ETC/CME 2019-2021

CONSORTIUM AGREEMENT
ETC CLIMATE CHANGE MITIGATION AND ENERGY

under Article 1.2.3 of the Speciel Conditions of the Fromework Parinership Agreement
number CUP{EEASACC/18/G03-ETC/CME regarding the internol operation of the consortium
including off gspects necessary for the monagement, operation and coordingtion of the
consortivem amd the implementotion of the framework agreement and specific agreements
af the Buwropean Toplc Centre on Cmote chonge Mitigotion end Energy 2615 - 2021
{ETC/OME)

The parties 1o this agreement and their legal representatives are the following:

- Visamse Instelling voor Technologisch Onderzoek (WITO}, established in Belgium,
Boeratang 200, 2400 Mol, dully represented by Mr. Dirk Fransaer, Managing Director

hereinafier referred to as "VITQ" or “the Coordinator”.
Angd the Consortium pariners:
Asthar Emited, established in the United Kingdom, The Oxdord Centre for Innovation,

e

Rijfksinstituut woor Volksgerondheid en Millew BIVM], established in the
Netherlands, Antonie van Leeuwenhoekiaan 9, 3721 MA Bilthoven, represented by

Cantre Interprofessionel Yechnigue d'Btudes de ln Pollution Atrmosphérigue
{CITEPA], established in France, Rue De Paradis 42, 75010 Paris, represented by

- NMorwegian Institut for Alr Research {NILUY, established in Norway, Intituttvelen 18
B.0. Box 100, 20
Netherdands  Environmental Assessiment Agergy {?_Eié; a%;tZahTished i the
Netherlands, Bezuidenhoutseweg 30, P.O. Box 30314, 2500 GH Den Haag,
represented by .

- EpISIA S A, ectablished in Greece, Antoni Tritsi 21, P.O. Box 8138, 57001
Thessatoniki, reg

Oko-Ingtitis oV, ostablished in Germany, Merrhauser 5tr, 173, 79100 Freiburg,
represented by Susanne Froschi, Director;

Oko-Recherche GrbH, established in Germany, MinchenarStr, 23, 80329
Frankfurt/Main, represent

Umwelthbundesamt [UBA-V) |, established in Austria, Spiﬁeiaueariaende 5, 1080
Vienna, represente

- Czech Hydrometeorological Institute {CHMI) , established in the Czech Republic, Na
Sabatche 20%0/17, 14306 Prague 4, represented .

hereinafter referred to as the “Pariners”,

wish to specify and supplement between themselves the provisions of the Framework
Partnership Agreement in fine with Article 1.2.3 of the Framework Partnership Agresment and
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wish 1o lay down some general rules refated to the management of the Project and Specific
Agreemants signed under it, including but not imited to Hability.

Therefore, the Partners have agreed as follows:

L3

1:2

1.4

16

1.7

1.8

Definitions

The composition of the Consortium is ruled by Article 1.2 of the Framework Partnership
Agreement. The terms defined in the Framework Partnership Agreement and any
Specific Agreement shall have the same meaning in this Consortium Agreement unless
the context otherwise requires.

The Coordinator shall mean “Viaamse Instelling voor Technologisch Onderzoek {VITO)”.
The £TC Monager shall mean the manager assigned by the Coordinatorn,

The ETC Management Committee consists of nominated representatives from each
Partner and discusses and agrees on the Action Plan, the budget and other executive
issues as well as key products.

Background rights shall mean the intellectus! Property Rights owned or used by a
Partner prior to the accession to the Consortium Agreement, whether under license or
otherwise, that predate the Project or have arisen independently of the Project, which
it introduces for the purpose of carrving out the Project or any activities under the terms
of this Consortium Agreement.

inteliectual Property Rights {iPR} shall mean without limitation all designs, registered
designs, design rights, patents, patent applications, utility models, trade secrets, irade
and service marks, trade and business names, applications for any of the foregoing,
copy-rights, rights in semi-conductor chip topography, computer software, rights in
databases, nventlons, drawings, documents, processes, methodologies, know-how and
other industrial property rights, and in each case whether protectable or not and, if
protectable, whether an application has been made for protection or not, and all similar
industrial, commercial, monopoly or other intellaciual property rights, whether present
or future, vested or contingent, and wherever protecied.

