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REMARKS REGARDING THE MODEL USED

This Consortium Agreement model is created for projects which will be governed by the General Horizon Europe Model Grant Agreement for collaborative projects, i.e. notably “Research and Innovation Actions” and “Innovation Actions”. The new DESCA model addresses the features of Horizon Europe Actual Cost Grants and Lump Sum Grants. The model should be adapted in order to suit the specific features of each single project. In order to facilitate coordination and collaboration, this model provides for internal arrangements between beneficiaries, governance of the project and financial issues. DESCA is supplementary to the Horizon Europe Regulation and the Grant Agreement. Most items regulated there are NOT repeated here, but should be carefully taken into account and re-read in case of doubt

Adapting the DESCA model:

The DESCA Core Group recognises that users of the DESCA Model Consortium Agreement may wish to adapt the original DESCA text to their own needs and accordingly invites them, in the interests of transparency and integrity, to freely and clearly indicate for their actual or potential partners the adaptations which they have made.



BRIDGE and SHIFT Project Version 2 – October 30, 2025
(Based on DESCA – Model Consortium Agreement for Horizon Europe, Version 2.0, February 2024)



CONSORTIUM AGREEMENT

THIS CONSORTIUM AGREEMENT is based upon Regulation (EU) No 2021/695 of the European Parliament and of the Council of 28 April 2021 establishing Horizon Europe -- the Framework Programme for Research and Innovation (2021-2027), laying down its rules for participation and dissemination (hereinafter referred to as "Horizon Europe Regulation"), and on the European Commission's General Model Grant Agreement and its Annexes, and is made on September 1, 2025, hereinafter referred to as the Effective Date.

BETWEEN:

MORAVSKOSLEZSKY	AUTOMOBILOVY	KLASTR	ZS (AUTOKLASTR),	PIC	996586052,
established in TECHNOLOGICKA 375/3, Ostrava PUSTKOVEC 708 00, Czech Republic, the Coordinator

WIRTSCHAFTSFORDERUNG RAUM HEILBRONN GMBH (WFG), PIC 901012825, established in KOEPFFSTRASSE 17, HEILBRONN 74076, Germany

INOVATO CLUSTER (INOVATO), PIC 879804066, established in Stanicna 502/20, Vrable 952 01, Slovakia

EIT MANUFACTURING EAST GMBH (EITM), PIC 895670744, established in CHRISTINE- TOUAULLON-STRASSE 11/29, Vienna 1220, Austria

STOWARZYSZENIE WSCHODNI SOJUSZ MOTORYZACYJNY (EAA), PIC 912149201, established in ALEJA WARSZAWSKA 227 B, TARNOBRZEG 39 400, Poland

MORAVSKOSLEZSKE INOVACNI CENTRUM OSTRAVA (MSIC), PIC 895878712, established in TECHNOLOGICKA 375/3, OSTRAVA 708 00, Czech Republic

ASOCIACION CLUSTER DE AUTOMOCION DE ARAGON (CAAR), PIC 952918689, established in CALLE MARIA DE LUNA 11 NAVE 6, ZARAGOZA 50018, Spain

hereinafter, jointly or individually, referred to as "Parties" or "Party" relating to the Action entitled:

[bookmark: _bookmark0]"BRIDGE and SHIFT - Capacity Building to enhance investments into intra- and interregional value chains in the automotive and mobility value chains in the Central Eastern Europe Region, Germany"

in short "BRIDGE and SHIFT" or “B&S“:

hereinafter referred to as "Project" Grant Agreement Number: 101225426 WHEREAS:
The Parties, having considerable experience in business cluster development and automotive industry value chains, have submitted a proposal for the Project to the European Innovation Council and SMEs Executive Agency (EISMEA) as part of Horizon Europe -- the Framework Programme for Research and Innovation (2021-2027).

The Parties wish to specify or supplement binding commitments among themselves in addition to the provisions of the specific Grant Agreement signed by the Parties and the Granting Authority on August 14, 2025 (hereinafter "Grant Agreement").

The Parties are aware that this Consortium Agreement is based upon the DESCA model consortium agreement (www.desca-agreement.eu).[10]

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:



1 [bookmark: 1_DEFINITIONS]DEFINITIONS

[bookmark: 1.1_Definitions][image: ]Definitions

Words beginning with a capital letter shall have the meaning defined either herein or in the Horizon Europe Regulation or in the Grant Agreement including its Annexes.

[bookmark: 1.2_Additional_Definitions][image: ]Additional Definitions

"Consortium Body"

Consortium Body means any management body described in Section 6.1 of this Consortium Agreement.

"Consortium Plan"

Consortium Plan means the Description of the Action (Annex 1 of the Grant Agreement) and estimated budget (Annex 2 of the Grant Agreement) as first defined in the Grant Agreement and which may be updated by the General Assembly. For this Actual Cost Grant project, the Consortium Plan includes all work packages (WP1-WP9) with their respective tasks, deliverables, and milestones as specified in the Description of Action.

"Defaulting Party"

Defaulting Party means a Party which the General Assembly has declared to be in breach of this Consortium Agreement and/or the Grant Agreement as specified in Section 4.2 of this Consortium Agreement.

"Granting Authority"

Granting Authority means the European Innovation Council and SMEs Executive Agency (EISMEA), the body awarding the grant for the Project under the powers delegated by the European Commission.

"Internal Progress Report"

Internal Progress Report means a written report issued by each Party for each work package providing information to enable the monitoring of the status of completion of a work package.

"Needed"

Needed means:

For the implementation of the Project:

Access Rights are Needed if, without the grant of such Access Rights, carrying out the tasks assigned to the recipient Party would be technically or legally impossible, significantly delayed, or require significant additional financial or human resources.

For Exploitation of own Results:

Access Rights are Needed if, without the grant of such Access Rights, the Exploitation of own Results would be technically or legally impossible.

