Lead Procurer of any proposed deviation from the agreed scope of work or if 
significant developments occur as the Research and development work progresses as 
soon as possible after the Contractor becomes aware of the necessity or usefulness of 
such deviation. 

 
2.4. The Contractor shall ensure full communication takes place between the Parties and 

such others as may be notified to the Contractor by the Lead Procurer and shall advise 
as required on the Project. 

 
2.5. During the execution of the Framework Agreement and without any interference in the 

Contractor internal processes, the Lead Procurer reserves the right to check 
periodically the exact fulfilment of the contractual performance. 

 
2.6. The Contractor undertakes to perform at least the [51]% of Research and 

Development services of each phase, within the European Union Member States and 
countries associated to Horizon 2020, under penalty of termination, in accordance with 
article 22 (“Breach of Contract. Termination. Liability of damages”), of this Framework 
Agreement. The Contractor shall provide, upon request of the Lead Procurer, a verified 
account of the fulfilment of the above obligation. The Lead Procurer shall terminate this 
agreement forthwith in case of failure by the Contractor to comply with the provisions 
under this article 2.6.   

 
2.7. Furthermore, the Contractor undertakes not to subcontract more than a maximum 

30% of the services under this agreement to any sub-contractors. The Lead Procurer 
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shall terminate this agreement forthwith in case of failure by the Contractor to comply 
with the provisions under this article 2.7.  

 
2.8. In providing the services as required under this Framework Agreement and Specific 

Phase Contract(s), the Contractor shall ensure full compliance with the requirements 
on Research and development Services as defined in the most recent version of the 
Frascati Manual (Proposed Standard Practice for Surveys on Research and 
Experimental Development OECD, 6th Edition, 2002, ISBN 978-92-64- 19903-9, pp 
29-50) and, where applicable, its latest annexes. 

 
2.9. Upon signing of this Agreement, the Contractor shall appoint a representative for this 

Framework Agreement, which will be the contact person with the Lead Procurer. The 
Contractor representative will then have the ability, unless otherwise decided, to 
represent for all purposes the same Contractor. At the same time, the Lead Procurer 
will appoint a representative for this Framework Agreement. 

 
2.10. At the execution date of this Agreement, the Contractor will have to communicate the 

name, phone number, fax number (if available) and e-mail address of the Contractor 
representative. 

 
2.11. Notwithstanding the provisions of Article 22, the Lead Procurer may terminate this 

Framework Agreement forthwith should the Contractor be unwilling or unable for any 
reason to continue with the Project or if, in the reasonable opinion of the Lead 
Procurer, the Contractor is consistently failing to achieve an acceptable standard in 
relation to the Project. If this occurs, the Lead Procurer shall not be obliged to make 
any further financial payment to the Contractor. 

Article 3 — Duration and effectiveness 
 
3.1. The Project is divided into the following phases: 

 
• Phase I: Solution design and feasibility study  
• Phase II: Prototype development 
• Phase III: Development of a limited volume of first products or services in the form 

of a test series. 
 
3.2. Duration of each phase 

 
• Phase I will have a maximum duration of [6,5] months 

Phase I will have an execution duration of [3,5] months 
• Phase II will have a maximum duration of [11,5] months 

Phase II will have an execution duration of [9] months. 
• Phase III will have a maximum duration of [11,6] months 

Phase III will have an execution duration of [9,6] months. 
 

For details please refer to the general roadmap included in the call for tenders. 
 

 
3.3. The Framework Agreement becomes effective upon signing by both Parties and shall 

remain in effect (unless terminated in accordance with Article 22) until the Completion 
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Date (as defined herein above) of Phase I or of a later Phase that has been awarded to 
the Contractor. However, confidentiality related obligations shall remain applicable for 
a period of [4] years after the end of the Framework Agreement in accordance with 
Article 12. 

 
3.4. The period of execution of the tasks may be extended only with the express written 

agreement of the Parties before the expiration of the period for execution of the tasks, 
in compliance with the provisions of Article 24 (“Amendments”). 

Article 4 — R&D services to be provided  

4.1. The Contractor shall provide the R&D services required in each individual Phase as 
indicated in articles 2 and 3 above (tasks, deliverables and milestones) and in each 
related Phase Contract, with the scope to develop solutions to tackle the challenge set 
out in the tender, the Technical Specifications document and the Specific Contracts, in 
compliance with the rules of the state aid framework for R&D&I. 

Article 5 — Duties of the Parties 

5.1. The Contractor acknowledges and agrees that the Contractor is entering into this 
Framework Agreement on the basis that the details of the Project are accurate and 
complete in all material respects, and are not misleading. 
 

5.2. The Contractor undertakes to perform all the activities subject of this Agreement in 
accordance with this Agreement, in compliance with the applicable regulations and in 
accordance with the conditions, procedures, terms and provisions contained in the 
document entitled "Technical Specifications" and its annexes, in the “PCP Call for 
Tender" and its annexes, the "Technical Offer", and in the “Financial Offer” or 
subsequent offers, if any. The Contractor further undertakes to allocate sufficient 
resources, equally, to each Specific Phase Contract that the Contractor is awarded, in 
order to comply with its obligations in any such Phase. The Contractor also undertakes 
to ensure that each member of the Contractor’s Staff engaged on the Project observes 
the terms and conditions of this Agreement and any Amendment entered into between 
the Parties hereto, and that the Contractor’s Staff are advised of any changes in the 
scope of the Agreement or the Project. 

 
5.3. The Contractor shall ensure timely meeting of delivery related obligations in any 

performance dates, including but not limited to End of Phase Reports and related 
deliverables. If the Contractor fails to do so, the Lead Procurer may, after giving the 
Contractor not less than 15 Days’ notice of its intention (without prejudice to any other 
rights it may have): 
a. terminate this Agreement in whole or in part without liability to the Contractor; 
b. refuse to accept any subsequent performance of the Project which the Contractor 

attempts to make; 
c. hold the Contractor accountable for any loss and additional costs incurred; and 
d. have all sums previously paid by the Lead Procurer to the Contractor under the 

Phase which is then running, refunded by the Contractor. 
 

