
Consortium  agreement
Between:


1. Západočeská univerzita v Plzni (University of West Bohemia), Univerzitní 2732/8, 301 00 Plzeň, Czech Republic, ID No.: 49777513, represented by doc. Ing. Jiří Hammerbauer, Ph.O. Vice-Rector for Research, Creative Activities and Doctoral Study and prof. Ing. Ludmila Kučerová, Ph.D., as the main investigator, as the Coordinator (hereinafter referred to as "UWB"  or "Coordinator")
2. Chemnitz University of Technology, the Professorship for Forming and Joining, Stra8e der Nationen 62, D-09111 Chemnitz, represented by Prof.  Gerd  Strohmeier,  the  Rector  and Dr.­ Ing. Andreas  Kunke as the  main investigator  (hereinafter  referred to  as "TUC")
3. SVÚM a.s., Tovární 2053, 250 88 Čelákovice, Czech Republic, ID No: 25797000, represented by Ivo Hain,  the  Director and Chairman of the Board (hereinafter referred to as "SVUM")
4. Institute of Materials Research, Slovak Academy of Sciences, Watsonova 47, 040 01 Košice, Slovak Republic, represented by doc. RNDr. Pavol Hvizdoš, DrSc., the Statutory representative and RNDr. Katarína Nigutová, PhD. as the  main investigator  (hereinafter  referred to  as  "SAS")
hereinafter, jointly or individually, referred to as "Parties" or "Party"



WHEREAS:

The Parties, having considerable experience in the field concerned, submitted a proposal for the Project "H2Mobi1Hydride -Development and Processing of Advanced Metal Hydride Composites with Specific Microstructure Properties for Mobile Hydrogen Storage Applications." (the "Project") to the national Funding AuthÓrities as part of the "M-ERA.NET" Programme;
The Parties wish to specify binding commitments among themselves for implementation for the Project; The Parties hereby agree as follows:


1. Purpose of the agreement
The purpose of this Consortium Agreement is to specify with respect to the Project the relationship among the Parties, in particular concerning the organization of the work among the Parties, the management of the Project and the rights and obligations of the Parties concerning inter alia liability, access rights and dispute resolution.



2. Responsibilities of Parties

2.1 General principles
Each Party undertakes to take part in the efficient implementation of the Project, and to cooperate, perform and fulfil, in a timely manner, all of its obligations under this Consortium Agreement as may be reasonably required from it and in a manner of good faith.
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[bookmark: _Hlk140226821]The Parties undertake to make every effort to efficiently implement the Project and achieve the objectives of the Project. The Parties undertake to cooperate on the implementation pian for the Project results.
Each Party is solely responsible for the performance of its own tasks and the underlying request for allocation of funds (including the  work pian) as listed in detail in the Project Proposal.
Each Party will provide the Coordinator with the Project documents and reports needed by the Coordinator to perform its tasks as Coordinator. Each Party is responsible to provide its documents/reports to national funding authorities.
Each Party undertakes to promptly notify the Coordinator of any significant information, fact, problem or delays that are likely to affect the  Project.
Each Party shall promptly provide all information reasonably required by the Coordinator to carry out  it s tasks.
During the implementation of the Project, the Parties are obliged to comply with the principie of  "Do No Significant Harm" in the sense of Article 17 of Regulation (EU) 2020/852 ofthe European Parliament and of the Council of 18 June 2020 on the establishment of a framework to facilitate sustainable investment, and amending Regulation (EU) 2019/2088, i.e. not to significantly harm any of the six environmental objectives.

2.2 Breach
lf any Party is in a breach of its obligations under this Consortium Agreement (e.g. improper implementation of the project), the Coordinator or, if the Coordinator is in breach of its obligations, any of the other Parties, will give formal notice to such Party (Defaulting Party) requiring that such breach will be remedied within 30 calendar days from the date of receipt of the written notice by the Coordinator or the Party.
lf  such breach is substantial and is not  remedied by the Defaulting Party within that period or    is not
capable  of  remedy. ,  the  other  Parties  may  decide  on the  consequences thereof  which may include
termination of participation of the Defaulting Party.



3 Liability towards each other

3.1 No warranties
ln respect of any information or materials (incl. results and background) supplied by one Party to another under the Project, no warranty or representation of any kind is made, given or implied as to the sufficiency or fitness for purpose nor as to the absence of any infringement of any proprietary rights of third parties.
Therefore,

the recipient Party shall in alf cases be entirely and solely liable for the use to which it puts such information and materials,  and
no Party granting access rights to IPR shall be liable in case of infringement of proprietary rights of a third party resulting from any other Party exercising its access rights. This does not apply to intent.