"Software"

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

"Work Package Leader"

Work Package Leader means a representative of the Party appointed to lead a work package according to Annex 1 of the Grant Agreement, who shall coordinate the completion of activities for the tasks in the relevant work package. For the BRIDGE and SHIFT project, Work Package Leaders are designated as follows:

· WP1: AUTOKLASTR

· WP2: EITM

· WP3: EITM

· [bookmark: _bookmark1]WP4: WFG

· WP5: WFG

· WP6: MSIC

· WP7: CAAR

· WP8: EAA

· WP9: INOVATO



2 [bookmark: 2_PURPOSE]PURPOSE

The purpose of this Consortium Agreement is to specify with respect to the Project the relationship among the Parties, in particular concerning the organisation of the work between the Parties, the management of the Project and the rights and obligations of the Parties concerning inter alia liability, Access Rights and dispute resolution.

This Consortium Agreement aims to facilitate knowledge exchange among participating automotive regions across Central and Eastern Europe, bringing together advanced regions (Aragon, Heilbronn) with less advanced regions (Ostrava, Nitra, Rzeszów) to support optimal regional development and capacity building in the automotive and mobility sectors during the transition period toward electric mobility and sustainable manufacturing.



3 [bookmark: 3_ENTRY_INTO_FORCE,_DURATION_AND_TERMINA]ENTRY INTO FORCE, DURATION AND TERMINATION

[bookmark: 3.1_Entry_into_force][image: ]Entry into force

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

This Consortium Agreement shall have effect from the Effective Date identified at the beginning of this Consortium Agreement, being September 1, 2025.

An entity becomes a new Party to the Consortium Agreement upon signature of the accession document (Attachment 2) by the new Party and the Coordinator. Such accession shall have effect from the date identified in the accession document.

[bookmark: 3.2_Duration_and_termination][image: ]Duration and termination

This Consortium Agreement shall continue in full force and effect until complete fulfilment of all obligations undertaken by the Parties under the Grant Agreement and under this Consortium Agreement. The Project duration is 24 months, ending on August 31, 2027.

[bookmark: _bookmark2]However, this Consortium Agreement or the participation of one or more Parties to it may be terminated in accordance with the terms of this Consortium Agreement.

If:

· the Grant Agreement is not signed by the Granting Authority or a Party, or

· the Grant Agreement is terminated, or

· a Party's participation in the Grant Agreement is terminated,

this Consortium Agreement shall automatically terminate in respect of the Party/ies concerned, subject to the provisions surviving the expiration or termination under Section 3.3 of this Consortium Agreement.

[bookmark: 3.3_Survival_of_rights_and_obligations][image: ]Survival of rights and obligations

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 Project incurred prior to the date of termination, unless otherwise agreed between the General Assembly and the leaving Party. This includes the obligation to provide all necessary input, deliverables and documents for the period of its participation.



4 [bookmark: 4_RESPONSIBILITIES_OF_PARTIES]RESPONSIBILITIES OF PARTIES

[bookmark: 4.1_General_principles][image: ]General principles

Each Party undertakes to take part in the efficient implementation of the Project, and to cooperate, perform and fulfil, promptly and on time, all of its obligations under the Grant Agreement and this Consortium Agreement as may be reasonably required from it and in a manner of good faith as prescribed by Belgian law.

Each Party undertakes to notify promptly the Granting Authority and the other Parties, in accordance with the governance structure of the Project, of any significant information, fact, problem or delay likely to affect the Project.

Each Party shall promptly provide all information reasonably required by a Consortium Body or by a Work Package Leader to carry out its tasks and shall responsibly manage the access of its employees to the EU Funding & Tenders Portal.

Each Party shall take reasonable measures to ensure the accuracy of any information or materials it supplies to the other Parties.

4.1.1 [bookmark: 4.1.1_Specific_Party_Responsibilities_in]Specific Party Responsibilities in BRIDGE and SHIFT AUTOKLASTR (Coordinator) shall:
· Lead WP1 (Coordination and Project Management)

· Ensure overall project coordination and quality management

· Monitor risk identification and mitigation strategies

· Produce all project management deliverables (D1.1, D1.2, D1.3)

· Facilitate communication between all partners and with EISMEA

· Represent the less-advanced Ostrava region in benchmarking activities

WFG shall:

· Lead WP4 (Benchmarking of Partner Regions)

· Lead WP5 (Regional GAP Analysis)

· Conduct desktop studies and interviews on automotive industry development

· Perform portfolio management and value chain mapping

· Upgrade IT platforms for matchmaking purposes

· Deliver cluster performance analysis and benchmarking reports (D4.1, D4.2, D5.1)

· Represent the advanced Heilbronn region in knowledge transfer activities

INOVATO shall:

· Lead WP9 (Funding Actions)

· Scan and disseminate funding schemes at regional, national, and European levels

· Provide one-on-one information sessions with companies regarding funding opportunities

· Support consortia building for European funding applications

· Deliver the Funding Actions Report (D9.1)

· Represent the less-advanced Nitra region

EITM shall:

· Lead WP2 (Dissemination and Sustainability)

· Lead WP3 (Interregional Twinning with Cluster Managers Skills Enhancement)

· Develop and execute communication and dissemination strategy

· Organize the final project event

· Coordinate interregional twinning programs and best practice exchanges

· Deliver all dissemination and twinning reports (D2.1, D2.2, D2.3, D3.1, D3.2)

· Provide consultancy expertise on cluster development



EAA shall:

· Lead WP8 (Action Plans and Policy Recommendations)

· Elaborate regional action plans with strategic project fiches

· Ensure mutual synchronization of regional action plans

· Develop policy recommendations for regional automotive ecosystems

· Deliver the Action Plan and Policy Recommendations Report (D8.1)

· Represent the less-advanced Rzeszów region

MSIC shall:

· Lead WP6 (Input for Regional Innovation Strategies)

