
Consortium Agreement
ReFina	

By and between

Institute of Chemical Process Fundamentals, Czech Academy of Sciences 
Rozvojová 135, 16500 Prague 6 Czech Republic, represented by its Director Mr. Miroslav Punčochář, 






1



And

Hereinafter referred to as the “ICPF”


Pražské služby, a.s. ZEVO Praha Malešice Průmyslová 615/32, 108000 Praha 10, represented by its Lead Researcher, Mr. Tomáš Baloch,
Hereinafter referred to as “PSAS”

And
The Centre National de la Recherche Scientifique, registered office at 3 rue Michel-Ange, 75794 Paris cedex 16, France, N° SIREN 304891310, APE CODE 7219Z, represented by its Chairman and CEO, Mr. Antoine PETIT, who has delegated signing authority for this Agreement to the Regional Delegate of the Alpes Delegation, Mr. Jérôme PARET,



    Hereinafter referred to as the “CNRS”

And

UNIVERSITY OF GRENOBLE ALPES, a French public University having its registered office located at 621 avenue Centrale, Domaine Universitaire de Saint-Martin d’Hères, CS 40700, 38058 Grenoble Cedex 9, France, SIRET no. 130 02608100013, code APE 8542Z, represented by its President Mister Yassine Lakhnech,

    Hereinafter referred to as the “UGA”

And

UNIVERSITY OF SAVOIE MONT BLANC, Public, scientific, cultural and professional establishment, having its registered offices located at 27 rue Marcoz, BP 1104, Chambéry Cedex, registered under the SIRET number, 197 308 588 00015, and the APE code 8542Z, represented by its president, Denis VARASCHIN,

    Hereinafter referred to as the “USMB”

And

INSTITUTE OF ENGINEERING UNIV. GRENOBLE ALPES,
Public, scientific, cultural and professional establishment, registered under the Siren Number 193.819.125, APE code 8542Z , whose established  in 46, avenue Félix Viallet - 38031 GRENOBLE Cedex 1, organized and existing under the laws of France, represented by its president,  Pierre BENECH,

    Hereinafter referred to as the “G-INP”

According to the Site Agreement 2016-2020 signed on June 12th, 2018 between the CNRS UGA, USMB and G-INP, UGA, USMB and G-INP mandates the CNRS to manage, negotiate and sign in its name and on its behalf within the limits defined by the Site Agreement, the present consortium agreement.

CNRS, USMB, UGA and G-INP acting on behalf and in the name of Laboratoire d'Electrochimie et de Physico-chimie des Matériaux et des Interfaces (LEPMI)- UMR 5279, managed by Fannie ALLOIN,

Hereinafter referred to as the “LEPMI” or “Joint Research Unit”

And
Vlaamse Instelling voor Technologisch Onderzoek, Boeretang 200, 2400 Mol Belgium,
represented by its Managing Director Mr. Dirk Fransaer,

      Hereinafter referred to as “ VITO“

And
Institut National des Sciences Appliquées de Lyon, a French state-owned research entity with a scientific, cultural and professional activity duly organised under the laws of France, N° SIRET : 196 901 920 00013, and having its registered office located at  20 avenue Albert Einstein, 69621 Villeurbanne Cedex, represented by Mr Frédéric FOTIADU, acting in his capacity of Director, 

                                                                                                              Hereinafter referred to as “INSA Lyon“

INSA Lyon is acting in its own name and for and on behalf and for the Laboratory Déchets Eau Environnement Pollution (“DEEP”), EA 4126 directed by Mr Jean-Luc BERTRAND KRAJEWSKI.


And
Indaver, Poldervlietweg 5 - Haven 550, 2030 ANTWERPEN, represented by its Lead Researcher Mr. Andres Van Brecht,

Hereinafter referred to as “Indaver“ 

ICPF, PSAS, CNRS, UGA, USMB, G-INP, VITO, INSA Lyon, Indaver 

                            Hereinafter individually referred to as the “Party” and jointly as the “Parties”.

Whereas

The Parties, having considerable experience in the field concerned, have submitted a proposal for the Project
ReFina. ERA-NET Cofund on Raw Materials (ERA-MIN 2) is public-public partnership funded under Horizon 2020. ERA-MIN 2 aims to implement a European-wide coordination of research and innovation programmes on raw materials to strengthen the industry, competitiveness and the shift to a circular economy.
The Parties now wish to set the terms and conditions for implementation of the Project, and their respective rights and obligations resulting therefrom, by means of this Agreement.

The following has been agreed upon:
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The following has been agreed upon:

[bookmark: _bookmark0]Article 1.	Definitions
When used in the Agreement, the following words and expressions, beginning with a capital letter, have the following respective meanings:

1.1. [bookmark: _bookmark1]Agreement

Means the present consortium agreement and its Appendices, as well as any later amendments.