Non-commerciol purposes: The use of the Background rights, the Results and Resulting
Rights for {nternal) research or teaching purpose only which does not include
fxploitation.

Exploitotion: the granting to a licensee the right to exploit the Results and Resulting
Hights {including the grant of any option over & sub-license} for the development by the
owning Partner{s} or a third party of a icensed product,

Resufts shall mean all thing produced, arising from and developed or created by on
behailf of one or the other of the Partners in carrying out the Project or any other
activities under the terms of this Agreement, including but not limited to papers,
publications, maps, plans, sketches, drawings, diagrams, organograms, flowcharts,
worksheets, presentations, videos, ghotographs, tapes, Chs, DVDs, datasetis, databases,
statistical data, experimental data, field data, analysis of results, published and
unpublished results and reports, inventions, know-how, computer hardware and

2lPage



EFC/CME 2019-2021

110

15 2]

i

3.2

33

4.1

4.2

software, computer code, computer programs, training manuals and other material,
user documentation, progress reports and asudit reports, and any other records
documentation, data and information whatsoever {and in whatever medial.

Resulting Rights shall mean all Intellectual Property Rights in the Results.

Software means sequences of instructions to carry out a process in, or convertible into,
a form executable by 8 computer and fixed in any tangible medium of expression.

Ohiectives

The ohjectives of this Consortium Agreement are (o facilitate the implementation of the
work set out in Annex | to the Framework Fartnership Agreement in accordance with
the conditions in the Framework Partnership Agreement and in - any Specific
Agreements that may be signed under the Framework Parinership Agreement.

Further, the purpose shall be to specify conditions pursuant o which the Partners agree
to function and to cooperate in the performance of thelr respective tasks under the
Framework Parinership Agreement and any Specific Agreements agreed between the
pariners,

Mature of the Agreement

Nothing contained in this Consortium Agreement shall constitute either a partnership,
agency or any other formal business organisation or legal entity between the Pariners.
Mothing in this Agresment shall prevent or fetter the proper exercise of obligations that
any Partner may have in accordance with legal duties or responsibilities,

An entity becomes a Party to this Consortium Agreement upon signature of this
Consortium Agreement by its duly authorised representative.

A Party enters the Consortium upon signature of the Accession Form {form A of Annex
IV of the Framewaork Partnership Agreement) by the new Party and the Coordinator.
Such accession shall have effect from the date identified in the accession document.

Changes of the Consortium shall be subject to Article 1.2 of the Framework Partnership
Agreement. The accession to the Consortium of any new Partner {upon signature of
Form B of Annex iV of the Framework Partnership Agreement} shali be approved by the
ETC Management Commities. Any new Partner scceding to the Framework Partnership
Agreement is automatically bound to the provisions of this Consortium Agreement.

Duration

This Consortium Agreement shail have effect from 1 January 2019, This Consortium
Agreement shiall continue in full force and effect until complete fuifiiment of all
obligations undertaken by the Parties under the Framework Partnership Agreement
and under this Consortium Agreement.

However, this Consortium Agreement or the participation of ane or more Parties to it
may be terminated in accordance with the terms of this Consortium Agreement and
clause #.12 Termination of the Framework Partnership Agreement.
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4.3

&4

The provisions refating to Confidentiality and Ownership/Use of the results, for the time
pericd mentioned therein, as well as for Liability, Applicable law and Settlement of
disputes shall survive the expiration or termination of this Consortium Agreement.

Termination shall not affect any rights or obligations of 2 Party leaving the Consortium
incurred prier 1o the date of termination, unless otherwise agreed between the
Management Committee and the leaving Party. This includes the obligation to provide
all input, deliverables and documents for the period of its partnership to this
Consoriium,

Responsibilities of the Coordinator

the Coordinator shall be the focal point of contact between the Agency and the

Consortium. in this function, the Coordinator shall:

. Negotiate and sign the Framework Partnership Agreement and the Specific
Agreements with the Agency on behalf of the Consortium;
Collect from the Partners reports, statements angd other documents for submission
to the Furopean Environment Agency thereinafter referred to as “the Agency”)
according to the Framework Partnership Agreement and the Specific Agreements;

- Receive and distribute payments received from the Agency o the partners.