· Analyze RIS policy requirements for participating regions

· Develop RIS policy recommendations aligned with smart specialization strategies

· Deliver the Regional Innovation Strategies Report (D6.1)

· Support the Ostrava region's innovation ecosystem development

CAAR shall:

· Lead WP7 (Interregional Value Chains)

· Develop value chain conceptual schemes for automotive sectors

· Elaborate roadmap charts with detailed descriptions of interregional cooperation opportunities

· Conduct partner benchmarking activities

· Deliver the Interregional Value Chains Report and Exploitation Plan (D7.1)

· Represent the advanced Aragon region

[bookmark: 4.2_Breach][image: ]Breach

In the event that the General Assembly identifies a breach by a Party of its obligations under this Consortium Agreement or the Grant Agreement (e.g. improper implementation of the Project), the Coordinator or, if the Coordinator is in breach of its obligations, the Party appointed by the General Assembly, will give formal notice to such Party requiring that such breach will be remedied within 30 calendar days from the date of receipt of the written notice by the Party.

If such breach is substantial and is not remedied within that period or is not capable of remedy, the General Assembly may decide to declare the Party to be a Defaulting Party and to decide on the consequences thereof which may include termination of its participation.

Examples of substantial breach in the context of BRIDGE and SHIFT include but are not limited to:

· Failure to deliver agreed work package outputs or deliverables within specified timeframes

· Non-participation in scheduled interregional twinning activities or benchmarking visits

· Failure to provide required financial statements or supporting documentation

· Breach of confidentiality regarding sensitive regional development strategies or company information

· Failure to contribute required personnel or resources as specified in the Grant Agreement

[bookmark: 4.3_Involvement_of_third_parties][image: ]Involvement of third parties

A Party that enters into a subcontract or otherwise involves third parties (including but not limited to Affiliated Entities or other Participants) in the Project remains responsible for carrying out its relevant part of the Project and for such third party's compliance with the provisions of this Consortium Agreement and of the Grant Agreement. Such Party has to ensure that the involvement of third parties does not affect the rights and obligations of the other Parties under this Consortium Agreement and the Grant Agreement.

For BRIDGE and SHIFT, involvement of third parties may include regional SMEs participating in matchmaking events, training sessions, or consultations, but all Parties remain responsible for their work package deliverables regardless of third-party involvement.

[bookmark: 4.4_Specific_responsibilities_regarding_][image: ]Specific responsibilities regarding data protection

Where necessary, the Parties shall cooperate in order to enable one another to fulfil legal obligations arising under applicable data protection laws (the Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data - GDPR - and relevant national data protection

law applicable to said Party) within the scope of the performance and administration of the Project and of this Consortium Agreement.

In particular, the Parties shall, where necessary, conclude a separate data processing, data sharing and/or joint controller agreement before any data processing or data sharing takes place.

Given that BRIDGE and SHIFT involves surveys, interviews, and collection of company and regional data, Parties must ensure GDPR compliance when collecting, processing, and storing personal data of SME representatives, cluster members, and regional stakeholders.

[bookmark: 4.5_Specific_responsibilities_regarding_][image: ]Specific responsibilities regarding reporting and implementation

4.5.1 [bookmark: 4.5.1_Internal_Progress_Reports]Internal Progress Reports

The Parties commit to continuously provide information on the progress of the implementation of the work packages. In particular, they shall issue an Internal Progress Report to the Work Package Leader upon request 14 days ahead of the relevant meeting of the Work Package Leaders Group. The Internal Progress Report provided should allow for an assessment of the status or completion of each work package in order to enable monitoring, e.g. through certain performance indicators as defined in Annex 1 of the Grant Agreement, if any.

For BRIDGE and SHIFT, Internal Progress Reports should include:

· Status of deliverables and milestones per work package

· Progress on interregional cooperation activities

· Number of companies engaged in matchmaking or training activities

· Feedback from regional stakeholders

· Any risks or delays identified

4.5.2 [bookmark: 4.5.2_Proper_implementation]Proper implementation

Each Party shall perform its tasks in accordance with the Consortium Plan and contribute to the completion of the work package.

If a work package cannot be completed, the Parties must collaborate to propose an amendment of the Grant Agreement for that work package via an alternative solution.

4.5.3 [bookmark: 4.5.3_Termination_reports]Termination reports

A leaving Party shall issue a termination report to the Work Package Leaders Group in accordance with Article 32 of the Grant Agreement on the activities implemented by it and completion of its work share in the work packages it is involved in for the period until its termination takes effect.

4.5.4 [bookmark: 4.5.4_Consequences_of_non-compliance][bookmark: _bookmark3]Consequences of non-compliance

Improper reporting or implementation of the Project may lead to a breach procedure and termination of a Party's participation according to Section 4.2 of this Consortium Agreement. The Parties are aware, that their implementation may affect the completion of tasks or work packages by other Parties and that improper implementation or reporting can lead to liability in accordance with Section 5 of this Consortium Agreement, e.g. in case of reduction or recovery of funding by the Granting Authority.



5 [bookmark: 5_LIABILITY_TOWARDS_EACH_OTHER]LIABILITY TOWARDS EACH OTHER

[bookmark: 5.1_No_warranties][image: ]No warranties

In 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 all cases be entirely and solely liable for the use to which it puts such information and materials, and

· no Party granting Access Rights shall be liable in case of infringement of proprietary rights of a third party resulting from any other Party (or its entities under the same control) exercising its Access Rights.

This is particularly relevant in BRIDGE and SHIFT where Parties share regional development strategies, cluster management methodologies, and company data that may contain proprietary approaches or commercially sensitive information.

[bookmark: 5.2_Limitations_of_contractual_liability][image: ]Limitations of contractual liability

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, except in case of breach of confidentiality.