1.2. [bookmark: _bookmark2]Background:

Means any and all technical and/or scientific information and/or any and all other type of information, in any form whatsoever, whether patentable or not, and/or whether actually patented or not, and all the related rights, necessary for the implementation of the Project, belonging to a Party or held by the latter prior to the effective date of the Agreement, and/or that is made outside the scope of the Project. 

The Parties’ Background at the effective date of the Agreement is specified in Appendix 3 hereto.

During the performance of the Agreement, each Party is responsible for advising the other Parties, in writing, of the existence of further Background necessary for the implementation of the Project and for proving, in this case, Appendix 3 shall be supplemented. 

1.3. Committee

Means the steering committee referred to in Article 5.2 hereof.

1.4. [bookmark: _bookmark6] Confidential Information:

Means any and all information and/or data, in any form and of any nature whatsoever, that is disclosed by a Party to one or several other Parties under the Agreement, subject to the disclosing Party having clearly and unambiguously stated its confidential nature or, in the event of oral disclosure, that the disclosing Party states its confidential nature orally when it is disclosed and confirms such nature in writing within thirty (30) days.
The Parties acknowledge that the Background and Foreground of other Parties are Confidential Information.

1.5. [bookmark: _bookmark7] Coordinator:
Means the Project Coordinator.

1.6. [bookmark: _bookmark8] Foreground

Means any and all technical and/or scientific information whether actually patented or not, and whether patentable or not, including know-how, software (in its source-code or object-code version), drawings, diagrams, designs, formulas or any and all other type of information, in any form whatsoever, and all the related rights, that are developed by one or several Parties pursuant to the Agreement.

Foreground includes Own and Joint Foreground.

1.7. [bookmark: _bookmark9]Joint Foreground

All Foreground developed under the Project jointly by the personnel of two or several Parties and whose characteristics are such that it is not possible to identify or to separate the intellectual contribution of each of the said Parties in order to request or obtain intellectual property rights separately.

1.8. [bookmark: _bookmark10]New Patents

Each patent application and any new patent that arises from the Foreground.
[bookmark: _bookmark11]
1.9.  Own Foreground

Foreground created by only one Party, without any intellectual contribution the other Parties.

1.10. Part of the Project

Part of the Works that a Party is to perform in order to complete the Project, as defined in Appendix 1 of the Agreement

1.11.  Project:
Refers to the project entitled “ReFina” submitted by the Parties. 


1.12. Works:
Mean the works carried-out by the Parties pursuant to the Project under this Agreement, as listed in Appendix 1 hereto. 
[bookmark: _bookmark5]

Exploitation
“Exploitation” shall mean the utilisation of Foreground results in further research activities other than those covered by the Project concerned, or in developing, creating and marketing a product or process, or in creating and providing a service, or in standardisation activities.

“Fair and reasonable conditions”
“Fair and reasonable conditions” shall mean appropriate conditions, including possible financial terms or royalty-free conditions, taking into account the specific circumstances of the request for access, for example the actual or potential value of the Foreground results or Background to which access is requested and/or the scope, duration or other characteristics of the Exploitation envisaged. 

[bookmark: _bookmark16]Article 2.	Purpose
The purpose of the Agreement is to specify with respect to the Project the relationship among the Parties, and in particular:
· to set forth the terms and conditions for implementing the Project
· to set the rules for the transfer of the intellectual property attached to the Foreground;
· to set the general terms and conditions for access to the Background and for industrial and commercial use and/or exploitation of the Foreground.

[bookmark: _bookmark17]Article 3.	Nature of the Agreement
The legal nature of the group formed by the Parties under the Agreement is that of a temporary grouping without legal personality. The Parties state that the Agreement could not be interpreted or regarded as constituting an act of society, affectio societatis is expressly excluded.
The Agreement does not give any Party the right to commit the other Parties or create obligations on other Parties except as outlined by the terms of this Agreement.

The Agreement is not intended to create and shall not be construed to create joint venture or otherwise between or among the Partners hereto and under any law of any country, and each Partner hereto shall act as an independent contractor.

[bookmark: _bookmark18]Article 4. Project implementation

4.1 The allocation of Parts of the Project between the Parties and the timing of their implementation are defined in Appendix 1 to the Agreement.
Each Party is responsible for implementing its Part of the Project, corresponding to the Appendix 1.

4.2 Each Party undertakes to use its best efforts to carry out its Part of the Project in the rules of art by implementing all the means necessary to its execution. Each Party is required to communicate to the other Parties through the Committee, as soon as possible, any difficulties encountered in carrying out its Part of the Project and which are likely to jeopardize the objectives of the Project.