5.4. The Contractor undertakes to: 
a. co-operate with the Lead Procurer in all matters relating to the Project; 
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b. obtain and at all times maintain during the collaboration all necessary licenses and 
consents required for the performance of this Framework Agreement; 

c. subject to the prior written approval of the Lead Procurer, appoint or, at the written 
request of the Lead Procurer, replace without delay: 
i. the Contractor’s Representative; and/or 
ii. Key Staff or any member of the Contractor’s team, who shall be suitably 

skilled, experienced and qualified to carry out the Project. 
d. ensure the availability of the Contractor’s Representative and (Key) Staff for the 

purposes of the Project; 
e. promptly inform the Lead Procurer of the absence of the Contractor’s 

Representative and/or Key Staff. If the Lead Procurer so requires, the Contractor 
shall provide a suitably qualified replacement; 

f. not make any changes to the Contractor representative, Sub-contractors or the Key 
Staff without the prior written approval of the Lead Procurer, such approval not to 
be unreasonably withheld or delayed; and 

g. ensure that the Contractor’s team uses reasonable skill and care during the Project; 
h. be responsible for the accuracy of all drawings, documentation and information 

supplied to the Lead Procurer in connection with delivery of this Framework 
Agreement. The Contractor shall: 
i. observe and comply, and ensure that the Contractor’s team observes and 

complies with all rules, regulations and technical requirements and all any 
other reasonable requirements and safety regulations as well as those that 
may subsequently be enacted or issued by the Lead Procurer; for the 
avoidance of any doubt, the Contractor undertakes that any increased costs, 
resulting from the need to observe the rules and regulations referred to in the 
previous paragraph, even if entered into force after the signing of the 
Framework Agreement, will remain the exclusive responsibility of the 
Contractor. Therefore, the same Contractor cannot claim any payments, as 
such, against the Lead Procurer and/or any other third parties, to the extent 
of its jurisdiction, and will assume all the risks related to any subsequent 
amendments to the law in force, which may impose additional charges 
subsequent to those provided at the time of the submission of offers. The 
Contractor expressly agrees to indemnify and hold harmless Lead Procurer 
and/or, in any case, any third party, for all the consequences arising from any 
breach of the rules and technical requirements, safety, and other related 
regulations; 

ii. acknowledge and adjust to any modification with respect to the Functional 
Specifications by the Lead Procurer as the case may be; 

iii. notify the Lead Procurer as soon as it becomes aware of any issues which 
arise in relation to the Project.  

 
5.5. The Contractor undertakes to ensure that all required Key Staff will be available to 

deliver the required services at agreed levels of quality and in a  timely manner. 
Notwithstanding the provisions of Article 22, the Lead Procurer may terminate this 
Framework Agreement with a Contractor if any of the Contractor’s Key Staff are not 
available for the entire period needed to fulfil their duties in the Project, subject to 
prior discussion having first been  held with the Contractor to attempt to identify and 
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agree a mutually acceptable replacement and where the lack of availability of one or 
more of the Key Staff causes a material risk to the fulfilment of the delivery objective 
of the Project. 
 

5.6. The Lead Procurer shall: 
a. co-operate with the Contractor in all matters relating to the Project and appoint 

(and replace, if appropriate) the Lead Procurer representative; 
b. provide such access to the Lead Procurer’s premises and sensitive data, if it is in 

accordance to data-protection officials, and such office accommodation and other 
facilities as may reasonably be requested by the Contractor and agreed rules and 
regulations with the Contractor in writing in advance, for the purposes of the 
Project; 

c. provide such information as the Contractor may reasonably request and the 
Contractor considers reasonably necessary, in order to carry out the Project, in a 
timely manner, and ensure that it is accurate in all material respects; and 

d. inform the supplier of all health and safety and any other reasonable security 
requirements that apply at any of the Lead Procurer’s premises. 

Article 6 — Warranties and representations 

6.1. The Contractor warrants and represents to have full capacity and authority to send all 
necessary usage licenses, permits and consents with the related rights related to the 
SMART.MET PCP Project and continues to have this full capacity, authority, usage 
licenses, permits and consents during the duration of the Framework Agreement. 
 

6.2. The Contractor warrants that it will perform the services under the Framework 
Agreement in a professional and skillful manner, meeting best industry practice. 
 

6.3. The Contractor warrants that the information it will provide under the Framework 
Agreement will be correct, accurate and up-to-date. 
 

Article 7 — Monitoring and Evaluation activities 

7.1. During each PCP Phase, contract implementation and progress will be monitored 
periodically and reviewed against the expected outcomes (milestones, deliverables and 

output or results) for the phase. To this end, the Contractor will be assigned a main 
contact person (their supervisor) from the monitoring team appointed by the Lead 
Procurer. There will be regular monitoring meetings between Contractor and the 
monitoring team (SMARTMET - TAC). 
 

7.2. For the purpose of such monitoring activities, the Lead Procurer is entitled to carry out 
physical visits to the Contractor’s premises at any time during the implementation of 
the SMART.MET PCP Project. The meetings will take place after formal communication. 
The Contractor could be asked to discuss the results achieved in the preceding period 
and present their updated work plan. The monitoring team will provide regular 
feedback to the Contractor after meetings or visits.  

 

Article 8 — End of Phase reporting  

8.1. The Contractor shall submit to the Lead Procurer an End of Phase Report at the end of 
each relevant Phase ["Phase I" (Solution design); "Phase II" (Prototype development); 
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"Phase III" (Original development of a limited volume of first products or services in 
the form of a test series)], in the approved Language on the Completion Date. 
  

8.2. The Contactor shall draft the End of Phase Report using the form Annex 3, and shall 
take into account any and all recommendations provided by the Lead Procurer or 
SMART.MET Procurers representative as amended from time to time or as otherwise 
required by the Lead Procurer or the SMART.MET Procurers representative. The End of 
Phase Report shall include the Data, methods, Results and final conclusions together 
with management information and any other information relating to the specific Project 
Phase it concerns up to the Completion Date thereof. Ownership of necessary Reports 
of all Phases will be transferred to the Lead Procurer and SMAT.MET Procurers.   

 
8.3. The  Evaluation of each End of Phase Report shall be carried out at the Lead Procurer 

premises or at any other place indicated thereby, by an Evaluation Committee, 
appointed by the Lead Procurer. 

 
8.4. The Evaluation of the End of Phase Report will be made within  4 weeks after the 

submission of the End of Phase Report.  
8.5. The Evaluation will assess whether the Contractor has achieved the objectives 

mentioned in the "Technical Offer", in accordance with the document named "Technical 
Specifications" and each Phase objectives. 

 
8.6. The  Evaluation will be documented in a specific report, indicating the date and the 

results of the same and will be signed by all the members of the Evaluation 
Committee.  

 

Article 9 — Succession of Phase I, Phase II and Phase III of the 

Project 

9.1. By the signing of the Framework Agreement, the Lead Procurer and the Contractor 
accept the general conditions set by this Framework Agreement and the annexed 
Phase Contract for Phase I.  
 

9.2. In case the Contractor gets awarded contracts for Phase II and Phase III, these have 
to be signed by the Lead Procurer and the Contractor. The Contractor has the 
obligation of performing the Services within the scope of the respective Phases of the 
Project. 