3.2 Limitations of liability
The parties shall only be liable to each other in the event of breaches of contract and in tort for intent and gross negligence. ln the event of gross negligence, liability for indirect damage and consequential damage is excluded. The total aggregate liability of each Party to all of the other Parties collectively in respect of any and all claims between the Parties for loss or damage caused by a Party and arising in connection with implementation of the Project shall not exceed the sum of 100.000 Euro. This does not apply to int ent.

3.3 Damage caused to third parties
Each Party shall be solely Hable for any loss, damage or injury to third parties resulting from the performance of the said Party's obligations by it ar on its behalf under this Consortium Agreement or from its use of results or background.

3.4 Force Majeure
No Party shall be considered to be in breach of this Consortium Agreement if it is prevented from fulfilling its obligations under the Consortium Agreement by Farce Majeur e.
Each Party will notify the Coordinator of any Farce Majeure without undue delay. lf the consequences of Farce Majeure for the Project are not overcome within 6 weeks after such notification, the transfer of tasks - if any - shall be decided by the Parties jointly.
3.5. National Grant Agreements

Any Party having concluded a national grant agreement with a national funding authority is individually and solely responsible for complying with the provisions of such national grant agreement. There shall be no joint and several liabilities of the other Parties hereto, for any obligations under any such national grant agreement. No national grant agreement shall affect the obligations of any Party  hereunder.



4 Governance structure

4.1 General Assembly
General Assembly is the ultimate decision-making body of the Consortium. The General Assembly shall consist of one representative of each Party. The General Assembly meets at least once a year. The representative of the Coordinator is a chairperson of the General Assembly .
The following decisions shall be taken by the General Assembly:

proposals for changes of the Project
detailed scientific planning and progress monitoring,
entry of a new Party to the consortium and approval of the settlement on the conditions of the accession of such a new Party
withdrawal of a Party from the consortium and the approval of the  settlement  on the conditions  of the  withdrawal
identification of a breach by a Party of its obligations under this Consortium Agreement remedies to be performed by a Defaulting Party
termination of a Defaulting Party's participation in the consortium and measures relating thereto


[bookmark: _Hlk140226876]Any Party should be present or represented at any meeting of the General Assembly and shall participate in a cooperative manner in the  meetings.
The Coordinator shalt give notice in writing of a meeting to each Party no later then 20 days preceding the meeting and send a written agenda no later than 10 days preceding the meeting, unless otherwise agreed by the Part ies.
Any agenda item requiring a decision by the Parties must be identified as such on the agenda.

Any Party may add an item to the original agenda by written notification to all of the other Parties up to S days preceding the meeting.
Meetings may also be held by teleconference or other telecommunication means.

Any decision may also be taken without a meeting if the Coordinator circulates to alt Parties a written document, which is then agreed by the 2/3- majority of Parties. Such document shall include the deadline for responses. The decisions will be binding after the Coordinator sends to all Parties a writt en notification of this acceptance.
The General Assembly shall not deliberate and decide validly unless majority of the Parties are present or represented (quorum). lf the quorum is not reached, the Coordinator shall convene  another ordinary meeting within 15 calendar days. lf in this meeting the quorum is not reached once more, the Coordinator shalt convene an extraordinary meeting which shall be entitled to decide even if less than the quorum of Parties is present or represented.
Each Party present or represented in the meeting shall have one vote. Decisions shall be taken by a 2/3-majority of the votes cast.


Minutes of meetings

The chairperson of the Gen eral Assembly shall produce written minutes of each meeting which shall be the formaI record of alt decisions taken. The chairperson shall send the draft minutes to all Members within 10 calendar  days counting from the date on which the  meeting was held.
Each member of the General Assembly that has attended the meeting, shall have the right to request that a factual inaccuracy be corrected. The minutes shall be considered as accepted if, within 15 calendar days from sending, no member has sent an objection in writing to the chairperson with respect to the accuracy of the draft of the minutes. The Coordinator shall provide authenticated duplicates of the minutes to al! Parties.


Veto rights

A Party which can show that its own work, time for performance, costs, liabilities, intellectual property rights, Confidential lnformation or legitimate  interests would be adversely affected by a decision of  the General Assembly may exercise a veto with respect to the corresponding decision or relevant part of the decision.

A Party may veto such decision within 15 calendar days after the draft minutes of the meeting have been sent . ln case of exercise of veto, the members of the    General Assembly shall make good faith


efforts to resolve the matter which occasioned the veto in a way which minimizes disruption to the action.
A Party may not veto decisions relating to it being in substantial breach of its obligations or to its identification as a defaulting Party. The defaulting Party may not veto decisions relating to its participation and termination in the Consortium or the consequences of them.