4.3 The staff of a Party which will need to be present in the premises of another Party in order to execute its Part of the Project shall respect the rules of procedure, and any general or specific health and safety requirements of the workplace and directives that will be notified by the project manager of the welcoming structure. In any event, the staff welcomed remains under the hierarchical authority and discipline of his employer.

4.4 All research activities conducted in connection with the Project shall be done in compliance with all applicable laws, regulations and guidelines of the countries and institutions in which the research is conducted, in order to ensure the safety and security of the scientists involved.

[bookmark: _bookmark19]Article 5.	Governance structure

5.1. [bookmark: _bookmark20]Coordinator
5.1.1. Appointment of the Coordinator

ICPF, represented by Mr.Michal Šyc 

5.1.2. Coordinator’s role
The Coordinator is responsible for:
· overall co-ordination of the scientific/technical work of the different work packages.
· monitoring compliance by the Parties with their obligations
· keeping the address list of Committee members and other contact persons updated and available
· collecting, reviewing and submitting information on the progress of the Project and technical and management project reports and other deliverables (including financial statements and related certifications) 
· preparing the meetings, proposing decisions and preparing the agenda of the Committee meetings, chairing the meetings, preparing the Minutes of the meetings and monitoring the implementation of decisions taken at meetings
· transmitting promptly documents and information connected with the Project, in particular sending correspondence to the other Parties within a reasonable timeframe so as to ensure the Project’s due and proper progress. 
· providing, upon request, the Parties with official copies or originals of documents which are in the sole possession of the Coordinator when such copies or originals are necessary for the Parties to present claims

Unless agreed otherwise the Coordinator as well as each other Party cannot make legally binding declarations in the name of the other parties.
5.1.3. Parties’ obligations regarding the Coordinator
Within the provided deadlines, each Party has the following obligations:
· to provide elements at the request of the Coordinator enabling the Coordinator to reply to any requests 
· to advise the Coordinator of the progress of its Part of the Project that it is carrying-out, at a frequency that shall be decided upon by joint agreement within the Committee;
· to send the interim reports to the Coordinator at his request and the elements required to draw-up the single final report;
· to immediately inform the Coordinator of any problem that may compromise normal implementation of the Project.

5.2. [bookmark: _bookmark21]The Committee
5.2.1. The Committee 
The Committee is chaired by the Coordinator and is composed of one representative of each Party being understood that the Parties having created a joint research unit involved in the performance of the Works shall be represented by only one representative for each joint research unit.

A list of such representatives is attached in Appendix 2.
Each representative may have himself represented at Committee meetings by a person from the same organisation having the same representation capacities, subject to advising the other members beforehand.
5.2.2.  Committee meetings

The Committee may only validly sit if all of its members are either present or duly represented (quorum). Whenever quorum is not reached, the Committee shall meet again within one (1) month. All decisions of the COMMITTEE are taken unanimously by its members who are present or represented. During the term of the Agreement, the Committee shall meet at least once every six (6) months following an invitation from the Coordinator or at the express request of one of the Parties. Its meetings are subject to minutes drafted by the Coordinator and sent to each Party within fifteen (15) days of the date of the meeting.

The Parties shall be deemed to have approved these minutes if, within fifteen (15) days of receipt of said minutes, no written objection or claim has been made to the Coordinator by said Parties.

[bookmark: _bookmark22]Article 6.	Financial terms and conditions
Each Party receives the subsidy relating to its Part of the Project directly from their National Agencies. 

The Parties shall individually and independently provide for the additional funding required carry-out their share of the Part of the Project, if applicable.

The Agreement does not provide for any financial flows between the Parties.


[bookmark: _bookmark23]Article 7.	Intellectual property

7.1. [bookmark: _bookmark24]Background

Each Party retains full and total ownership of its Background.

Subject to the rights of use described hereafter, nothing contained in this Agreement shall be construed as automatically transferring or licensing to another Party the rights of a Party over its Background.

Subject to the provisions of Article 8 below, nothing in this Agreement prohibits any Party to use in any manner whatsoever its own Background for itself or any third party of its choice.

7.2. [bookmark: _bookmark25]Own Foreground

Own Foreground belongs to the Party having created it alone and any resulting New patents shall only be registered in the name, and at the expense, of said Party and at its sole initiative.

Where Own Foreground is generated by the staff of a joint research unit created by two or more Parties, such Parties shall then divide between themselves the ownership share, as per the terms of the contract governing said joint research unit.