 
 

9.3. Assessment of Phase I and award of Phase II 

 
9.3.1. On the Completion Date of Phase I, the Contractor shall submit to the Lead 

Procurer an “End of Phase Report” (in the form attached in Annex 3) together 
with the deliverables belonging to Phase I, which shall be reviewed and assessed 
by the Evaluation Committee in order to determine whether the Contractor has 
complied with the Performance Conditions and the Functional Specifications. This 
evaluation shall follow the procedure mentioned under Article 8 above. 

9.3.2. The outcome of the evaluation shall result in the decision of the Evaluation 
Committee regarding the unsatisfactory, satisfactory or successful completion of 
Phase I (as defined in the preamble of this agreement). This decision will be 
issued 4 weeks after the Completion Date of Phase I. In case a longer evaluation 



Smart.met Framework Agreement 
 

13 / 29 

process is needed, the Contractors will be duly informed of the new timeline for 
the evaluation outcome. 

9.3.3. The following rules shall apply: 
 

a. In case the Contractor has not satisfactorily completed Phase I:  
i. the Contractor shall reimburse the received pre-payment to the 

Lead Procurer,  
ii. the Contractor will not receive the payment for the work carried 

out in Phase I,  
iii. the Contractor will not be invited to submit an offer for Phase II, 

and 
iv. this framework agreement and Phase I Contract shall terminate.  

 
b. In case the contractor has satisfactorily, but not successfully 

completed Phase I:  
i. The Contractor shall not reimburse the received pre-payment to 

the Lead Procurer; 
ii. the Contractor will be entitled to the payment for the work carried 

out in Phase I, 
iii. the Contractor will not be invited to submit an offer for Phase II, 

and 
iv.  this framework agreement and Phase I Contract shall terminate. 

 
c. In case the Contractor has successfully completed Phase I:  

i. The Contractor shall not reimburse the received pre-payment to 
the Lead Procurer; 

ii. the Contractor will be entitled to the payment for the work carried 
out in Phase I and  

iii. the Contractor will be invited to submit an offer for Phase II.  
 

9.3.4. The Contractor that has successfully completed Phase I will be invited to 
submit an offer for Phase II within 6 weeks from the date of the invitation. A 
public opening of the offers will be organized at the premises of the Lead 
Procurer. The Lead Procurer will communicate the award decision 4 weeks after 
the deadline for submitting the offers. Following the award decision, a standstill 
period of 5 weeks will apply prior to signing the Phase II contract. Any changes 
in the timeline above, will be duly communicated to the Contractors. 

9.3.5. If the Contractor is selected for Phase II, this Agreement shall continue in 
effect for the duration of the following Phases. The Contractor shall thereupon 
sign a formal assignment relevant to that phase. Alternatively, if the Contractor 
is not selected for Phase II, this Agreement shall, without prejudice to any 
surviving clauses, cease to have any effect upon the date announced by the 
Lead Procurer for final award of Phase II. 

 
9.4. Assessment of Phase II and award of Phase III 

 
9.4.1 On the Completion Date of Phase II, the Contractor shall submit to the Lead 

Procurer an “End of Phase Report” (in the form attached in Annex 3) together 
with the deliverables belonging to Phase II, which shall be reviewed and 
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assessed by the Evaluation committee in order to determine whether the 
Contractor has complied with the Performance Conditions and the Functional 
Specifications. This assessment shall follow the procedure mentioned under 
article 8 above and shall be performed  within 4 weeks after the Completion 
Date of Phase II.  

 
9.4.2 The outcome of the evaluation shall result in the decision of the Evaluation 

Committee regarding the unsatisfactory, satisfactory or successful completion of 
Phase II (as defined in the preamble of this agreement). This decision will be 
issued 4 weeks after the Completion Date of Phase II. In case a longer 
evaluation process, the Contractors will be duly informed of the new timeline for 
the evaluation outcome. 

 
9.4.3 The following rules shall apply: 

a. In case the Contractor has not satisfactorily completed Phase II:  
i. the Contractor shall reimburse the received pre-payment to the 

Lead Procurer the Contractor will not receive the payment for the 
work carried out in Phase II,  

ii. the Contractor will not be invited to submit an offer for Phase III, 
and 

iii. the framework agreement and the Phase II Contract shall 
terminate.   

b. In case the contractor has satisfactorily, but not successfully 
completed Phase II:  
i. The Contractor shall not reimburse the received pre-payment to 

the Lead Procurer; 
ii. the Contractor will be entitled to the payment for the work carried 

out in Phase II, 
iii. the Contractor will not be invited to submit an offer for Phase III, 

and 
iv. the framework agreement and the Phase II Contract shall 

terminate.    
c. In case the Contractor has successfully completed Phase II:  

v. The Contractor shall not reimburse the received pre-payment to 
the Lead Procurer the Contractor will be entitled to the payment 
for the work carried out in Phase II and  

vi. the Contractor will be invited to submit an offer for Phase III.  
 

9.4.4 The Contractor that successfully completed Phase II will be invited to submit an 
offer for Phase III within 6 weeks from the invitation. A public opening of the 
offers will be organized at the premises of the Lead Procurer. The Lead Procurer 
will communicate the award decision 4 weeks after the deadline for submitting 
the offers. Following the award decision, a standstill period of 5 weeks will apply 
prior to signing the Phase III contract. Any changes in the timeline above, will 
be duly communicated to the Contractors. 

9.4.5 If the Contractor is selected for Phase III, this Agreement shall continue in 
effect for the duration of that Phase. The Contractor shall thereupon sign a 
formal assignment relevant to that phase. In addition, if the Contractor is not 
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selected for Phase III, this Agreement shall, without prejudice to any surviving 
clauses, cease to have any effect upon the date announced by the Lead 
Procurer for final award of Phase III.  

 
9.5. Assessment of Phase III 

 
9.5.1 On the Completion Date of Phase III, the Contractor shall submit to the Lead 

Procurer an “End of Phase Report” (in the form attached in Annex 4) together 
with the deliverables belonging to Phase III, which shall be reviewed and 
assessed by the Evaluation committee in order to determine whether the 
Contractor has complied with the Performance Conditions and the Functional 
Specifications. This assessment shall follow the procedure mentioned under 
article 8 above and shall be performed  within a total of 6 weeks, starting 2 
weeks before the Completion Date of Phase III. 

 
9.5.2 The outcome of the evaluation shall result in the decision of the Evaluation 

Committee regarding the satisfactory or successful completion of Phase III (as 
defined in the preamble of this agreement). This decision will be issued not later 
than 4 weeks after the Completion Date of Phase III. In case of a longer 
evaluation process, the Contractors will be duly informed of the new timeline for 
the evaluation outcome. 