Except as specifically shown in the Framework Parinership Agreement o in this
Conscrtium Agreement, the Coordinator shall not be entitled to act or to make legally
binding declarations on behalf of any other Partner

6. Responsibilities of the Partners

6.1

6.2

6.3

6.4

6.6

fach Partner undertakes with respect to the other Pariners 1o perform and fulfil ali its
abligations under the Framework Partnership Agreement, including its obligations
under any Specific Agreement and this Consortium Agreemaent,

Each Partner is obliged {0 notify the ETC Manager of any event or difficulty that ocours
or may ocaur, which may jeopardise the Partner’s proper performance of the work so
that the Coordinator and the Partner can work together to try to resoive difficulties at
an early stage.

Each Pariner undertakes to promptly supply the Coordinator with all such information
ar documents as the Coordinator needs to fulfil obligations pursuant to this Consortium
Agreement and the Framework Partnership Agreement and as requested by the
Agency, the Court of Auditors and/or the European Commissios, '

Each Pariner shall ensure the accuracy of any information or material it supplies
hereunder or under the Framework Partnership Agreement and correct any error
therein, of which it is notified.

The persons designated to manage the work of each Partner are mentioned in Annex
A, In case of replacement, the Parmer shall inform the ETC Manager in writing of the
name and contact detalls of the new person designated to manage the work of the
Partner,

The names of the duly authorized responsitile financial officers are mentioned in Annex
A i the case of replacement, the Partner shall inform the ETC Manager in writing of
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6.7

the name and contact details of the new officer responsible for the financial information
of the Pariner.

The persons fikely to work in the framework of the ETC/CME are those identified in the
offer made to the European Environment Agency {Annex I of the Framework
Partnership Agreement). Each Partner shall endeavour to appoint the most qualified
staff to perform the tasks and activities under each Specific Agreement. Each Partner
nay appoint other staff to perform the work, but the ETC Manager shall be informed of
the staff involved in each activity. The Partner shall inform the ETC Manager in writing
of any replacement of task ipaders or other key staff, by sending the curriculum vitae
if the new staff and motivation 1o include them, so that the Coordinator can inform the
Agency and reguest approval.

The Partners may subcontract part of their work accordingly to the provisions of the
Framework Partnership Agreement. The ETC Manager shall be informed of the
subcontraciors involved in each activity and details shall be reported in the periodic
progress report and fina! annual reports. if a Partner engages subcontractors, such
Partner is fully responsible for the work of the subcontractor and undertakes to ensure
that the conditions in Article .30 of the Framework Partnership Agreement are fulfilied
and are applicable to the subcontractor. The Partner shall retain full responsibility for
carrying out its tasks under the work program under each specific agreement.

7. Urganisation and management structure

7.1

7.2

i

The general organisation and operation of the Consortium is described in the proposal
for the ETC/CME submitted by this Consortium {see Annex I of the Framework
Partnership Agreement}.

The following roles and structures are set by the Consortium 1o develop, implement and
monitor the Action Plans of the FTC/OME:

- ETC Manager

~ Deputy EYC Manager

- ETC Financial Manager

- ETC Management Commiitee

« Task Leaders

The ETC Manager shall be the reprasentative of the Coordinator. The ETC Manager is
responsible for the supervision of the development and implementation of the work by
the Partners and to manage the ETC on s daily basis:
day-to-day coordination of the ETC management team at the coordinator, other ETC
Partners and coordination of the preparation of the £72 Action Plan in line with the
EEA Annual Work Program {in cooperation with Agency’s Heads of Group and Project
Managers and Partners);
ensuring direct communication with the Agency and keeping Partners informed
about relevent decisions and events;
Haising with Work Package Leaders and Task Leaders, and ensuring quality and
timeliness of all deliverables in line with the Specific Agreements;
monitoring the work, identifying and solving problems;
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7.6.10

budget, agreement from the ETC Mansgement Commities and the Agency is
requirad;
- drafting the EYC progress reports and final reports in collaboration with the Partners;
- act 83 secretary to the Management Committee and ensure that the minutes of
maeting are distributed to the Partrners.

The Deputy ETC Manager will serve as back-up of the ETC marager, and will
support the ETC Manager in the daily work;
follow up on ongoing work in order to up-to-speed when stepping in is needed;
attend, when possible, the Management Committee Meetings and support the ETC
Manager and ETC Financial Manager in fulfilling the reporting obligations.