7.3. [bookmark: _bookmark26]Joint Foreground

7.3.1. Ownership principle

Joint Foreground shall be jointly owned by the Parties whose staff created it, hereinafter referred to as the “Co-Owner Parties”, in equal shares, unless said Parties were to contractually agree to the related property rights being transferred to one of them.
Where Joint Foreground consists in a New Patent or in software, the Co-owning Parties concerned shall enter into a co-ownership agreement which shall be signed as soon as necessary and in any event prior to any industrial and/or commercial exploitation. 
Where Joint Foreground is generated in part by personnel of a joint research unit, the PARTIES acting in the capacity of administrative/financial authority (“tutelle”) of the structure shall be considered to be a single Co-owning Party. The said Parties shall then divide between themselves the ownership share attributed to them, as per the terms of the contract governing the research structure. 

7.3.2. [bookmark: _Toc433877687]Patentable Joint Foreground
Co-owning Parties of Joint Foreground shall decide whether it shall be the subject of patent application(s) filed in their joint names, and shall appoint among themselves the Party responsible for filing and maintenance procedures hereafter referred to as the “Lead Party”.

The Lead Party undertakes: 
1 – The negotiation and the signing of the license agreement related to New Patents in co-ownership as well as their follow-up until the normal expiry of the patent term;
2 - Billing, collection and distribution, between the Co-owning Parties, of IP costs shared and the revenues from license related to New Patents in co-ownership concluded with third parties;
3 – The transmission to the other Co-owning Parties of an annual written report of the actions implemented in the execution of its mandate, in particular the actions related to New Patents in co-ownership including any New Patents extensions, as well as the amount of corresponding revenues received;
4 – The transmission to the other Co-owning Parties of a copy of the New Patents in co-ownership and the related license agreement and all information they need to fulfill their contractual and legal obligations.
IP costs are shared among the Co-owning Parties according to their share of ownership. However, the French PARTIES, INSA Lyon, UGA, G-INP, USMB and CNRS, shall designate a representative , hereafter « Representative », in accordance with the Décret n°2014-1518 of 16 décembre 2014 relatif au mode de désignation et aux missions du mandataire prévu à l’article L. 533-1 du code de la recherche and Arrête du 19 juillet 2016 relatif aux modalités de prise en charge des frais engagés par le mandataire unique prévu à l’article L. 533-1 du code de la recherche. The IP costs related to French PARTIES shall be fully support by the Representative. Where applicable, the Representative shall distribute any revenues from license on New Patents received by the Lead Party, to the other French Party after deduction of the advanced IP Costs.
If one of the Co-owning Parties renounces to the filing, procedure for delivery or maintenance of one or more New Patents in co-ownership in a country, it shall give the other Co-owning Parties timely notice of its decision so that they may pursue such filing, procedure for delivery or maintenance in their own names, at their own costs and for their own profit.  The renouncing Party undertakes to sign or have signed any and all documents necessary to allow the other Co-owning Parties to become the sole Co-owners of the New Patents in question for the country concerned.
A Co-owning Party shall be deemed to have renounced to the filing, procedure for delivery or maintenance of a New Patent if it fails to respond within sixty (60) days from its receipt from the other Co-owning Party(ies) of a registered letter with acknowledgement of receipt requesting it to make known its decision in that regard, subject to any extension of time agreed between the Co-owning Parties concerned.
In addition, it is understood that the renouncing Party shall not be entitled to (i) a royalty free right to exploit the New Patent(s) in question or (ii) any remuneration arising from the exploitation of such New Patent(s) in the country(ies) concerned.
The renouncing Party shall only benefit from a non-opposability right, with regard to the aforementioned New Patent(s), for its own research requirements in the country(ies) concerned.
Each Party undertakes to pay any remuneration, which might be due to its inventors.

7.3.3. [bookmark: _Toc433877688]Joint Foreground protectable under copyright (including software)
In the event that Joint Foreground, and particularly software (including associated documentation), is protectable by copyright, the Parties employing the personnel having created the said Joint Foreground co-own it in equal shares, unless the Parties concerned agree otherwise.
The Co-owning Parties concerned possess all patrimonial rights enabling exploitation of such Joint Foreground. If, by effect of applicable law, the Co-owing Parties do not effectively possess all patrimonial rights enabling the aforementioned exploitation, the Co-owing Parties undertake to take all necessary measure to acquire said rights.
If required, the Co-owning Parties undertake to enter into, in good faith, any and all contract enabling them to exercise the said patrimonial rights in accordance with the terms of the Agreement. These rights include the rights of use, adaptation and exploitation


[bookmark: _bookmark27]Article 8. Principe of use

8.1. [bookmark: _bookmark28]Use of Background

Access rights to Background if needed for Exploitation of a Party’s own Foreground, including for research on behalf of a third party, shall be granted on Fair and Reasonable conditions.

8.1.1. [bookmark: _Toc433877691]By the holding Parties 

Subject to the terms of article 8.1.3, each Party shall remain free to use, exploit - and/or have exploited - and dispose of its own Background.
[bookmark: _Toc433877692]
8.1.2. By the non-holding Parties, to execute the Project

In order to execute the Project and solely for that purpose, each Party may use on a royalty free basis the Background of another Party. Such rights of use shall not be assignable or exclusive. They shall not be subject to sub-licensing. This Background shall be provided, upon written request, by the holding Party to the requesting Party.