A Party's aggregate liability towards the other Parties collectively shall be limited the Party's share of the total costs of the Project as identified in Annex 2 of the Grant Agreement. For reference, the Party shares are:

· AUTOKLASTR: EUR 178,172.12

· WFG: EUR 277,594.86

· INOVATO: EUR 156,468.24

· [bookmark: _bookmark4]EITM: EUR 285,694.28

· EAA: EUR 150,226.93

· MSIC: EUR 153,987.98

· CAAR: EUR 222,874.79

A Party's liability shall not be limited under either of the two foregoing paragraphs to the extent such damage was caused by a wilful act or gross negligence or to the extent that such limitation is not permitted by law.

[bookmark: 5.3_Damage_caused_to_third_parties][image: ]Damage caused to third parties

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 Consortium Agreement or from its use of Results or Background.

[bookmark: 5.4_Force_Majeure][image: ]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 Force Majeure.

Each Party will notify the General Assembly of any Force Majeure without undue delay. If the consequences of Force Majeure for the Project are not overcome within 6 weeks after such notice, the transfer of tasks - if any - shall be decided by the General Assembly.



6 [bookmark: 6_GOVERNANCE_STRUCTURE]GOVERNANCE STRUCTURE

[Module GOV SP - Small and Medium-sized Projects]

[bookmark: 6.1_General_structure][image: ]General structure

The organisational structure of the consortium shall comprise the following Consortium Bodies:

The General Assembly is the decision-making body of the consortium.

The Coordinator is the legal entity acting as the intermediary between the Parties and the Granting Authority. The Coordinator shall, in addition to its responsibilities as a Party, perform the tasks assigned to it as described in the Grant Agreement and this Consortium Agreement. AUTOKLASTR serves as the Coordinator for BRIDGE and SHIFT.

The Work Package Leaders Group is an assessment group of the Consortium without formal decision making power. It shall assess the individual and overall implementation of the Project. The Work Package Leaders Group consists of representatives from all seven partner organizations leading the nine work packages.

[bookmark: 6.2_Members_of_the_General_Assembly][image: ]Members of the General Assembly

The General Assembly shall consist of one representative of each Party (hereinafter referred to as "Member"). Each Party shall designate its representative and communicate the name and contact details to the Coordinator.

Each Member shall be deemed to be duly authorised to deliberate, negotiate and decide on all matters listed in Section 6.3.7 of this Consortium Agreement.

The Coordinator shall chair all meetings of the General Assembly, unless decided otherwise by the General Assembly. AUTOKLASTR, as Coordinator, shall chair meetings unless the General Assembly decides otherwise.

The Parties agree to abide by all decisions of the General Assembly.

This does not prevent the Parties from exercising their veto rights, according to Section 6.3.5, or from submitting a dispute for resolution in accordance with the provisions of settlement of disputes in Section
11.8 of this Consortium Agreement.



[bookmark: 6.3_Operational_procedures_for_the_Gener][image: ]Operational procedures for the General Assembly

6.3.1 [bookmark: 6.3.1_Representation_in_meetings]Representation in meetings

Any Member:

· should be present or represented at any meeting;

· may appoint a substitute or a proxy to attend and vote at any meeting;

· and shall participate in a cooperative manner in the meetings.

6.3.2 [bookmark: 6.3.2_Preparation_and_organisation_of_me]Preparation and organisation of meetings

6.3.2.1 [bookmark: 6.3.2.1_Convening_meetings]Convening meetings

The chairperson shall convene ordinary meetings of the General Assembly at least once every six months and shall also convene extraordinary meetings at any time upon written request of any Member.

For BRIDGE and SHIFT, given the 24-month project duration, this means a minimum of four ordinary General Assembly meetings during the project lifecycle.

6.3.2.2 [bookmark: 6.3.2.2_Notice_of_a_meeting]Notice of a meeting

The chairperson shall give written notice of a meeting to each Member as soon as possible and no later than 14 calendar days preceding an ordinary meeting and 7 calendar days preceding an extraordinary meeting.

6.3.2.3 [bookmark: 6.3.2.3_Sending_the_agenda]Sending the agenda

The chairperson shall prepare and send each Member an agenda no later than 14 calendar days preceding the meeting, or 7 calendar days before an extraordinary meeting.

6.3.2.4 [bookmark: 6.3.2.4_Adding_agenda_items]Adding agenda items

Any agenda item requiring a decision by the Members must be identified as such on the agenda.

Any Member may add an item to the original agenda by written notice to all of the other Members no later than 7 calendar days preceding the meeting and 2 days preceding an extraordinary meeting.

6.3.2.5 [bookmark: 6.3.2.5]6.3.2.5

During a meeting of the General Assembly the Members present or represented can unanimously agree to add a new item to the original agenda.

6.3.2.6 [bookmark: 6.3.2.6]6.3.2.6

Meetings of the General Assembly may also be held by tele- or videoconference or other telecommunication means. Given the geographic distribution of partners across Czech Republic, Germany, Slovakia, Austria, Poland, and Spain, virtual meetings are expected to be the primary format for General Assembly meetings.

6.3.2.7 [bookmark: 6.3.2.7]6.3.2.7

Decisions will only be binding once the relevant part of the minutes has been accepted according to Section 6.3.6.2.

6.3.3 [bookmark: 6.3.3_Decisions_without_a_meeting]Decisions without a meeting

Any decision may also be taken without a meeting if:

a) the Coordinator circulates to all Members of the General Assembly a suggested decision with a deadline for responses of at least 10 calendar days after receipt by a Party and

b) the decision is agreed by 51% of all Parties (meaning at least 4 out of 7 Parties for BRIDGE and SHIFT).

The Coordinator shall inform all the Members of the outcome of the vote.

A veto according to Section 6.3.5 may be submitted up to 15 calendar days after receipt of this information.

The decision will be binding after the Coordinator sends a notification to all Members. The Coordinator will keep records of the votes and make them available to the Parties on request.