The Financial Manager, shall be responsible for:
coordinating all financial efforts, Le, collecting all cost statements, checking cost
statements, consolidating them and handling the requests for clarificetion;
serving as the main contact person for EEA and alf pariners on financial issues.

The Management Committes

The Management Committee (hereinafter referred to as “the MC") is the body thatis
responsible for the organisation and operation of the Consortium under the
Framework Partnership-Agreement.

Each Partner agrees to nominate a representative as a member of the MC. The
Partners may exceptionally appoint an alternate member i the droumstances require
this. In such case, the ETC Manager shall be notified.

The MC's meeting shall be called by the £TC Manager. The MC usually meets twice a
vear. The MC's meetings shalt be sought planned back-to-back with other mestings or
as conference calls as much as possibie.

The guerum for Management Commitiee meetings is 50% and should always inchude
the ETC Manager.

The MC's meeting shall be called no later than 14 days before the MC's mesting and
shall include a proposal for an agenda.

Each Partner can request an MC meeting, should they find 8 necessary. Such
unforeseen MO mestings can be convened at a notice shorter than 14 days but not
shorier than 62 hours.

The Ceordinator encourages the full participation of representatives of the Agency as
observers in the MO meesting. The Buropean Commission {6 Environment and
Eurostat] may attend the meeting of the MC as observers,

The MU decisions shall be taken, wherever possible, by consensus. In exceptional
cases, and only if consensus is not possible, decisions shall be taken by a simple
majerity of votes of the Partners that are present: each Pariner shall have one vote;
the ETC Manager has a casting vote,

Mo Pariner can be allocated an EYC Task as described in the Action Plan that this
Partner is not prepared to accept.

Minutes of meetings of the MC shall be considered accepted by all members of the
MC present at the meeting, if no objections have been received by the Coordinator
within three weeks after the distribution — by email — of the minutes.
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7.6.11 The MC shall also be responsible for overseeing strategic and content developments
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8.1

3.2

8.3

8.4

that are of relevance for the future work of the consortium {Action Plans), as well as
cross-cutting issues,

The Task Leaders

The Task Leaders {hereinafter referred to as “TU") are appointed by the ETC Manager
in consuitation with the MC and the Agency to implement the specific tasks and
activities contracted to the Consortium and after approval of the concerned Partner,
TL shall be members of the staff of the Coordinator or of the Partners.

The responsibifities of T1 are the following:

- planning of the work to be done;

- assisting the ETC Manager in the preparation and technical development of the
task plan in line with the Specific Agreement specifications;
day-to-day coordination of the staff members of the involved Partners within the
task plang
progress reporting to the £7C Manager on technical and scientific issues, possibie
dedays, and ways Lo solve them;

- ensuring the quality of draft deliverables provided to the Agency’s Project
Managers, keeping the £EYC Manager informed;
gosuring that the content of the reports and other deliverables is in line with the
tusk plan,

Financial provisions

The financial management of the Consortium is fully subject 1o the provisions set inthe
Specific Conditions and General Conditions of the Framewaork Partnership Agreement.

The yearly budget of the ETC/OME is specified in the Specific Agreements. The budget
allocation by Partner shall be identifiad in the Specific Agreaments. Any modification of
the initial budget allocation shall be made In writing and using the form in Annex B, Each
Partner shall bear s own costs incurred in connection with the performance under the
Framework Partnership Agreement, any Specific Agreement and the Consortium
Agreement,

e I — — -

The Coordinator shall receive all payments made by the Agency and distribute the
relevant amount to the other Partners according to their proportion pursuant 1o the
relevant Specific Agrsemant.

The Coordinator will transfer the appropriate sums to the respective Partner with a
minimum delay, but no fater than 30 calendar days from the receint thereof from the
Agency.
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The Coordinator shall notify each Partner of the date and amount transferred to the
respective bank accounts and shall give all the relevant references.