 
9.5.3 The following rules shall apply: 

a. In case the Contractor has not satisfactorily completed Phase III:  
i. the Contractor shall reimburse the received pre-payment to the 

Lead Procurer. The Contractor will not receive the payment for the 
work carried out in Phase III, and the framework agreement and 
the Phase III Contract shall terminate.   

b. In case the contractor has satisfactorily or successfully completed 
Phase III:  
i. The Contractor shall not reimburse the received pre-payment to 

the Lead Procurer; 
ii. the Contractor will be entitled to the payment for the work carried 

out in Phase III.    
 

9.6. Successful completion of Phase I is a prerequisite to receiving an invitation for Phase 
II. Successful completion of Phase II is a prerequisite to receiving an invitation for 
Phase III.  
 

9.7. Any award for Phases II and III will be communicated in writing by the Lead Procurer 
to the Contractor.  
 

9.8. Any reference in this Framework Agreement to the Project refers also to any of the 
Phases awarded to the Contractor.  

 
9.9. In each Phase at least 51% of the Services shall be performed within the EU Member 

States, or a country that is associated to H2020. 
 

9.10. The Lead Procurer reserves the right not to award contracts for Phases for which it has 
not received any favorable or suitable or acceptable offer in relation to the Project; to 
stop, cancel, revoke, re-issue the PCP or not to award any Phase Contract for objective 
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reasons. The Lead Procurer assumes no obligation whatsoever to compensate or 
indemnify the Contractors or Contractors for any expense or loss that may occur in the 
preparation of their tenders. 

Article 10 — Pricing, payment and accounting  

10.1. The total amount to be paid by the Lead Procurer to the Contractor shall not exceed 
the relevant amounts detailed in the Contract Notice. 
 

10.2. The price for the R&D services to be implemented for each PCP phase will be set out in 
the Specific Contracts. 
 

 
10.3. Payments for the Contractor’s Services for each phase will be made according to the 

following provisions: 
 

10.3.1. PHASE I: The Contractor may issue an invoice for the payment of a 
pre-payment equal to [10]% of the Price for Phase I after signing the 
Phase I Contract. The Contractor may issue an invoice for the 
payment of the second payment of [90]% following the 
communication of the Evaluation Committee decision confirming that 
the contractor has completed Phase I satisfactorily and/or 
successfully. In case of Default, any payment already made may be 
reclaimed, in compliance with the provisions under article 9.3.3.; 

10.3.2. PHASE II: The Contractor may issue an invoice for the payment of a 
pre-payment equal to [20]% of the Price for Phase II after signing the 
Phase II Contract. The Contractor may issue an invoice for the 
payment of the second payment of [80]% following the 
communication of the Evaluation Committee confirming that the 
Contractor has complied with the Performance Conditions and the 
Functional Specifications applicable to Phase II and has completed 
Phase II satisfactorily and/or successfully. In case of Default, any 
payment already made may be reclaimed in compliance with the 
provisions under article 9.4.3. 

10.3.3. PHASE III: The Contractor may issue an invoice for the payment of a 
pre-payment equal to [30]% of the Price for Phase III after signing 
the Phase III Contract. The Contractor may issue an invoice for the 
payment of the second payment of [70]% following the 
communication of the Evaluation Committee confirming that the 
Contractor has complied with the Performance Conditions and the 
Functional Specifications applicable to Phase III and has completed 
Phase III satisfactorily and/or successfully. In case of Default, any 
payment already made may be reclaimed in compliance with the 
provisions under article 9.5.3. 

 
10.4. Payments will be made by the Lead Procurer, following the submission of the relevant 

invoices. 
 

10.5. Invoices shall be paid by the Lead Procurer within 30 (thirty) days end of the month of 
the invoice’s date of receipt. The Lead Procurer will liquidate the mentioned invoices in 
the dedicated current account detailed by the Contractor. 
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10.6. All activities necessary to a full and regular compliance with the contractual terms and 

condition shall be the sole responsibility of the Contractor and are included in the 
consideration specified in the Financial Offer, even if not specified in this Framework 
Agreement.  

 
10.7. Prices indicated and submitted by the Contractor in the Financial Offer during the 

tender shall remain fixed and invariable for the duration of the Framework Agreement 
and includes all the costs and expenses.  

 
10.8. The Contractor accepts, upon first request from the Lead Procurer, to provide the Lead 

Procurer with complete, relevant and clear information as well as documentary 
evidence about the allocation of amounts paid by the Lead Procurer. 

 
10.9. Payments to third parties employed or hired by the Contractor, if any, shall remain the 

sole responsibility of the Contractor, who shall ensure that such payments are made 
promptly and shall hold the Lead Procurer harmless against any claim of such third 
parties. 

 
10.10. The Contractor shall provide all reasonable assistance at all times during the term of 

the Agreement and during a period of [10] years after termination or expiry of this 
Agreement for any reason whatsoever, for the purposes of allowing the Lead Procurer 
to obtain such information as is necessary to fulfil the Lead Procurer’s obligations to 
supply information for national or supra- national parliamentary, governmental, judicial 
or other administrative purposes and/or to carry out an audit of the Contractor’s 
compliance with this Agreement including all activities, performance, security and 
integrity in connection therewith. 

 
10.11. The Contractor shall keep and maintain, up until at least [10] years after this  

Agreement  has been completed, full and accurate records of the Project including: 
 
10.11.1. all aspects of the Project; 
10.11.2. all expenditure paid by the Lead Procurer; and 
10.11.3. all payments made by the Lead Procurer, and the Contractor shall on 

request allow the Lead Procurer or the Lead Procurer’s representatives 
such access to those records as may be required in connection with 
the Agreement. 

10.12. Wherever, under the Contract, any sum of money is recoverable from or payable by 
the Contractor (including any sum that the Contractor is liable to pay to the Lead 
Procurer in respect of any breach of the Framework Agreement or a Phase Contract), 
the Lead Procurer may unilaterally deduct that sum from any sum then due, or which 
at any later time may become due to the Contractor under the Framework Agreement 
or under any other agreement with the Lead Procurer. 