4.2 The Coordinator
The coordinator is University of West Bohemia. The Coordinator is the supervisory body for the execution of the Project which shall report to and be accountable to the General Assembly. The Coordinator is also acting as the intermediary between the Parties. The Coordinator shall, in addition to its responsibilities as a Party, perform the tasks assigned to it as described in this Consortium Agreement.
ln particular, the Coordinator  shall:

coordinate the Project
administer, prepare the minutes and provide the chair of the General Assembly monitor compliance by the  Parties with their obligations
collect, review to  verify consistency and submit reports
transmit documents and information connected with the Project to any other Parties concerned.
The Coordinator shall not be entitled to act or to make legally binding declarations on behalf of any other Party or of the consortium, unless explicitly stated otherwise by the Parties  concerned.
The Coordinator will be assisted by the Project Manager and Work Package Leaders..

The Project Manager (PM) will be an employee of UWB. The Project Manager will be responsible for administrative and financial aspects and the day-to-day management (monitoring budget control, performance  monitoring, reporting, project logistics, project administration,   etc.).

The Work Package Leaders will be the technical coordinators of the Work Packages and their activities, and the specialist in the corresponding fields. At the beginning of each Work Package, the Parties involved will define in detail the content of each task and deliverable, methods, time slots and responsibilities. The Work Package Leader shall chair their own work package meetings, coordinate the timely achievement of deliverables and milestones of the Work Package and shall communicate their achievement to the Coordinator and the Consortium.

The Consortium will be complemented by an lndustrial Advisory Board, whose role is to provide expert advice from an industrial point of view and to promete contact with the business  com munit y. Members of the lndustrial Advisory Board shall not receive any rights of use to results or background information without a separate written agreement and shall be bound by the Coordinator  in advance  to  confidentiality at least to  the  extent of the confidentiality provision of this  contract.


S.  Financial provisions
The budget for the implementation of the Project and the costs of each Party to implement the project are set out in the Project proposal.
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Each Party shall bear its own costs occurred in connection with the implementation of the Project unless such costs are funded by the National Funding Authorities.
Separate agreements regarding the funding of the tasks of the parties carried out in accordance with Project shall be signed between the relevant Parties and the National Funding Aut horit ies.
ln accordance with its own usual accounting and management principles and practices, each Party shall be solely responsible for justifying its costs with respect to the Project towards the National Funding Authority. Neither the Coordinator nor any of the other Parties shall be in any way liable or responsible for such justification of costs towards the National Funding Aut hor it y.
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6.1 Results
6. 
Results and Background

Results means any (tangible or intangible) output of the research and development such as dat a, knowledge or information -   whatever its form or nature, whether it can be protected or not  -    that   is generated in the Project, as well as any rights attached to  it, including intellectual property  rights.

Results are owned by the Party that generates them.

Two or more Parties own Results jointly if they have jointly generated them. The co-ownership share of the Result is determined by the ratio of the parties' creative contributions to achieving the Result and the value of the background .
The joint owners must agree (in writing) on the terms of exercise of their joint ownersh ip (joint ownership agreement).
Unless otherwise agreed in the  joint ownership agreement:

joint owner may not transfer the Results or grant exclusive licenses to third parties without prior written consent of the other joint owner(s) (non-exclusive licenses are permitted without consent), the other joint owner(s) must receive fair and reasonable compensation;
each of  the  joint  owners  shall be entitled to  use their  jointly owned Results for   non-commercial
research activities on a royalty-free basis, and without requiring the prior consent of the ether joint owner(s);
any joint owner commercially using the jointly owned Results is obliged to provide fair and reasonable financial compensation to the other joint  owner(s).
The Parties are obliged to secure adequate protection of the joint Results in acco rdance wit h the regulations of intellectual property law. The Parties shall assist each other in the preparing applications for the protection of joint Results. The Parties shall share, in proportion to their co-ownership shares, the costs associated with submitting applications for the protection of the joint Results. lf a party does not wish to obtain protection of the joint results, it will offer its shares in the joint results to the other parties on fair and reasonable terms.
The Parties shall regularly inform each other abouttheir respective research results and work progress.

The Parties undertake to enter into an Agreement on Utilization of the Results, which will cont ain, in part icu lar, definitions of Results and ownership of the Results (ownership shares to joint Results), exploitation a dissemination rights to the Results, method of exploitation of the Results and period in which the Results will be exploited (but no longer than 5 years following the Project implementation
completion) and sanctions for breach of the Agreement on Utilization of the Results.