Pariners established outside the Furozone shall submit cost statements in Eure and
national currency. In accordance with article 11,19 Cost statements of the Framework
Partnership Agreement, a conversion of actual costs into eurg shafl be based on
monthiy exchange rates, as published by the Commission on its website,

Suspension of payment

in the case a Partner has not provided its deliverables or has provided them late or
provided non-compliant deliverables, such Partner shall not receive its budget
allecation until it remedies such non-defivery, late delivery or non-compliant delivery.
The extra costs or fines are on the account of the fate or non-performing Partner and
wil be compensated with the sum of payment to that Partner. if in certain cases it is
explicitly agreed with the Agency that defiverables can be delayed, changed or
dropped, this will be recorded using the form {Change Request) in Snnex B

The deadline for submitting the cost statement 1o the Agency & conform article .19
of the Framework Parinership Agreement. The Partners should submit the cost
statement at the latest mid-period before the deadline, in order for the Coordinator
1o fine-tune and prepare the integrated cost statement for the whole Consortium. The
coordinator will remind sach Partner in due Bme of the deadling for submitting the
cost statements.

Where a Partner fails 1o submit its interim cost staterment, the Coordinator will submit
the Consortium’s integrated interim cost statement to the Agency without this
Partners’ cost statament and no interim payment shall be paid to this Partner,

Where a Partner fails 1o submit its final cost statement by the deadline stipulated by
the Cocrdinator, the Coordinator may exiend the deadline by one month. if the
Partner still falls to submit its final cost statement, the Coordinator may ~ sfter
consultation with the Agency -~ extend the deadline for yet another month. I¥ the
Partner stift fails to submit after the btwo-month extension of the deadiine, the
Coordinator will submit the Consortiuny’s integrated final cost statement 1o the
Agency without this Partner’s cost statement and no final payment shali be paid to
this Partner,

Where o Partner fails to submit its interlm cost statement as well as final cost
statement, the pre-financing will have 1o be returned to the Agency,

Reporting and quality checks

Each Partner shall supply the Coordinator/ETC Manager with the reguired information
1o allow the delivery completion and delivery of progress reports and financial reports
1o the Agency. The information 1o be provided shall include:

»  a short technical progress report using the mode! from provided by the Agency
{can be consulted on the Eionet forum) {4 times each year, or otherwise as
specified by the provisions of the Framework Partnership Agreement and Specific
Agreements);

»  finonciol staternents using the models provided by the Coordinator {2 times each
year, or otherwise as specified by the provisions of the Framework Partnership
Agreament and Specific Agreements), The financlal statement for Q2 and 04 arg
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used for calculating the annual midterm and final payment respectively and shall
include a full cost overview, The Coordinstor will prepare and provide a model for.
these financial statements;

o monthiy time sheets using the models provided by the Coordinator {to be
delivered ultimately on the 15th calendar day of the following month, or
otherwise as specified by the provisions of the Framework Partnership Agreement
and Specific Agreements), preferably also providing information on and proof of
other costs, such as travel and subsistence snd payments on subcontracts, if
applicable.

All deliverables shalf be written in English. Partners will endeavour 10 ensure proper use
of the English language and use a clear writing style. Contributions to EEA {Technical}
Reports wilf follow the styie prescribed by the Agency.

Before submitting fina! draft deliverables to the Agency, to enhance quality, the task
tleader shail ensure that these are subject to an internal £E7C review, For this purpose
{and where appropriate}, an internal ETC expert in the task team will be appointed
during the process of drafting task descriptions and appointing of task teams for the
annual Action Plan. Review will be an integrated part of the work; focus will primarily
be on Key Deliverables and Technical Papers prepared by the ETC/UME.

Technical progress reports, final reports and draft financial progress reports shiall be
sent by e-mall to the Coordinator/ETC Manager, After approval by the Coordinator, a
paper versien of the definite financial reports, signed by the legal representative of the
Partner, shall be sent by courier to the Coordinator {attention of the ETC Manager).

The TLTL are responsible for uploading to the Eionet FORUM the draft and the fins!
deliverables, as well as the final approval of the deliverables received from the Agency's
Project Manager. Also other relevant documentation {including comments received
from reviewers and the way these comments are dealt with in the {final) draft report)
shall be uploaded in the respective folder.

Confidentiality

The Partners agree to treat as confidential all data and information, including business,
technical and other commercial information which may or may not have commercial
value and which is by its nature confidential or is disclosed in conditions of confidence
or which is identified by the other Partners as being confidential {“Confidential
information”). Confidential information may not be limited to that owned or heid by
the Pariners themsslves.