6.3.4 [bookmark: 6.3.4_Voting_rules_and_quorum]Voting rules and quorum

[bookmark: 6.3.4.1]6.3.4.1

The General Assembly shall not deliberate and decide validly in meetings unless two-thirds (2/3) of its Members are present or represented (quorum). For BRIDGE and SHIFT with 7 partners, this means at least 5 Members must be present or represented.

If the quorum is not reached, the chairperson of the General Assembly shall convene another ordinary meeting within 15 calendar days. If in this meeting the quorum is not reached once more, the chairperson shall convene an extraordinary meeting which shall be entitled to decide even if less than the quorum of Members is present or represented.

[bookmark: 6.3.4.2]6.3.4.2

[bookmark: 6.3.4.3]Each Member present or represented in the meeting shall have one vote. 6.3.4.3
A Party which the General Assembly has declared according to Section 4.2 to be a Defaulting Party may not vote.

[bookmark: 6.3.4.4]6.3.4.4

Decisions shall be taken by a majority of two-thirds (2/3) of the votes cast. For BRIDGE and SHIFT, this means at least 5 out of 7 votes if all parties vote.

6.3.5 [bookmark: 6.3.5_Veto_rights]Veto rights

[bookmark: 6.3.5.1]6.3.5.1

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

[bookmark: 6.3.5.2]6.3.5.2

When the decision is foreseen on the original agenda, a Party may only veto such a decision during the meeting.

[bookmark: 6.3.5.3]6.3.5.3

When a decision has been taken on a new item added to the agenda before or during the meeting, a Party may veto such decision during the meeting or within 15 calendar days after receipt of the draft minutes of the meeting.

[bookmark: 6.3.5.4]6.3.5.4

When a decision has been taken without a meeting a Party may veto such decision within 15 calendar days after receipt of the written notice by the chairperson of the outcome of the vote.

[bookmark: 6.3.5.5]6.3.5.5

In case of exercise of veto, the Parties shall make every effort to resolve the matter which occasioned the veto to the general satisfaction of all Parties.

[bookmark: 6.3.5.6]6.3.5.6

A Party may neither veto decisions relating to its identification to be in breach of its obligations nor 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.

[bookmark: 6.3.5.7]6.3.5.7

A Party requesting to leave the consortium may not veto decisions relating thereto.

6.3.6 [bookmark: 6.3.6_Minutes_of_meetings]Minutes of meetings

[bookmark: 6.3.6.1]6.3.6.1

The chairperson shall be responsible for taking minutes of each meeting which shall be the formal record of all decisions taken. He/she shall send draft minutes to all Members within 10 calendar days of the meeting.

[bookmark: 6.3.6.2]6.3.6.2

The minutes shall be considered as accepted if, within 15 calendar days from receipt, no Party has sent an objection to the chairperson with respect to the accuracy of the draft minutes by written notice.

[bookmark: 6.3.6.3]6.3.6.3

The chairperson shall send the accepted minutes to all the Members, and to the Coordinator, who shall retain copies of them.

6.3.7 [bookmark: 6.3.7_Decisions_of_the_General_Assembly]Decisions of the General Assembly

The General Assembly, shall be free to act on its own initiative to formulate proposals and take decisions in accordance with the procedures set out herein.

The following decisions shall be taken by the General Assembly: Content, finances and intellectual property rights

· Proposals for changes to Annexes 1 and 2 of the Grant Agreement to be agreed by the Granting Authority such as changes resulting from suggested reallocation of tasks and budget by the Work Package Leaders Group

· The percentage of work package completion per work package as well as per Party to be reported to the Granting Authority based on the assessment by the Work Package Leaders Group regarding the individual performance of single Parties in case of non-completion of work packages

· Changes to the Consortium Plan

· Modifications or withdrawal of Background in Attachment 1 (Background Included)

· Additions to Attachment 3 (List of Third Parties for simplified transfer according to Section 8.3.2)

· Additions to Attachment 4 (Identified entities under the same control) Evolution of the consortium
· Entry of a new Party to the Project and approval of the settlement on the conditions of the accession of such a new Party

· Withdrawal of a Party from the Project and the approval of the settlement on the conditions of the withdrawal

· Proposal to the Granting Authority for a change of the Coordinator

· Proposal to the Granting Authority for suspension of all or part of the Project

· Proposal to the Granting Authority for termination of the Project and the Consortium Agreement Breach, defaulting party status and litigation
· Identification of a breach by a Party of its obligations under this Consortium Agreement or the Grant Agreement

· Declaration of a Party to be a Defaulting Party

· Remedies to be performed by a Defaulting Party

· Termination of a Defaulting Party's participation in the consortium and measures relating thereto

· Steps to be taken for litigation purposes and the coverage of litigation costs in case of joint claims of the parties of the consortium against a Party (e.g. Section 7.1.4)

Appointments

On the basis of the Grant Agreement, the appointment, if necessary, of:

· External Expert Advisory Board Members (if applicable to BRIDGE and SHIFT)

In the case of abolished tasks as a result of a decision of the General Assembly, Members shall rearrange the tasks of the Parties concerned. Such rearrangement shall take into consideration any prior legitimate commitments which cannot be cancelled.

[bookmark: 6.4_Coordinator][image: ]Coordinator

[bookmark: 6.4.1]6.4.1

The Coordinator shall be the intermediary between the Parties and the Granting Authority and shall perform all tasks assigned to it as described in the Grant Agreement and in this Consortium Agreement. AUTOKLASTR serves as Coordinator.