10.13. Payments will be made only if the contractor has satisfied all the points referred to 
the table "Expected outcomes (per phase)" as per art.2.1 Description of services to be 
procured of the Call for tender 

 
10.14. Traceability 

The Company undertakes to communicate the identifying details of the dedicated 
current account, within seven days from the start up or from their first use in the case 
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of existing current accounts, as provided for by art. 3 paragraph 7 L. 136/2010 smi, as 
well as the personal data and tax code of the persons delegated to operate on it. 
The Company assumes all the obligations of traceability of financial flows pursuant to 
art. 3 of Law 136/2010 and subsequent amendments and acknowledges that failure to 
comply with the obligations of traceability of financial flows, in addition to specific 
penalties, implies the absolute nullity of the contract and that the non-use of bank or 
postal transfer or other instruments suitable for allowing full traceability of operations 
determines the termination of contract law. 

Article 11 - Sharing of IPR-related risks and benefits under market 

conditions 

11.1 PCP procures R&D services at market price, thus providing contractors with a 
transparent, competitive and reliable source of financing for the early stages of their 
research and development. Giving each contractor the ownership of the IPRs 
attached to the results it generates during the PCP means that they can widely 
exploit the newly developed solutions commercially. In return, the tendered price 
must contain a financial compensation for keeping the IPR ownership compared to 
the case where the IPRs would be transferred to the procurers (the tendered price 
must be the ‘non-exclusive development price’). Moreover, the procurers must 
receive rights to use the R&D results for internal use and licensing rights subject to 
certain conditions. The IPR regime and treatment applicable to this SMART.MET PCP 
is fully described in articles 1.2 of the PCP Call for Tender. 

Article 12 — Confidentiality 

12.1 The Parties shall keep confidential any data, documents or other material (in any 
form) that is identified as confidential at the time it is disclosed. This applies during 
the implementation of the Framework Agreement and Specific Phase Contracts and 
up to [4] years after their end. 

 
12.2 If information has been identified as confidential only orally, it shall be considered to 

be confidential only if this is confirmed in writing within 15 days of the oral 
disclosure. 

 
12.3 The Parties may disclose confidential information to their staff or to third parties 

involved in the PCP implementation only if: 
 

• they need to be aware of this information in order to implement the PCP activities 
under the Framework Agreement and Specific Phase Contracts; and 

• they are bound by an obligation of confidentiality. 
 

12.4 The SMART.MET Procurers may disclose confidential information to the EU if required 
under their Horizon 2020 grant agreement. 

 
12.5 The confidentiality obligations cease to apply if: 

 
• the disclosing party agrees to release the other party from the obligation; 
• the information was already known by the recipient or is given to him without 

obligation of confidentiality by a third party that was not bound by any obligation of 
confidentiality; 
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• the recipient proves that the information was produced without the use of confidential 
information; 

• the information becomes generally and publicly available, without breaching any 
confidentiality obligation; or 

• the disclosure of the information is required by EU or national law. 
 

12.6 The above does not change the security obligations, which still apply. Stricter 
confidentiality obligations apply for information that is EU-classified or subject to a 
security recommendation. 

12.7 The Contractor is fully responsible and liable for the effective performance, by his 
employees, consultants and collaborators, of the confidentiality obligations herein and 
undertakes to impose this confidentiality obligation on all those persons who, as a 
result of their position, become acquainted – directly or indirectly – with any 
confidential information. 

12.8 In the event of the Contractor’s failure to comply with the confidentiality obligations 
herein, the Lead Procurer shall be entitled to terminate this Agreement forthwith, 
subject to prior notice of termination sent by registered letter with acknowledgement 
of receipt, without prejudice to claim further damages.  

Article 13 — Promotion, publicity and communication  

13.1 The Contractor shall undertake communication activities to create publicity about its 
participation to the procurement, and to promote the objectives and the results of the 
R&D carried out under the PCP (in particular to other potential customers with the 

objective to achieve commercial exploitation of the results; see Article 1.2 section 7 

of Call for Tender – Commercial exploitation of results). 

• All communication activities shall comply with the applicable confidentiality and 
security restrictions. 

 
• During the implementation of the Framework Agreement and for a period of [4] 

years after the end thereof, the Contractor shall inform the Lead Procurer [60] 
days in advance of any (written or oral) publication or any other type of 
communication (in any media or form) relating to the services or results. 
Information on communication activities expected to have a major media 
impact shall be provided sufficiently in advance to allow the Lead Procurer to 
inform the EU. 

 
• All communication activities (including in electronic form and via social media) 

and infrastructure, equipment and major results financed by the PCP shall 
display the EU emblem and include the following text: 

− for communication activities: ‘This is part of the SMART.MET project that 
has received funding from the European Union’s Horizon 2020 Research 
and Innovation Programme’; 

− for infrastructure, equipment and major results: ‘This 
[infrastructure][equipment][insert type of result] is part of the SMART.MET 
project that has received funding from the European Union’s Horizon 2020 
Research and Innovation Programme’.   
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• When displayed together with another logo, the EU emblem shall have 
appropriate prominence. The contractor may use the EU emblem without first 
obtaining approval from the EU. This does not, however, give the contractor the 
right to exclusive use. Moreover, the contractor may not appropriate the EU 
emblem or any similar trademark or logo, either by registration or by any other 
means. 

• All communication activities shall indicate that they reflect only the author’s 
views. 

 
13.2 The SMART.MET Procurers may use, for the purposes of communication and publicity, 

all information relating to the PCP, documents (notably summaries) and deliverables, 
and any other material (such as pictures or audio-visual material) from the 
Contractor (including in electronic form). 

 
• The SMART.MET Procurers may, in particular, publish the names of the 

participating Contractor and its project abstracts, the summaries of the main 
results from the R&D and the lessons learnt during the PCP (e.g. relating to the 

feasibility of the different approaches to meeting the procurers’ requirements 

that were explored, and the lessons learnt for potential future use of the 

solutions proposed).This does not change the confidentiality obligations under 
Article 12 above. 

 
• Moreover, before publishing this information, the SMART.MET Procurers shall 

consult the Contractor, in order to avoid harm to legitimate business interests 
(e.g. regarding aspects of the solutions that could be IPR-protected) or 
distortion of competition. 

 
13.3 The EU may use, for the purposes of communication and publicity, information 

relating to the PCP, documents (notably summaries) and deliverables, and any other 
material (such as pictures or audiovisual material) from the contractor (including in 

electronic form). 
 

• If the EU’s use of these materials, documents or information would risk 
compromising legitimate interests, the Contractor may, however, ask the Lead 
Procurer to request the EU not to use it. 