Corfidential Information includes but is not limited to:

a} cormmercial information about the contracting and commercial or business activities
of the Partners or third parties;

b} methods of information or know-how acquisition, software design, financial
information and statistical methods;

¢} information relating to ownership, protection and exploitation of any IPR developed
in connection with this agreement; and

d} any othar information identified by the disclosing Partner as being confidential.

Confidential Information does not include information which:
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a} is or becomes generally available to the public or is in the public domain other than
as 2 result of disclosure by 2 Partner or their staff or subcontractors contrary to its
responsibilities of confidentiality;

i3} is already known to the receiving Partner (as evidenced by written records) at the
tireee of its disclosure and was not otherwise acguired by the receilving Partner under
ary responsibilities of confidentiality;

¢} is or becomes available to the recaiving Partner from g thivd party having a right to
disclose that information otherwise than pursuant o this Consortium Agreement
and free of any restriction as 1o the use ov disclosure;

d} is independently developed by the receiving Partner outside the terms of this
Consartium Agreement; or

e} is required by operation of law or governance obligations to made public

Each Partner, when providing to enother Partner or Partners information which it
considers 1o he confidential, shall mark such clearly, in the case of an ematl, the email
witl be Headed “This email contains Confidential Information and cannot be passed to
any third parties without the consent of the owner”. In the case of written information,
it should be provided within an envelope marked “The contents of this envelope contain
Confidential information and cannot be passed to any third parties without the consent
of the owner”. If disclosed in other than tangible form, notifted by the disclosing Partner
before disclosure that it will be disclosing Confidential information and such
Confidential Information is later within fourtesn {34} calendar days of the disclosure
recorded in 3 written notification given (o the recelving Partner(s),

Each Partner shall use ity best endeavours, and shall procure that its staff shall use their

hest endeavours to ensure that it does not:

a} use the Confidential Information except for the purposes of this Consorthum
Agreement and on any specific terms stipulated by the owner;

b} wvse the Confidential Information so as o procure any commnercial advantage over
the disclosing Pariner;

¢} disclose the Confidential information to any person except to the extent necessary
to perform the receiving Partner’s obligations in accordance with this Consortium
Agreemaent; and

d} disclose to any third party any Confidential Information,

The obligations of confidentiality shall survive the termination of this Consortium
Agreernent until ive (5) years from the tesmination of this Consortium Agreement,

The provision in this Clause 10 shall not prevent the Pariners or any of them from
passing on Confidential Information to third parties as reguired by fegisiation in force
at any time. The owner of the Confidential information shall be free to disciose it. The
partner disciosing the Confidential information shall not be liable to anyone owning the
Confidential Information for passing it on where that Partner has done so in compliance
with the requirements of any such legislation,

Brasch

in the event of a breach by a Partner of its obligations under this Consortium
Agreement, & Specific Agreemant or the Framework Partnership Agreement which is
not remedied within 30 calendar days of receipt of a written notice sent by registered
mail from the Coordinator requiring such breach to be remedied, the MC may decide
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12.2

12.4

13.

13.2

13.2

3.3

after hearing of the Coordinator 1o terminate without further notice the Partners’
participation in this Consortium Agreement, The Coordinator shall give notice of this
decision by registered mail to the Partner in breach,

Liabilities

In any case where the EEA claims reimbursement in accordance with the Framework
Partnership Agreement, Article 11.2.3, from Partners other than the Partner in breach,
the other Partners shall be entitled to seek full indemnification from the Partner in
breach.

The PFartners must have sufficient insurance coverage.

Fach Partner shall indemnify each of the Partners in respect of its own negligence or
omissions, or the negligence or omissions of its employees or subcontractors provided
that such indemnity shall not extend to claims for indirect or conseguential foss or
darmage, such as luss of profit, loss of contracts or revenue. Without prejudice to article
12.3, a Partner’s aggregate liability towards the other Partners collectively shall be
fimited to once the Partner's share of the total costs of the Specific Agreement
concerned provided such damage was not caused by a withul act,

in any case where the Agency claims reimbursement in accordance with the Framework
Partnershin Agreement, Article 1116, from Partners other than the Partner in breach,
the other Partners shall be entitled to seek full indemnification from the Partner in
breach.