[bookmark: 6.4.2]6.4.2

In particular, the Coordinator shall be responsible for:

· monitoring compliance by the Parties with their obligations under this Consortium Agreement and the Grant Agreement

· keeping the address list of Members and other contact persons updated and available

· collecting, reviewing to verify consistency and submitting reports, other deliverables (including financial statements and related certification) and specific requested documents to the Granting Authority

· preparing the meetings, proposing decisions and preparing the agenda of General Assembly meetings, chairing the meetings, preparing the minutes of the meetings and monitoring the implementation of decisions taken at meetings

· preparing the meetings and preparing the agenda of Work Package Leaders Group meetings

· transmitting promptly documents and information connected with the Project to any other Party concerned

· administering the financial contribution of the Granting Authority and fulfilling the financial tasks described in Section 7.2

· providing, upon request, the Parties with official copies or originals of documents that are in the sole possession of the Coordinator when such copies or originals are necessary for the Parties to present claims

If one or more of the Parties is late in submission of any Project deliverable, the Coordinator may nevertheless submit the other Parties' Project deliverables and all other documents required by the Grant Agreement to the Granting Authority in time.

For BRIDGE and SHIFT, the Coordinator is specifically responsible for submitting the following to EISMEA:

· Periodic Report (due 60 days after end of Month 24)

· All deliverables D1.1, D1.2, D1.3

· Financial statements from all partners

· Communication with EISMEA Project Officer

[bookmark: 6.4.3]6.4.3

If the Coordinator fails in its coordination tasks, the General Assembly may propose to the Granting Authority to change the Coordinator.

[bookmark: 6.4.4]6.4.4

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 in the Grant Agreement or this Consortium Agreement.

[bookmark: 6.4.5]6.4.5

The Coordinator shall not enlarge its role beyond the tasks specified in this Consortium Agreement and in the Grant Agreement.

[bookmark: 6.5_Work_Package_Leaders_Group][image: ]Work Package Leaders Group

6.5.1 [bookmark: 6.5.1__Members_of_the_Work_Package_Leade]Members of the Work Package Leaders Group

The Work Package Leaders Group shall consist of the Coordinator and Work Package Leaders. For BRIDGE and SHIFT, this includes representatives from all seven partners, as several partners lead multiple work packages:

· AUTOKLASTR (WP1 Leader + Coordinator)

· WFG (WP4 and WP5 Leader)

· INOVATO (WP9 Leader)

· EITM (WP2 and WP3 Leader)

· EAA (WP8 Leader)

· MSIC (WP6 Leader)

· CAAR (WP7 Leader)

6.5.2 [bookmark: 6.5.2_Meetings]Meetings

The Coordinator shall chair all meetings of the Work Package Leaders Group, unless decided otherwise by a majority of the Work Package Leaders Group.

The chairperson shall convene ordinary meetings of the Work Package Leaders Group every three months and shall also convene extraordinary meetings (upon proposal of one member) at any time if needed for Project implementation. For the 24-month BRIDGE and SHIFT project, this means approximately 8 regular Work Package Leaders Group meetings.

Meetings of the Work Package Leaders Group are usually held by tele- or videoconference or other telecommunication means.

The chairperson of the Work Package Leaders Group meetings shall be responsible for taking minutes of each meeting. The chairperson shall send draft minutes to all members within 10 calendar days of the meeting.

The minutes shall be considered as accepted if, within 15 calendar days from receipt, no member has sent an objection to the chairperson with respect to the accuracy of the draft minutes by written notice.

Minutes of Work Package Leaders Group meetings, once accepted, shall be sent by the Coordinator to the General Assembly Members for information.

6.5.3 [bookmark: 6.5.3_Responsibilities]Responsibilities

The Work Package Leaders Group shall be responsible for:

· Keeping track of the effective and efficient implementation of the Project, based on the Consortium Plan, particularly regarding the completion of the work package activities in tasks and deliverables of each Party (see Section 4.5);

· Evaluating suggestions of the Work Package Leaders for the reallocation of tasks and budget in work packages;

· Making suggestions for amendments to Annex 1 and Annex 2 of the Grant Agreement to the General Assembly, especially if restructuring is required to enable the finalisation of non- completed work packages or in case of termination of a Party;

· Assessing reports presented by each Work Package Leader, which have been compiled by the Work Package Leader based on the Internal Progress Reports;

· Assessing the status or completion of each work package and preparing the periodic reporting for the work packages together with the Coordinator;

· Proposing payment instalments to the Coordinator according to the outcomes of these assessments (see Section 7.2.2);

· Supporting the Coordinator in preparing meetings with the Granting Authority and in preparing related information and deliverables;

· Supporting the Coordinator in the collection of information regarding the termination report and amendment procedures in case of termination of a Party's participation;

· Suggesting performance indicators for the determination of proper completion of work packages to the General Assembly.

For BRIDGE and SHIFT specifically, the Work Package Leaders Group monitors:

· Progress on benchmarking activities across all partner regions

· Effectiveness of interregional twinning programs

· Development of regional action plans and policy recommendations

· Success metrics for matchmaking and funding support activities

· Quality and timely delivery of all 13 project deliverables

[bookmark: 6.6_External_Expert_Advisory_Board_(EEAB][image: ]External Expert Advisory Board (EEAB)

An External Expert Advisory Board (EEAB) may be appointed and steered by the General Assembly if deemed necessary by the consortium. The EEAB would assist and facilitate the decisions made by the General Assembly.

If established, the Coordinator will ensure that a non-disclosure agreement is executed between all Parties and each EEAB member. Its terms shall be not less stringent than those stipulated in this Consortium Agreement, and it shall be concluded no later than 30 days after their nomination or before any confidential information will be exchanged/disclosed, whichever date is earlier.

The Coordinator shall write the minutes of the EEAB meetings and submit them to the General Assembly. The EEAB members shall be allowed to participate in General Assembly meetings upon invitation but have not any voting rights.