 
• The right to use the Contractor’s materials, documents and information 

includes: 
 

a. use for its own purposes (in particular, making them available to staff 

working for the EU (including for the European Commission, EU executive 

agencies, other EU institutions, bodies, offices or agencies) or for EU 

Member State institutions or bodies; and copying or reproducing them in 

whole or in part, in unlimited numbers); 
b. distribution to the public (in particular, publication as hard copies and in 

electronic or digital format, publication on the internet, as a downloadable 

or non-downloadable file, broadcasting by any channel, public display or 

presentation, communicating through press information services, or 

inclusion in widely accessible databases or indexes); 
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c. editing or redrafting for the purposes of communication and publicity 
(including shortening, summarising, inserting other elements (such as 

meta-data, legends, other graphic, visual, audio or text elements), 

extracting parts (e.g. audio or video files), dividing into parts or using in a 

compilation); 
d. translation; 
e. giving access in response to individual requests made under EU Regulation 

No 1049/20011, without the right to reproduce or exploit; 
f. storage in paper, electronic or other form; 
g. archiving, in line with applicable rules on document management, and 
h. authorising third parties to act on its behalf or sub-licensing the modes of 

use set out in points (b), (c), (d) and (f) to third parties if needed for the 
purposes of communication and publicity. 

 
• If the right of use is subject to rights of a third party (including the Contractor's 

staff), the Contractor shall ensure that it obtains the necessary approval from 
the third parties concerned. 

Article 14 — Conflicts of interest 

14.1  The Contractor shall take all measures necessary to prevent a situation arising where 
the impartial and objective implementation of the Framework Agreement or a Specific 
Phase Contract is compromised for reasons involving economic interests, political or 
national affinity, family, personal life or any other shared interest. 

 
14.2 The Contractor shall also take all measures necessary to prevent a situation in which 

its (previous or ongoing) professional activities affect the impartial and objective 
implementation of the Framework Agreement or a Specific Phase Contract. 

  
14.3 The Contractor shall notify the Lead Procurer without delay of any situation 

constituting or likely to lead to a conflict of interest (including changes of ownership) 
and shall immediately take all steps necessary to rectify this situation. 

 
14.4 The Lead Procurer may instruct the Contractor to take specific measures to remedy 

the situation. 

Article 15 — Ethics and research integrity 

15.1 The Contractor shall carry out the tasks assigned to it in the Framework Agreement 
and Specific Phase Contracts in compliance with: 

• ethical principles (including the highest standards of research integrity) and 
• applicable international, EU and national law. 

 
15.2 The Contractor may not:  

 

                                              
1  Regulation (EC) No 1049/2001 of the European Parliament and of the Council of 30 May 2001 regarding public 

access to European Parliament, Council and Commission documents, OJ L 145, 31.5.2001, p. 43. 
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• carry out activities in a country outside the EU, if they are prohibited in all EU 
Member States  or  

• destroy human embryos. 
 

15.3 The Contractor may not carry out activities whose aim is to: 
 

• carry out human cloning for reproductive purposes; 
• modify the genetic heritage of human beings in such a way as could make such 

changes heritable (with the exception of research relating to cancer treatment 
of the gonads) or 

• create human embryos solely for the purpose of research or for the purpose of 
stem cell procurement, including by means of somatic cell nuclear transfer. 

 
15.4 The Contractor may not carry out activities that do not focus exclusively on civil 

applications. 
 

15.5 The Contractor shall respect the fundamental principle of research integrity — as set 
out in the European Code of Conduct for Research Integrity2. This implies compliance 
with the following essential principles: 
 

- reliability in ensuring the quality of research reflected in the design, the 
methodology, the analysis and the use of resources; 

 

- honesty in developing, undertaking, reviewing, reporting and communicating 
research in a transparent, fair and unbiased way; 

 

- respect for colleagues, research participants, society, ecosystems, cultural 
heritage and the environment; 

 
- accountability for the research from idea to publication, for its management and 

organization, for training, supervision and mentoring, and for its wider impacts 
 

This means that beneficiaries must ensure that persons carrying out research tasks 
follow the good research practices and refrain from the research integrity violations 
described in this Code.  

 
15.6 Before starting any activity that raises an ethical issue, the Contractor shall submit to 

the Lead Procurer a copy of: 
 

• any ethics committee opinion required under national law and 
• any notification or authorization for activities raising ethical issues required 

under national law. 

Article 16 — Security-related obligations 

16.1 Activities involving dual-use goods or dangerous materials and substances shall 
comply with applicable EU, national and international law. 

                                              
2  The European Code of Conduct for Research Integrity of ALLEA (All European Academies) and ESF (European Science 

Foundation) of March 2011. 
http://www.esf.org/fileadmin/Public_documents/Publications/Code_Conduct_ResearchIntegrity.pdf 
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16.2 Before starting the activity, the contractor shall provide the lead procurer with a copy 
of any export or transfer licences required. 

16.3 Classified information shall be treated in accordance with the security aspect letter 
(SAL) annexed to the H2020 grant agreement and EU Decision No 2015/5443 until it 
is declassified. 

16.4 Tasks involving classified information may not be subcontracted without prior written 
approval from the lead procurer. 

16.5 The contractor shall inform the lead procurer of any changes relating to security and, 
if necessary, request an amendment. 

16.6 The following results may be disclosed or disseminated only if the contractor has first 
obtained written approval from the lead procurer: 

- all information that may be used for threats of damage to the procureres or the 
proper management of the procureres' activities, as well as to cause acts of 
vandalism or terrorism  

Article 17 — Civil liability and insurance coverage 

17.1 The tenderers assume liability for any and all damages caused, to anyone who is 
caused, in relation to the performance of the contractual services, relieving the 
Contracting Lead Procurer and the Smart.Met Consortium members of any liability, 
within the limits of art. 1229 c.c .. 

17.2 In this respect, the Contractor hereby agrees to provide, within 10 days as of the 
execution of this Framework Agreement, evidence of the conclusion of a professional 
insurance/liability policy concluded with a primary insurance company and undertakes 
to keep such policy insurance in force for the entire duration of this Framework 
agreement and the related phase contracts to cover all direct or indirect material 
damage to persons or property. For the avoidance of any doubt, the limit for each 
event, corresponding at least to what the law provides for at least in the field of 
liability and insurance, cannot be considered, under any circumstances, as a limit to 
compensation for damage. 

Article 18 — Processing of personal data 

18.1 The Lead Procurer and the SMART.MET Procurers shall process personal data in 
compliance with the applicable EU and Italian law on data protection, namely Reg.Ue 
2016/679/UE which shall replace the Privacy Code from 2018 (Decreto Legislativo 30 
giugno 2003, n. 196 - Codice in materia di protezione dei dati personali). 

 
18.2 The Contractor shall process personal data in compliance with the applicable EU and 

national law on data protection (including as relates to authorisations and notification 

requirements). 

                                              
3  Commission Decision 2015/444/EC, Euratom of 13 March 2015 on the security rules for protecting EU-classified 

information. 
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18.3 The Contractor may grant its staff access to data only in so far as is strictly necessary 

for implementing, managing and monitoring the Framework Agreement and Specific 
Phase Contracts. 