Each partner shall be selely Hable for any loss, damage or injury to third parties resulting
from the execution of its assigned tasks,

Dwanership/Use of the results

Background Rights shall rernain the property of the Pariner introducing them 1o the
Pariners, and the Partners each agree not to use the other's Background Rights in any
way that is inconsistent with the operation of this Consortivim Agreement,

Each Partner hereby grants to the other Pariners and the Agency a royalty-free, world-
wide, non-exclusive, non-transferable and terminable licence for Mon-commercial
purposes 1o use its Background Rights:

a} whether by itself or by its subcontractors during the Project peried and solely forthe
prposas to use s purposes hereunder;

B} in order to use any Resulting Rights for its own research, business and/or teaching
or statutory or regulatory purpeses whether by iself or by #s subcontractors in
accordance with this Consortium Agreement, only insofar as is necessary for the use
of such Resulting Rights for those purposss.

Mo Partner shali supply Background Rights to ancther Partner under this Consortium
Agreement in the knowledge, information or belief that the use of the Background
Rights by that Partner will infringe the Intellectual Property Rights of any third party.
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Each Partner shall own the Resuits and Resulting Rights created by or on behalf of that
Partner and its staff. Where one or more Partners {or their staff} have created any
specific Results or Resulting Rights, they shall be owned by those Partners jointly in
proportion to the Partners’ contribution to their creation.

The owning Partner or Partners hereby grant 1o the other Partners a non-exclusive, non-
transferable, rrevocable royvalty-free license, inrespect of all Resulting Rights necessary
in order for the other Partners 1o use the Resuits for Nor-commercial purposes,

The owning Partners shall:

a) be able individually to use and exploit the Result and the Resulting Rights and sub-
ficanse them as they see fit;

&) reach an agreement in order to manage the procedure of protection of any
application, according to Clause 13.4,

If & Partner is prevented from carrying ot its obligations under this Consortium
Agreernent due to any infringement or alleged infringement of any Intellectust Property
Rights, that Partner may, without prejudice to any other rights and remedies, exercise
the powers and remedies available to it under Clauses 11 and 16 (Breach and
Termination).

The Partners each agree not to use, exploit or deal with the Resulling Rights or the

Resuits or any of them in any way that is;

a} inconsistent with the eperation of this Consortium Agreement;

b} might damage or prejudice the reputation of another Partner; or

¢} might damsge or prejudice another Partner’s commercial or other business
interests to the extent it is or should reasonably be aware of the same.

Fach Partner shall maintain adeguate security measures (o protect the integrity and
security of inteHectual Property Rights beld by them and/or their emplovess, agents of
contracts under the terms of this Agreement. Each Pariner shall promptly notify the
athers of breach or suspected breach of such security measures,

13.10 No Partner guarantees the total accurscy of any Background Rights or Resulting Rights,

i4,

4.1

14.2

data, information or materialis or know how supplied or thet they are free from errors,
defects, viruses, Trajan horses or any other destructive code of any kind,

Publicity

Unless the Agency requests otherwise, any communication or publication by the
Partners about the work programmes, including at a conference or seminar, shall
indicete that the work programme has received funding from the Agency. No
communication of publication by the Partners, in any from and medium, shall be done
without expliclt authorization of the Agenoy.

The Pariners authorize the Agency to publish the following information in any form and
medium, including via the Internet;

e The Bartners’ names and addresses;

s The subject and purpose of the grant;
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» The amount granted and the proportion of the action’s total cost covered by the
funding.
Upon a reasoned and duly substantiated request by a Partner, the Agency may agres o
forge such publicity i disclosure of the information indicated above would risk
compromising the Partner’s security or prejudicing his commercial interests.

15, Assignment

15.1 No Partner shail without the prior written consent of all other Partners represented by
the MU, partly or totally assign any of Bs rights snd obligations under this Consortium
Agresment,

15.2 i a Partner engages subcontractors, such Partner undertakes to ansure that the
conditions in Article .10 of the Framewaork Partnership Agreement are fulfilled and are
applicable to the subcontractor. The Pariner shall continus to have the full
responsibility for fulfilling the tasks.

16, Termination

161 This Consortium Agreement may be terminated by registered gl at any time by a
Partner giving 90 calendar days’ written notice to the Coordinator. Howsaver, each
Partner must undertake the complete implementation of any Specific Agreement,
which has been agreed prior to the date of the termination notice.