For BRIDGE and SHIFT, establishment of an EEAB is optional and will be decided by the General Assembly based on project needs.
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[bookmark: 7.1_General_Principles][image: ]General Principles

7.1.1 [bookmark: 7.1.1_Distribution_of_Financial_Contribu]Distribution of Financial Contribution

The financial contribution of the Granting Authority to the Project shall be distributed by the Coordinator according to:

· the Consortium Plan

· the approval of reports by the Granting Authority

· the provisions in this Section 7

For BRIDGE and SHIFT, the maximum grant amount is EUR 1,419,374.26 distributed among partners according to Annex 2 of the Grant Agreement with a funding rate of 100%.

A Party shall only be funded for the work that has been carried out in accordance with the Consortium Plan and the Grant Agreement.

7.1.2 [bookmark: 7.1.2_Justifying_costs]Justifying costs

Each Party shall be solely responsible for justifying its costs to the Granting Authority (or to the Coordinator when acting under power of attorney to certify financial statements of the Parties) and neither the Coordinator nor any other Party shall be held liable for the failure of another Party to do so except in case of a wilful act or gross negligence.

7.1.3 [bookmark: 7.1.3_Funding_principles]Funding principles

For Actual Cost Grants (which BRIDGE and SHIFT is):

· A Party spending less than the amount allocated to it in Annex 2 of the Grant Agreement will only be funded for the costs actually incurred. Any corresponding Party will not be entitled to receive more than the amount corresponding to its final financial statement accepted by the Granting Authority.

· A Party spending more than the amount allocated to it in Annex 2 of the Grant Agreement will only be funded up to the amount accepted by the Granting Authority for the Party. Such a Party shall waive all rights to obtain further funding from the other Parties in respect of the Project.

7.1.4 [bookmark: 7.1.4_Excess_payments]Excess payments

A Party has received an excess payment if the Coordinator determines that:

· the Party has received payment from the Coordinator but the corresponding costs have not been (or will not be) declared for acceptance by the Granting Authority, or

· the real costs incurred by a Party fall significantly behind the plan within the last year of the duration of the Grant Agreement.

Within 30 calendar days after written notification by the Coordinator, a Party having received an excess payment shall return the excess amount to the Coordinator. Should a Party fail to return the excess payment within that deadline, the General Assembly may decide on the next steps, which may include the declaration that such Party is in substantial breach of its obligations under this Consortium Agreement.

7.1.5 [bookmark: 7.1.5_Financial_consequences_of_terminat]Financial consequences of termination

If a Party leaves the consortium at any time before the expiry of the Project period (be it a non-defaulting Party or a Defaulting Party), it shall refund to the Coordinator any part of its share of the financial contribution paid by the Coordinator but not yet validated by the submission of statements to the Granting Authority. An exception to this applies to contributions for work carried out prior to termination to the extent accepted by the Granting Authority. The terminating Party shall pay within 30 calendar days after the request for payment by the Coordinator.

If a Party is a Defaulting Party according to Section 4.2, it shall, in addition to the refund of the part of its share of the financial contribution already paid by the Coordinator in accordance with the preceding paragraph, bear the reasonable additional costs of the remainder of the Project incurred by the other Parties as a consequence of its defaulting.

[bookmark: 7.2_Payments][image: ]Payments

· 7.2.1 Coordinator's payment tasks

The Coordinator shall notify the Parties of the transfer and the amounts no later than 15 calendar days after the receipt of any amount from the Granting Authority. The Coordinator shall maintain financial accounts of its administration of the Granting Authority's financial contribution with diligence and transparency. The Coordinator shall keep the Granting Authority contribution separated from its normal business accounts.

No Party shall receive more than its allocated share of the Project budget as per Annex 2 of the Grant Agreement before the end of the Project, unless all other Parties have previously received their allocated share in full.

For BRIDGE and SHIFT, the allocated shares per partner are:

· AUTOKLASTR: EUR 177,620.00

· WFG: EUR 274,129.72

· INOVATO: EUR 155,738.50

· EITM: EUR 285,315.50

· EAA: EUR 150,131.70

· MSIC: EUR 153,652.00

· CAAR: EUR 222,786.84

· 7.2.2 Payment mode

The Coordinator will transfer to the Parties the financial contribution received from the Granting Authority within 30 calendar days, in accordance with the following provisions:

Prefinancing:

The prefinancing payment will be transferred to the Parties after receipt from the Granting Authority. For BRIDGE and SHIFT, the initial prefinancing amount is EUR 993,561.98, to be paid within 30 days from entry into force of the Grant Agreement.

70% of each Party's Requested EU Contribution as an initial pre-financing, paid by the Coordinator to the respective Party after receipt of the initial pre-financing from the Granting Authority and validation of the Financial Identification Form (Attachment 6). The total initial pre-financing from EISMEA is 993,561.98 EUR, which equals 70% of the total maximum grant amount

30% of each Party's Requested EU Contribution after the final report is approved by the Granting Authority (EISMEA).

Payment Schedule Breakdown Per Partner:

	
Partner
	
Requested EU
Contribution (EUR)
	
70%	Pre-
financing (EUR)
	
30%	Final Payment (EUR)

	
1 - AUTOKLASTR
	
177,620.00
	
124,334.00
	
53,286.00

	
2 - WFG
	
274,129.72
	
191,890.80
	
82,238.92

	
3 - INOVATO
	
155,738.50
	
109,016.95
	
46,721.55

	
4 - EITM
	
285,315.50
	
199,720.85
	
85,594.65

	
5 - EAA
	
150,131.70
	
105,092.19
	
45,039.51




	
6 - MSIC
	
153,652.00
	
107,556.40
	
46,095.60

	
7 - CAAR
	
222,786.84
	
155,950.79
	
66,836.05

	
Total Consortium
	
1,419,374.26
	
993,561.98
	
425,812.28





The Coordinator shall be entitled to withhold payments and/or to recover payments already made to a Party or shall request the General Assembly to take a decision thereupon in the following cases:

· if a Party is (or was) in breach of its obligation under this Consortium Agreement or the Grant Agreement, or

· if the Project is in such a state that it is not clear whether the Party in question will fulfil its obligations under this Consortium Agreement, or

· if a Party is (or was) a Defaulting Party.