 
18.4 The Contractor must inform the staff whose personal data are collected and 

processed by the procurers and/or the EU. For this purpose, the Contractor must 
provide them with the privacy statements of the procurers and the EU, before 
transmitting their data. If explicit prior consent from the data subjects is needed, the 
contractor must obtain such consent. 

Article 19 — Obligation to provide information and keep records  

19.1 Notwithstanding the provisions of articles 10.10 and 10.11 above, the Contractor 
must, at any time during the implementation of the Framework Agreement and 
Specific Phase Contracts or afterwards, for a duration of 10 years, provide any 
information requested by the Lead Procurer or any of the SMART.MET Procurers in 
relation to the Agreement or Contracts. 

 
19.2 The Contractor must keep, for a period of up to 10 years after the end of the 

Framework Agreement and Specific Phase Contracts, records and other supporting 
documentation relating to their implementation. 

 
• This obligation includes records and other supporting documentation on 

scientific and technical implementation (in line with the accepted standards 
in the field) and on the price charged and the costs incurred by the 
contractor. 

• The Contractor must keep the original documents. Digital and digitalised 
documents are considered originals if they are authorized under national 
law. 

• Should there be ongoing checks, reviews, audits, investigations, litigation 
or other pursuits of claims (including claims by a third party against the 

procurers), the Contractor must keep all records and other supporting 
documentation until the end of these procedures. 

Article 20 — EU checks, reviews, audits and investigations  

20.1 Should the EU (including the European Court of Auditors or the European Anti-Fraud 

Office (OLAF)) decide to carry out a check, review, audit or investigation, the 
Contractor must make available all information, records and other supporting 
documents relating to the implementation of the Framework Agreement and Specific 
Phase Contracts. 

 
20.2 Should there be an on-the-spot visit, the Contractor must allow access to its 

premises and must ensure that the information requested is readily available. 

Article 21 — EU impact evaluation 

Should the EU carry out an impact evaluation (of its grant to the procurers), the Contractor 
must make available all information, records and other supporting documents relating to the 
implementation of the Framework Agreement and Specific Contracts. 
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Article 22 — Breach of contract. Termination. Liability for damages 

22.1 The Contractor undertakes to fulfil all the obligations arising out of this Framework 
Agreement, with the best possible diligence required by the nature of the services. 

22.2 The Contractor shall be responsible and liable for any damage caused by it, or its 
employees, agents and/or sub-contractors, directly to the Lead Procurer, or any third 
parties, (including cost of restoration, penalties, loss of profits, costs and expenses, 
also legal expenses) which the Lead Procurer is required to compensate, because of 
the Contractor's delay or failure to comply with its obligations hereunder. 
 

22.3 The Contractor shall also be responsible and liable for any damages or injuries 
suffered by his/her property or by people who cooperate with him/her or are 
employed by him/her, and agrees to indemnify the Lead Procurer, especially in the 
case referred to hereunder, as well as what is stated in the previous paragraph, even 
in court. 
 

22.4 Pursuant to art. Art. 1453 of the civil code, in the event of serious or repeated breach 
or grave professional misconduct by the Contractor, leading the Lead Procurer to 
conclude that the Contractor is unsuitable to comply with its obligations hereunder, 
the Lead Procurer reserves the right to terminate forthwith this Agreement for breach 
of the agreement and at the Contractor's expense, subject only to a notice of 
termination by certified e-mail or registered letter with acknowledgement of receipt, 
without prejudice to the right to claim further damages.  

 
22.5 It is expressly understood that, in the event of termination of the Framework 

Agreement for serious or repeated breach or grave professional misconduct by the 
Contractor, the Lead Procurer shall be entitled to apply a penalty in the amount of 
maximum 10% of the price for the PCP set out in the Specific Contract, and / or claim 
for compensation of damages. 

22.6 Notwithstanding the provisions under article 22.4 and 22.5 above, the Lead Procurer 
may terminate this Framework Agreement without liability for any damage, loss or 
expenses arising as a result of or in connection with such termination (except 
otherwise provided in specific clauses hereunder) in the following cases: 

a. any approvals consent or licenses required under this Framework Agreement are 
not given unconditionally within 3 (three) months of the commencement of the 
Project;  

b. an appeal under the bankruptcy law or any other law applicable to insolvency 
proceedings, has been filed against the Contractor, proposing the dissolution, 
liquidation, amicable composition, the debt restructuring or a settlement with 
creditors, or if a liquidator, a trustee, a guardian or a person having similar 
functions, which come into possession of the goods or is responsible for managing 
the business the Contractor is appointed; 

c. any of the members of the governing body or the managing director or the general 
manager or the technical manager of the Contractor are subject to a judgment 
which has the force of res judicata for crimes against the public administration, 
public policy, public faith or public property, or are subject to the measures 
provided for in anti-mafia legislation;  
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d. the Contractor is in Default under this Framework Agreement and if:  
i. the Default is capable of remedy and the Contractor has failed to remedy 

the Default within 30 (thirty) Days of written notice being sent to the 
Contractor specifying the Default and requiring its remedy; or 

ii. the Default is not capable of remedy (but does not constitute a serious or 
repeated breach or grave professional misconduct by the Contractor);  

e. the Contractor, or any sub-Contractor on whose resources he has relied in the 
procurement that has preceded this Framework Agreement, becomes subject to 
any exclusion criteria listed in the PCP Request for Tender document;  

f. failure by the Contractor to comply with the contractual obligation (including those 
related to the Phase Contracts) in accordance with the law in force and the 
conditions, procedures, terms and requirements contained in this Framework 
Agreement, its Annexes and in the Phase Contracts; 

g. the Services are not in compliance with requirements on Research and 
development Services as defined in the most recent version of the Frascati Manual 
(Proposed Standard Practice for Surveys on Research and Experimental 
Development OECD, 6th Edition, 2002, ISBN 978-92-64- 19903-9, pp 29-50) and, 
where applicable, its latest annexes or in case of non-compliancy with any other 
requirement mentioned in the PCP Request for Tender document and declared in 
the signed declaration that is part of the tender; 

h. the pre-commercial procurement procedure should be interrupted for failure to 
reach the minimum number of Contractors provided for in the PCP Call for Tender, 
and needed to ensure the minimum level of competition; 

i. in any other circumstances that may cease the relationship of trust under this 
Framework Agreement and/or a Phase Contract;  

j. any provision of this Framework Agreement (other than as previously specified in 
the preceding provisions of this Article 22) expressly entitles the Lead Procurer to 
terminate this Framework Agreement;  
 

22.7 Termination of this Framework Agreement by the Lead Procurer under the preceding 
provisions of this Article 22.6 shall (at the option of the Lead Procurer) take place 
with immediate effect as from the date of service of the notice of that termination or 
from the expiry of a period (not exceeding 3 (three) Months) specified in that notice. 