In particular, where this Background consists of software, the Party receiving it shall only use it upon its own equipment, and shall only be authorised to reproduce it only in as far as is strictly required for the loading, display, execution, transmission and storage of this software and solely for the purpose of executing its Part of the Project, as well as to make a backup copy.

The Party receiving such software shall not make any other use of it, particularly it shall not loan or disclose it to third parties or exploit it in any other way, unless otherwise previously authorised in writing by the holding Party.

The right to use software granted hereunder does not include access to its source codes unless otherwise previously authorised in writing by the holding Party. The requesting Party shall not decompile or reverse engineer the holding Party’s software.

8.1.3. [bookmark: _Toc433877693]By the non-holding Parties, for exploitation purposes	

Each Party undertakes to grant another Party, upon a request formulated at the latest at the expiry of an eighteen (18) months period after the expiration of the Agreement, a non-exclusive licence to exploit its Background which is necessary to exploit the Foreground owned by the requesting Party, subject to third parties’ rights existing at the date of the request and under normal market conditions for the activity sector considered.

These commercial conditions and the terms of the licence shall be negotiated prior to any commercial and/or industrial exploitation and shall be the subject of a separate licence agreement between the Parties concerned. 

It is understood that the exploitation licences granted hereunder shall be non-transferable and shall not include the right to grant sublicenses, unless otherwise previously authorised in writing by the holding Party.

At the expiry of the said period of eighteen (18) months, the above undertaking shall cease and a Party shall regain its freedom to exploit its Background which has not been licensed under this article, and/or to have it exploited, including via an exclusive licence. 

8.2. [bookmark: _Toc433877694]	Use of Foreground  

8.2.1. [bookmark: _Toc433877695]By the holding Parties

Subject to the terms of article 8.2.4, each Party shall be free to use, exploit - and/or have exploited - and dispose of the Foreground it solely owns by virtue of article 7.2.
The PARTIES undertake to put in place all appropriate measures, including but not limited to with regard to their employees and/or eventual subcontractors, enabling them to grant other Parties use and exploitation rights on their Foreground and Joint Foreground, under the conditions set out hereunder.

8.2.2. [bookmark: _Toc433877696]By the Co-owning Parties of Joint Foreground

The designated Lead Party shall state in separate co-ownership agreement, the terms under which the exploitation of Joint Foreground and/or New Patents or software in co-ownership shall be carried out according to article 7.3 above, which shall abide by the principles set out in article 8.2.4.

The Parties agree that any exploitation by a Co-owning Party of Joint Foreground and/or of New Patents in co-ownership shall entail an equitable financial compensation to the other Co-owning Parties under the conditions and terms defined in the co-ownership agreement, without prejudice to the terms of article 8.2.4.

Where Joint Foreground consists of software, the prior agreement (which shall not be unreasonably withheld) of the other Co-owning Parties shall be required if the envisaged exploitation entails communication of source codes.

8.2.3. [bookmark: _Toc433877697]By the non-holding Parties, to execute the Project

The terms of article 8.1.2 shall apply mutatis mutandis to Foreground necessary to execute the Project.



8.2.4. [bookmark: _Toc433877698]By the non-holding Parties, for exploitation purposes

Each Party undertakes to grant another Party, upon a request formulated at the latest at the expiry of an eighteen (18) months period after the expiration of the Agreement, a non-exclusive licence within a particular field of application to exploit its Foreground which is necessary to exploit the requesting Party’s own Foreground, under normal market conditions for the activity sector considered.

The commercial conditions and the terms of the license shall be negotiated prior to any commercial and/or industrial exploitation and shall be the subject of a separate license agreement between the Parties concerned.  It is agreed that all Parties will act in good faith to ensure that such a license is put in place within a reasonable time and that the terms and conditions of said license will be on fair and reasonable commercial terms.

Where Foreground is software, the recipient Party shall only use it on its equipment and shall be allowed to perform its reproduction for the sole purposes of changing, displaying, executing, transmitting and filing the software – plus a backup copy – in order to exploit Foreground. The right to use the software granted hereunder does not include access to its source codes unless otherwise previously authorised in writing by the holding Party. The requesting Party shall not decompile or reverse engineer the holding Party’s software.

At the expiry of the period of eighteen (18) months, the above undertaking shall cease and a Party owning or co-owning Foreground shall regain their freedom to exploit that Foreground which has not been licensed under this article, and/or to have it exploited, including via an exclusive license. 