1682 As regards termination of the Framework Partnership Agreement and the Specific
Agreaments reference is made o these documents,

16.3 Hthe Agency terminates the Framework Partnership Agreement, 8 Specific Agreement

or the participation of & Partner, this Consortium Agreement shall be considered
rerminated partly or wholly in accordence with the termination made by the Agency.

17, Language

17.1 The Consortium Agreement is executed in English and afl documents, notes and
meetings for its application and/or extension shali be in English.

18, Notice

1B.1 Any notite to be given under this Consortium Agreement shall be in writing to the
Management Committee members, cf. Anney 4.

182 Any notice served in accordance with this clause will be deemead to have been served:

a) if delivered personally at the time of delivery;
b} in the case of postal service, 7 calendar days from the date of pesting.
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et
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183

18.2

201

21

211

41.2

21.3

Emtire agreement and smendments

This Consortium Agreement including its Annexes, the Framework Partnership
Agreement including its Annexes and the Specific Agreements shall constitute the entire
agresment between the Partners.

Amendments or changes to the Consortium Agreement shall be valid only if made in
writing and signed by an authorised officer of each Partner.

Applicable law

This Consortium Agreement shall be construed according to and governed by the laws
of Belgium without regard to the conflict-of-law principle.

Hesolution of disputes

Any disputes or claims arising out of or in connection with this Consortium Agreement,
the termination or validity hereof shall be settled amicably.

Failing amicable resolution, such disputes and clalms shall be settled by meditation by
a rutually accepted thivd party.

Failing resolution through meditation, disputes and claims shall be settied by arbitration
in accordance with the rules of arbitration on the Danish instHute of arbitration
{Copenhagen Arbitration).

Each Partner appeints an arbitrator and the institute of Arblration appoints the
chairman,

i o Partner fails to appoint an arbitrator within sixty (60} calendar days after having
requested or recelved, respectively, & reguest Tor arbitration, such arbitrator will be
appointed by the institute of Arbitration in Copenhagen.

The venue of arbitration shall be in Copenhagan.

The language of the arbitration proceedings shall be in English,

Force maleurs

Foree majeure shall mean any unforeseeable exceptional situation or event bevond the
Partner’s control which prevents that Partner from fulfilling any of its obligations under
the framework agreement and specific sgreements, was not atiributable to error or
negligence on its part, and proves insurmountable in spite of all due difigence. Defects
in equipment or material or delays In making them available {unless due to force
majeure}, labour disputes, strikes or finandial difficulties cannot be invoked as force
majeure by the defaulting party.
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222 i @ Pertner is affected by force majeure then thet Partner shall be excused from
performance of the obligation for the duration of the force majeurs event,

£2.3 i a Partner is faced with force majeure then thal Partner shall inform the Coordinator
without delay by registered letler with advice of delivery or equivalent, starting the
nature, probable duration and foreseeable effect.

23, Counterparks

This Consortium Agreement is executed in 11 counterparts, each of which shall be
deamed to be an original,

24, Annexes
Anmiex & -
Annex B Format for change reguests

AnnexC  Format technical progress report
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Annex B format Change Reguests

”a‘ *FERAL Chmmoan romiiaed & YR LT L B
C/OME Change request No X/201X
ETC Climate Mitigation and Energy
Task number
& title:
Mature of change reguested
Adiustment to breakdown of costs L]
{Provide current amd praposed breakdown plus expionotion of chenge reguested}
Adjustment of task/product/service ]
{Provide explanation of propesed adjvsiment)
Adjustment of time schedule 1
{Provide explunation of proposed sdjustment}

Detail of change request:

Date of signature: Date of signature:

For the beneficlary: For EEA:

A
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Annex O Format Technical Progress Reports

This format can be consulted in the ETC/CME Library on the Elonet Forum.

Task leaders shall provide the following information upon regquest by the ETC managen:

»  Summary of main activities {including QA/QC) and progress made during the fast
guarter, at least including a description of the progress in preparing the deliverables
included in the Action Plans;

»  Meetings attended, if any;

¢ Problems encountered in last quarter and how they could be resolved {substance,
time planning, budget);

e Expected progress / mestings / problems in the next quarter.

= Task leaders will also provide an estimate for the percentage of the content of the
task approimately finished affer the respective quarter.
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