6.2 Pre-existing Knowledge (Background)
Pre-existing knowledge (Background) means any data, know-how or information - whatever its form or nature (tangible or intangible), including any rights such as intellectual property rights - that is held by the Parties before they acceded to this Consortium Agreement,  and that is needed to  implement the Pro ject.
ln Attachment  No. 1,  the  Parties have identified and agreed on the  Background for  the  Project  and
have also, where relevant, informed each other that Access to specific Background is subject to legal restrictions or limit s.
6.3 Access Rights to Results and Background

The Parties grant each other rights to use (Access Rights)  -  on  a royalty-free basis -  the  Background  and the  Results to  implement the  Proj ect only.
Any Access Rights granted expressly exclude any rights to  sublicense unless expressly stated  otherwise.

Results and Background shall be used only for the purposes for which Access Rights to it have been granted.
Access Rights to Results if needed for exploitation of a Part y's own Results shall be grant ed on fair and reasonable conditions to be agreed in writing prior to use. Corresponding requests for use must be made in writing within one year after completion of the    project.
Access Rights to Background if needed for exploitation of  a Part y' s own Result s, including for  comm ercial research on behalf of a third party, shall be granted on fair and reasonable conditions to be agreed in writing prior to use . Corresponding requests for use must be made in writing within one year after completion of the   project.



7. Non-disclosure of information,  publications,  persona! data protection


7.1 Confidentialtiy.

Ali informat ion in whatever form ar mode of communication, which is disclosed by a Party (the "Disclosing Party'') to any other Party (the "Recipient") in connection with the Project during its implementation and which has been explicitly marked as "confidential" at the time of disclosure, ar when disclosed orally has been identified as confidential at the time of disclosure and has been confirmed and designated in writing within 15 calendar days from oral disclosure at the latest as confidential information bythe Disclosing Party, is "Confidential lnformat ion" .
The Recipients hereby undertake for a period of 3 years after the end of the  Project:

not to use Confidential lnformation otherwise than for the purpose for  which it  was  disclosed;
not to  disclose Confidential lnformation without the prior written cqnsent by the  Disclosing  Party;
to ensure that interna! distribution of Confidential lnformation by a Recipient shall take place on a strict need-to-know  basis; and
to return to the Disclosing Party, or destroy, on request al! Confidential lnformation that has been disclosed to the Recipients including all copies thereof and to delete all information stored in a machine-readable form to the extent practically possible. The Recipients may keep a copy to the extent it is required to keep, archive or store such Confidential lnformation because of compliance with applicable  laws  and regulations  or for  the  proof  of  on-going  obligations  provided that the


Recipient comply with the confidentiality obligations herein contained with respect to  such copy for as long as the copy is retained.
The recipients shall be responsible for the fulfilment of the above obligations on the part of their employees or third parties involved in the Project and shall ensure that they remain so obliged, as far as legally possible, during and after the end of the Project and/or after the termination of the contractual  relationship  with the employee  or third party.
The above shall not apply for disclosure or use of Confidential lnformation, if and in so far as the Recipient can show that:
the Confidential lnformation has become or becomes publicly available by means other than a breach of the  Recipienťs  confidentiality obligations;
the Disclosing Party subsequently informs the Recipient that the Confidential lnformation is no longer confidential;
the Confidential lnformation is communicated to the Recipient without any obligation of confidentiality by a third party who is to the best knowledge of the Recipient in lawful possession thereof and under no obligation of confidentiality to the Disclosing   Party;
the Confidential lnformation, at any time, was developed by the Recipient completely independently of any such disclosure by the Disclosing Party;
the Confidential lnformation was already known to the Recipient prior to disclosure,   or
the Recipient is required to disclose the Confidential lnformation in order to comply with applicable laws or regulations or with a court or administrative order.
The Recipient shall apply the sarne degree of care with regard to the Confidential lnformation disclosed within the scope of the Project as with its own confidential and/or proprietary information, but in no case less than reasonable care
Each Party shall promptly advise the other Party in writing of any unauthorized disclosure, misappropriation or misuse of Confidential lnformation after it becomes aware of such unauthorized disclosure, misappropriation or misuse.
lf any Party becomes aware that it will be required, or is likely to be required, to disclose Confidential lnformation in order to comply with applicable laws or regulations or with a court or administrative order, it shall, to the extent it is lawfully able to do so, prior to any such disclosure
notify the Disclosing Party.7.2 Publications

Each Party is entitled to issue publications that do not contain any Confidential information or Results or  Background of other Parties without the consent of the other Parties.
Publications containing Confidential information and/or Results and/or Background of another Party shall require the latter's prior written consent (email is sufficient) and must be submitted to that Party prior to the publication. With respect to joint Results, consent may not be unreasonably withheld or delayed. Consent shall be deemed to have been given if that party does not respond to the request within 30 days.
Any disclosure or notification obligations bythe Parties to  a Funding Authority shall remain unaffected.