It is understood that the exploitation licenses granted hereunder shall be non-transferable and shall not include the right to grant sub licenses, unless otherwise previously authorised in writing by the owning or Co-owning Party. However, Parties which cannot directly exercise a commercial activity by reason of their status or their mission shall benefit, upon request, from the right to sublicense the rights granted hereunder, subject to informing the Party owning or co-owning the Foreground of the object of the sublicense and the identity of the third Party sublicensed.

8.2.5. [bookmark: _Toc433877699]Use for research

Each Party may use, freely and free-of-charge, at its written request made up to eighteen (18) months after the end of the Project, the Foreground belonging to the other Parties solely for its own research requirements and pursuant to research collaboration with third parties, to the exclusion of any commercial purposes.

If the Foreground thus requested is constituted of software, its furnishing shall be subject to a written agreement between the Parties in question that shall specify the terms and conditions of use, it being hereby stipulated that the rights of use granted in this manner shall not provide access to the source codes without the express agreement of the owning Party or the Co-owning Parties.
  
Access rights to Foreground for research activities, including research collaboration with third parties, shall be granted on a royalty-free basis.

[bookmark: _bookmark29][bookmark: _bookmark30][bookmark: _bookmark31]For the avoidance of doubt, where software is concerned and where Foreground software is incorporated in Background in such a manner that they cannot be separated for using the software, no license shall be granted on Foreground for use in research activities.

A Party which can show that granting licenses on its Foreground can harm its legitimate interests may refuse to grant such licenses.

[bookmark: _bookmark32]Article 9. Confidentiality - Publications

9.1. [bookmark: _bookmark33]Confidentiality

9.1.1 Each Party shall only provide the other Parties with the Confidential Information that it deems to be required for implementation of the Project, subject to third party rights.

9.1.2 No provision of the Agreement may be construed as obliging any Party to disclose Confidential Information to another Party.

9.1.3 The Party which receives Confidential Information from one of the other Parties undertakes, for the term of the Agreement and for five (5) years following its termination or expiry, to ensure that the Confidential Information originating from the Party disclosing it:

· is kept strictly confidential and is protected in the same manner as its own Confidential Information of similar importance and this with a least a reasonable degree of care;
· is only provided to the members of its staff, Affiliates or subcontractors which have to be familiar therewith, and provided that they are held to confidentiality obligations at least as strict as those stated in this Agreement
· is only used for the purposes set forth in the Agreement and
· is not copied, reproduced or duplicated totally or partially unless it is for the purposes of the implementation of the Project.

Any and all other disclosure or use of the Confidential Information shall require the prior, written agreement of the Party disclosing it.

In any event, the recipient Party remains responsible to the disclosing Party for its Affiliates’ and subcontractors’ compliance with the obligations provided for in this article 9.1.

9.1.4 All the Confidential Information and its reproductions, sent by a Party to another pursuant to the Agreement shall remain the property of the Party disclosing it, subject to third party rights


9.1.5 The Party receiving the Confidential Information may disclose Confidential Information for which it is able to provide proof:

· that it was publicly available prior to disclosure or thereafter, but in this latter case in the absence of any fault of the recipient Party;
· that use or disclosure was authorised in writing by the disclosing Party;
· that it was developed independently and in good faith by the staff of the recipient Party, without such staff having access to said Confidential Information.
· that it was already lawfully in its possession prior to disclosure from the disclosing Party;
· that it was legally received from a third party

In case the disclosure of Confidential Information is imposed by the application of a law or regulation or in the context of a judicial, administrative or arbitration procedure, this communication shall be limited to the strict minimum. The recipient Party agrees to promptly inform the disclosing Party in order to allow the latter to take appropriate measures in order to preserve confidentiality.

9.1.6 No provision of this Agreement implies:
· a waiver of protection of Confidential Information by a patent or by any and all other intellectual property right by the Party disclosing it;
· a transfer of any right over this information by the Party disclosing it in favour of the other Parties.

9.2. [bookmark: _bookmark34]Publications, Communications
9.2.1 Each Party undertakes not to communicate or publish, in any manner whatsoever, the Background and the Foreground of other Parties with which it may have familiarised itself, provided such information is not already publicly available or if said Party has not obtained the prior agreement of the Party(ies) owning the Background or Foreground in question.

9.2.2 Any planned publication or communication of information relating to the Project by one of the Parties shall be subject, during the term of the Agreement and for one (1) year following its expiry or termination date, to the prior and written agreement of the Parties.

The Parties shall announce their decision within a maximum timeframe of two (2) weeks as from the request-notification date; said decision may consist of:
· An unreserved acceptance of the planned publication or communication; or
· a request for changes, in particular if some of the information contained in the planned publication or communication may compromise the industrial and commercial use of the Background and/or Foreground, or
· a request that the publication or communication be postponed if such would seem to be dictated by actual and serious reasons, in particular if the information contained in the planned publication or communication needs to be protected as industrial property through patents or otherwise.