 
22.8 The Contractor shall indemnify and hold harmless the Lead Procurer, including the 

SMART.MET Procurers, their employees, officers, directors and agents fully against 
any and all liabilities, claims, actions, suits or proceedings whatsoever in respect of:  

a. any damage to property, including any infringement of third party Intellectual 
Property Rights;  

b. any injury to persons, including injury resulting in death;  
c. resulting from or in the course of, or in connection with the performance of the 

Services, except in so far as such damages or injury shall be due to any act or 
negligence of the Lead Procurer. 
 

22.9 The Contractor shall promptly notify the Lead Procurer in writing of any such 
liabilities, claims, actions, suits or proceedings, and in particular of any action brought 
against the Contractor for infringement or alleged infringement of Intellectual 
Property Rights which might affect the Project, within thirty (30) days after receipt of 
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notice of any complaint, claim or injury opening an indemnification right as provided 
for in section 22.6 of this article. 

 
22.10 In no event shall the Lead Procurer nor any of the SMART.MET Procurers be liable to 

the Contractor for punitive damages, indirect or consequential loss or damage 
suffered by the Lead Procurer. 

 
22.11 The Contractor must compensate the SMART.MET Procurers if they are held liable by 

the EU for damage sustained as a result of the implementation of the Framework 
Agreement or a Specific Phase Contract (or because it was not implemented 
properly). 

 
22.12 The EU cannot be held liable for any damage caused to the contractor or caused by 

the contractor in connection with the implementation of the Framework Agreement or 
a Specific Phase Contract. 

 
22.13 The Lead Procurer may, by giving due notice in writing, terminate this Framework 

Agreement without liability for any damage, loss or expenses arising as a result of or 
in connection with such termination if there is a change of control in the Contractor 
which the Lead Procurer can reasonably demonstrate is prejudicial. The Lead Procurer 
shall only be permitted to exercise its rights pursuant to this clause for 6 (six) Months 
after any such change of control and shall not be permitted to exercise such rights 
where the Lead Procurer has agreed in advance in writing to the particular change of 
control and such change of control takes place as proposed. The Contractor shall 
notify the Lead Procurer within 2 (two) weeks of any change of control taking place.  

Article 23 — Participation of preferred partners and third parties 

providing in-kind contributions to the PCP 

The project partners not included among the Procurers and the potential third parties will 
not have intellectual property rights and will not be able to exploit their results. 

Article 24 — Amendments 

24.1 If at any time, it appears likely that any provision of the Agreement or the Project, 
needs to be amended, the Contractor shall immediately inform the Lead Procurer in 
writing requesting an Amendment to the Agreement, giving full details of the 
justification for the request and giving proposals for the Amendment to the 
Agreement. Upon receipt of such a request the Lead Procurer may: 

 
a. agree to amend the Agreement provided such Amendment is non-discriminatory 

and does not amount to a substantial change of the Agreement, the scope of the 
service or the scope of the Results, as allowed under the applicable law and then 
prevailing case law of the European Court of Justice; 
 

b. amend the Project in a manner which the Contractor agrees can be carried out 
within the Project Period and within the Price with regard to the relevant Phases; 
 

c. refuse the request and require the continuation of the Project in accordance with 
the Framework Agreement; or 
 

d. give notice of termination in accordance with Article 22 above. 
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24.2 Any Amendment to this Framework Agreement shall be set out in writing, in an 

addendum to this Agreement and signed by both Parties. 
 

24.3 The Lead Procurer may request an Amendment to the Agreement at any time, 
provided such Amendment does not amount to a material change to this Framework 
Agreement. 

Article 25 – Subcontracting, transfer and assignments 

25.1 The Contractor shall not transfer any of his rights and/or obligations under this 
Framework Agreement. 

 
25.2 The Contractor, in accordance with art. 105 D.Lgs 50/2016 may subcontract the 

activities provided for in this Agreement up to 30% of the value indicated in the 
Tender. 

 
25.3 The Contractor shall send, within 20 days from the date of each payment received 

from the Lead Procurer, copy of the paid invoices relative to the payment of 
consideration that the same Contractor has paid to subcontractors, giving details of 
the amount of retentions. 

Article 26 — Interpretation 

26.1 The Framework Agreement constitutes the entire agreement between the Parties 
relating to its subject matter. Each party acknowledges that it has not entered into 
this Framework Agreement on the basis of any warranty, representation, statement, 
agreement or undertaking except those expressly set out in this Framework 
Agreement. Each Party waives any claim for breach of this Framework Agreement, or 
any right to rescind this Framework Agreement in respect of, any representation, 
which is not an express provision of this Framework Agreement. However, this Article 
does not exclude any liability which either party may have to the other (or any right 
which either party may have to rescind this Framework Agreement) in respect of any 
fraudulent misrepresentation or fraudulent concealment prior to the execution of this 
Framework Agreement. In case of discrepancy between the Framework Agreement, 
on the one hand, and the PCP Request for Tender Document, on the other hand, the 
documents shall prevail in the following order: 

− Framework Agreement;  

− PCP Request for Tenders; 

− Other Tender Documents;  

26.2 The provisions under Article 26.1 above equally apply to the Specific Phase Contracts. 

Article 27 — Applicable law and dispute settlement 

27.1 The applicable law is the Italian law. 
 
27.2 The interpretation and construction of this Agreement shall be subject to the 

following provisions: Decreto Legislativo 18 aprile 2016, n. 50 Attuazione delle 

direttive 2014/23/UE, 2014/24/UE e 2014/25/UE sull'aggiudicazione dei contratti di 
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concessione, sugli appalti pubblici e sulle procedure d'appalto degli enti erogatori nei 

settori dell'acqua, dell'energia, dei trasporti e dei servizi postali, nonché per il riordino 

della disciplina vigente in materia di contratti pubblici relativi a lavori, servizi e 

forniture; 
 
27.3 Any disputes between the Parties, arising with reference to the interpretation, 

performance, validity, effectiveness and termination of this Agreement and the Phase 
Contracts, shall be the exclusive competence of the Administrative Court of Venice 
(Italy). 

Article 28 — Entry into force  

This Framework Agreement shall enter into force on the date it is signed by the Parties 
hereto.  

SIGNATURES 

The Lead Procurer signs for the buyers group and — in case of joint tenders — the lead 
contractor for the group of contractors. 

 