7.3 Persona! data protection

ln the performance under this Consortium Agreement, the Parties shall comply with their respective obligations under applicable data protection laws such as the  Regulation (EU) 2016/679 (GDPR}.
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Where, during or in connection with the Consortium Agreement, persona! data may be or are intended to be processed, Parties apply appropriate privacy safeguarding measures (e.g. pseudonymization) limiting the disclosure of persona! data. lf required by law or GDPR, the Parties involved shall enter into an appropriate Privacy and Data Protection Agreement prior to any such data processing. Where a Party detects that Processing activities require a contractual agreement, such Party shall notify the Parties it reasonably deems may be affected thereby without undue delay, and such affected Parties shall undertake to enter into good faith negotiations to establish such agreement without undue delay and before sharing any persona! data.


8. Term and Termination
This Agreement will come into force on the date of the signature by all Parties subject to the condition precedent of the application being approved by all national funding  bodies„

Each Party may terminate its participation in the Project subject to a three-month period of notice for good cause only. For the purposes of this Agreement the good cause is where further co-operation has become impossible ar ineffective, funding has been significantly reduced ar in the event of a material breach of this Agreement by another Party. Upon decision of the General Assembly, the Parties may terminate the participation of the Defaulting Party in the Project by written notice  as of the date of its delivery . ln the event of termination, the respective funding authority shall be notified about the  withdrawal  from the Project.

This Consortium Agreement shall continue in full farce and effect until complete fulfilment of all obligations undertaken by the Parties under the Project and under this Consortium  Agreement.
The provisions relating to Access Rights, Dissemination and confidentiality, for the time period 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 a Party leaving the Consortium incurred prior to the date of term'ination, unless otherwise agreed by all the Part ies. This includes the obligation to provide all input, deliverables and documents  for  the  period of its participation.



9. Miscellaneous
No Party shall be entitled to act or to make legally binding declarations on behalf of any other Party or of the Consort ium . Nothing in this Consortium Agreement shall be deemed to constitute a joint venture, agency, partnership, interest grouping ar any other kind of formaI business grouping or entity between the Parties.
No rights ar obligations of the Parties arising from this Consortium Agreement may be assigned ar transferred, in whole or in part, to any third party without the other Parties' prior formal approval. Amendments and modifications to the text of this Consortium Agreement require a separate written agreement to be signed by all Parties.
This Consortium Agreement is drawn up in English, which language shall govern all documents, notices, meetings, arbitraI proceedings and processes relative thereto.



This Consortium Agreement shall be construed in accordance with and governed by the laws of Belgium excluding its conflict of law  provisions.
The Parties shall endeavor to settle their disputes am icably .

Any dispute, controversy or claim arising under, out of or relating to this contract and any subsequent amendments ofthis contract  shall be submitted to the General   Assembly.
Ali disputes arising out of or in connection with this Consortium Agreement, which cannot be or have not  been solved amicably orby the General Assembly, shall be finally settled by the  competent court .



Attachment
Attachment No. 1: The Background



10. Section Signatures


AS WITNESS:

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorized representatives in separate signature pages.
The signature of a Party via a scanned or digitized image of a handwritten signature (e.g. scan in PDF format) or anelectronic signature (e.g. via DocuSign), shall have the same force and effect as an original handwritten signature for the purposes of validity, enforceability and admissibility. Each Party receives a fully signed copy of this Consortium Agreement. Delivery of the fully signed copy via e-mail or via an electronic signature system shall have the same force and legal effect as delivery of an original hard copy of the Consortium  Agreement.




Západočeská univerzita v Plzni (University of West Bohemia)
v	v	-        
Plzen, the  ................... ..... ...........	Plzen, the ............... ....... ...... ......

Vice-Rector for Research, Creative Activities and Doctoral Study
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Institute of Materials Research, Slovak Academy of Sciences


Košice, the
The Statutory  representative

KosV     •ice, the  ......
The main investigator












SVÚM a.s.


Celakovice,  the  ..........................................







Chemnitz  University of Technology,   Professorship  for Forming and  Joining


Chemn·itz, the 



Chemnitz, the


.......................:..:....:..




The Rektor

The main investigator