Should a Party fail to reply within this timeframe, it shall be deemed to have given its agreement.

Nevertheless, eighteen (18) months after the initial notification of the planned publication or communication in question, none of the Parties may refuse to agree to publication or communication, unless the information that shall be subject to said publication or communication has strategic scientific, industrial or commercial interest for the business activities of one of the Parties.

After the period of 1 (one) year, any publication or communication will be done in compliance with the confidentiality obligations stipulated at Article 9.1 above.

9.2.3 The provisions of this Article 9.2 shall not remove or prevent:

· either the obligation binding upon all persons involved in the Project to present an activity report to the organisation to which they report; nor
· the defence of theses by researchers involved in the Project. Such defence is organised in compliance with university regulations and the provisions relating to confidentiality. Where applicable, it may take place in camera and each member of the examining board shall be bound by a non-disclosure commitment; nor
· one or more patent applications by one or more Parties resulting solely from their Foreground and / or Background; nor
· the publication or communication by a Party of its Background and/or Own Foreground.

[bookmark: _bookmark35]Article 10. Liability - Insurance

10.1. [bookmark: _bookmark36]General provisions

10.1.1 Each Party undertakes to carry-out its Part of the Project in accordance with the obligation of due care binding upon it.

10.1.2 The Parties mutually waive entitlement to claim compensation from each other for consequential loss (loss of production, opportunity cost, etc.) that may occur pursuant to the Agreement. No Party shall be responsible to any other Party for any indirect or consequential loss or similar damage such as, but not limited to, loss of profit, loss of revenue or loss of contracts, provided such damage was not caused by a wilful act, gross negligence or by a breach of confidentiality.

10.1.3 For any remaining contractual liability, a Party’s aggregate liability towards the other Parties collectively shall be limited to once the Party’s share of the total costs of the Project as identified in the Consortium Plan provided such damage was not caused by a wilful act or gross negligence.

10.1.4 No Party shall be considered to be in breach of this Agreement if it is prevented from fulfilling its obligations under the Agreement by force majeure.

10.2. [bookmark: _bookmark37]Parties’ staff

Each Party shall pay for cover for its staff in accordance with applicable legislation in respect of social security, industrial accident and industrial disease regimes to which it is affiliated, and shall carry-out the formalities for which is it responsible.

Each Party is responsible for the damage/loss caused by its personnel to another Party’s personnel, owing to, or during performance of, the Agreement.

10.3. [bookmark: _bookmark38]Damage/loss caused to Parties’ property

Each Party is responsible for the damage/loss caused by it to another Party’s moveable or immoveable property, owing to, or during performance of, the Agreement.

10.4. [bookmark: _bookmark39]Damage/loss caused to third parties

For that which concerns it, each Party shall bear all the financial consequences of the civil liability that it incurs under ordinary law, owing to any and all bodily injury or physical damage caused to third parties during the performance of its Part of the Project pursuant to the Agreement.
Each Party shall be solely liable for any loss, damage or injury to third parties resulting from the performance of the said Party’s obligations by it or on its behalf under this Agreement or from its use of Foreground or Background. 

10.5. [bookmark: _bookmark40]Exclusion of liability attributable to Background and Foreground

The Background, Foreground and/or any other information disclosed by one of the Parties to any other Party pursuant to performance of the Agreement is provided “as is”, without any guarantee of any nature whatsoever.

Such Background or Foreground and/or information are used by the Parties pursuant to the Agreement at their sole expense and respective risk and, consequently, no Party may institute legal proceedings against another, in any capacity and on any grounds whatsoever, owing to the use of said Background or Foreground and/or information, including in the event of third party claims alleging infringement of intellectual property rights.

10.6. [bookmark: _bookmark41]Insurance

Each Party shall, as necessary and to the extent that this is consistent with its statutes, purchase and maintain valid insurance policies necessary to ensure any damage to property or persons that may arise in connection to the execution of the Agreement.

The rule under which “l'Etat est son propre assureur” (the State acts as its own insurance company) applies to the relevant French public organisations. Consequently, the latter ensure the damage/loss which their activity may cause to third parties from their own budgets. 

[bookmark: _bookmark42]Article 11. Term
The Agreement is executed from the 1st of October 2020 to the 30th of September 2023.

The provisions of Articles 7, 8, 9 and 10 hereinabove shall survive for their own term, notwithstanding the expiry or termination of the Agreement.

[bookmark: _bookmark43]Article 12. Termination

12.1 [bookmark: _bookmark44]Defaulting Party

In the event that a Party were to breach its obligations hereunder, the other Parties may terminate the Agreement vis-à-vis the defaulting Party if, within fifteen (15) days of a registered letter with acknowledgment of receipt having been sent, the defaulting Party has still failed to comply with its obligations. The termination decision is adopted by a unanimous vote from the non-defaulting Parties within the Committee.

The Parties may elect either to assume the Works of the defaulting Party themselves or to entrust a third party with all or part of the Works to be carried-out.

12.2 [bookmark: _bookmark45]Withdrawal of a Party

A Party wishing to withdraw from the Project shall promptly notify the Coordinator 

The Coordinator shall convene an extraordinary meeting of the Committee within 15 (fifteen) calendar days in the presence of the Party wishing to withdraw at which time the Party will justify its decision.

The Parties will identify the consequences of the withdrawal and will make decisions in accordance with the provisions of Article 5.2 above.

The execution of the Party’s Part of the Project may, by decision of the other Parties, be taken within Committee, be assured through the care of another Party or a third party designated by the Committee.

In the cases mentioned above, the defaulting or withdrawing Party undertakes to provide the other Parties or the substitute third party, free of charge and without delay, with all records and information necessary for executing its Part of the Project. In addition, the defaulting or withdrawing Party undertakes not to oppose the other Parties or substitute third party its intellectual property rights, relating to its Background or Foreground for the continuation of the Project and agrees to negotiate a license to use its Foreground and / or its Background, under the conditions of Article 8 above.

The withdrawal or exclusion of a Party does not release said Party from fulfilling its contractual obligations until the effective date of the termination, as decided by the Committee, and shall in no way be construed as a waiver of the other Parties with regards to the performance of their rights and potential damage claims.


[bookmark: _bookmark46]
[bookmark: _bookmark50]Article 13. Miscellaneous
13 [bookmark: _bookmark51]
13.1 Invalidity of the Agreement

In the event that one or more of the provisions of the Agreement would be contrary to law or to a legally enforceable text, that law or text shall prevail, and the Parties will make the necessary amendments in order to comply with this law or legislative text. All other provisions of the Agreement shall remain in force and the Parties will use their best efforts to find an acceptable alternative solution in the spirit of the Agreement.

13.2 [bookmark: _bookmark52]No waiver

A failure by either Party to invoke one or more provisions of the Agreement, shall under no circumstances be deemed, or constitute a waiver by that Party to invoke said provision(s) at a later date.

13.3 [bookmark: _bookmark53]Modification

This Agreement cancels and supersedes any and all previous written or oral understandings between the Parties on the same subject, and constitutes the entire agreement between the Parties as to such subject. Unless otherwise stipulated in the Agreement, any addition or modification to the terms of the Agreement shall not be valid, unless made in writing by the Parties and signed by their duly authorized representatives.


[bookmark: _bookmark54]

Appendices	
The following documents are appended to the Agreement and form an integral part hereof:
· Appendix 1: Technical description of the Project

· Appendix 2: List of representatives on the Committee

· Appendix 3: List of Background 

In the event of a conflict or difference between the body of the Agreement and one of its Appendices, the body of the Agreement shall take precedence.

In six (6) original counterparts, one (1) for each signing Party
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Appendix 1: Technical description of the Project	

See document related to the description of the Project 

This document is not included in the appendix but the Parties declare that they have read and acknowledged such document.




Appendix 2: List of representatives on the Committee	


ICPF: Michal Syc
PSAS: Tomas Baloch
LEPMI: Lenka Svecova
VITO: Frantisek Kukurugya
INSA Lyon: Maria Lupsea-Toader
Indaver: Andres Van Brecht



Appendix 3: Background definition	


ICPF: 
-	-ICPF has a knowledge regarding of using eddy current separators, wet shaking table and wet jigging for recovery of valuable metals from incineration bottom ash. 
· 
PSAS: 

LEPMI: 
-	Knowledge on chemical leaching of incineratorion bottom ash (IBA)
-	Knowledge on electroassisted leaching on IBA
-	Knowledge on selective recovery of metals from acidic solutions
-	Knowledge on solvent extraction of metals using ionic liquids
-	Knowledge on selective separation of metals using aqueous biphasic systems
-	Development of acidic ABS in collaboration with CICECO, with patent : WO2018087364, Ref. CNRS DI09660-01 in common with CICECO – University of Aveiro (CNRS, Grenoble INP, USMB, UNIV. OF AVEIRO-CICECO).

VITO: 
-	-VITO has a knowledge regarding characterization and physical separation of fine-grained industrial and municipal waste streams with the aim to recover valuable metals and minerals. 

INSA Lyon: 

Indaver: 






	COORDINATOR
ICPF

	Place: Praha       

	Date: 04. 12. 2020

Signature:


	___________________
Name
Mr. Miroslav Puncochar
Position
Director
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	                Place:    Villeurbanne    
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	                ___________________
                Name Frédéric FOTIADU
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