The Coordinator shall immediately notify the Party in question in writing indicating the reasons for withholding or recovering payments. The Party in question may submit arguments in writing to the General Assembly, which shall decide in accordance with Section 6 of this Consortium Agreement on the consequences (if any).

7.2.1 [bookmark: 7.2.1_Currency_and_currency_exchange]Currency and currency exchange

All payments to the Parties shall be made in euro (EUR).

For BRIDGE and SHIFT, since the project involves partners from Czech Republic, Slovakia, Poland, Austria, Spain and Germany (all within EU but with different currencies in some cases), costs incurred in other currencies shall be converted into euros at the daily euro exchange rate published in the C series of the Official Journal of the European Union for the day on which the relevant payment order was issued by the accounting system of the Party, as per Grant Agreement Article 21.3.

7.2.2 [bookmark: 7.2.2_Default_interest]Default interest

If any Party does not pay any amount owed to another Party under this Consortium Agreement within the deadline set in the request for payment, the requesting Party may – without prejudice to its right to terminate this Consortium Agreement under Section 3 – claim interest on any such amount at the default interest rate laid down in the Grant Agreement, namely the rate applied by the European Central Bank plus 3.5 percentage points.
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[bookmark: 8.1_Ownership_of_Results][image: ]Ownership of Results

Results are owned by the Party that generates them, in accordance with Article 16.2 of the Grant Agreement.

For BRIDGE and SHIFT, Results include:

· Benchmarking reports and regional analysis

· Regional action plans and policy recommendations

· Training materials and methodologies for cluster management

· Value chain conceptual schemes and roadmaps

· Regional innovation strategy inputs

· Funding opportunity databases and guidance materials

· Dissemination materials and communication outputs

[bookmark: 8.2_Joint_ownership][image: ]Joint ownership

Results	are	jointly	owned	if:
a) they are generated jointly by Parties and it is not possible to:

· separate them for the purpose of applying for, obtaining or maintaining their protection, or

· identify	the	respective	contribution	of	each	Party,	or
b) the Parties have a specific agreement under Section 8.2.3.

8.2.1 [bookmark: 8.2.1_Joint_ownership:_general_principle]Joint ownership: general principles

The joint ownership provisions in Article 16.4 of the Grant Agreement shall apply. In addition:

Each joint owner shall be entitled to use the jointly-owned Results for non-commercial research and teaching activities on a royalty-free basis, without requiring the prior consent of the other joint owner(s).

Each joint owner shall be entitled to otherwise Exploit the jointly-owned Results and to grant non- exclusive licenses to third parties (without any right to sub-license), without requiring the prior consent of the other joint owner(s), provided that:

· at least 45 calendar days advance notice is given to the other joint owner(s) of such Exploitation and the granting of such licenses, and

· fair and reasonable compensation is given to the other joint owner(s).

8.2.2 [bookmark: 8.2.2_Joint_ownership:_protection]Joint ownership: protection

All joint owners must agree on the appropriate protection of jointly-owned Results. If no protection is sought, they must agree on appropriate measures for keeping them confidential.

In case of disagreement, one joint owner may on its own seek protection of the jointly-owned Results, which may include entering them in a register, provided that its level of protection is not less than the level of protection that was being applied before the disagreement.

Joint owners having a direct financial interest in the protection must contribute to the costs on the basis of a fair and reasonable share commensurate with their actual or foreseeable interest.

8.2.3 [bookmark: 8.2.3_Joint_ownership:_agreement]Joint ownership: agreement

Parties may enter into an additional joint ownership agreement for specific jointly-owned Results. Such agreement may include provisions on the following:

· conditions under which joint ownership occurs

· procedures for seeking, obtaining and maintaining protection of jointly-owned Results

· division of related costs

· exploitation modalities including rights to grant licenses to third parties

· rights to transfer the ownership or part of the ownership to third parties

· additional arrangements to the dispute settlement mechanisms available to the joint owners under Section 11.8

For BRIDGE and SHIFT, any joint ownership arrangements would most likely apply to jointly developed methodologies, regional development frameworks, or collaborative training materials developed by multiple partners.

[bookmark: 8.3_Transfer_of_Results][image: ]Transfer of Results

[bookmark: 8.3.1]8.3.1

A Party may transfer ownership of own Results following the conditions and procedures set in the Grant Agreement Article 16.4.

[bookmark: 8.3.2]8.3.2

Specific third parties to which a Party may intend to transfer ownership of Results by virtue of legal obligations or the conditions applying to financial support from third parties may be identified in Attachment 3. In such cases, the prior notice and the 45 calendar days objection period mentioned in Article 16.4 of the Grant Agreement shall be waived.

For BRIDGE and SHIFT, this might include transfer to regional development agencies or cluster management organizations supporting the partner organizations.

[bookmark: 8.3.3]8.3.3

A Party which is transferring ownership of Results must promptly inform the other Parties concerned. This applies as long as other Parties still have (or may request) Access Rights to the Results concerned. The transferring Party must ensure that its obligations regarding Access Rights and confidentiality are also binding on the transferee.

[bookmark: 8.3.4]8.3.4

In specific circumstances (e.g. Merger and Acquisition), applicable law may prevent a Party from giving 45 calendar days prior written notice to the other Parties about the intended transfer of ownership. In such cases, the General Assembly will decide in accordance with Section 6 of this Consortium Agreement.

[bookmark: 8.3.5]8.3.5

The obligations specified under this Section 8.3 shall apply as long as other Parties still have (or may request) Access Rights to the Results concerned.

[bookmark: 8.4_Dissemination][image: ]Dissemination

[bookmark: 8.4.1]8.4.1

The obligations on confidentiality of information set out in Section 10 of this Consortium Agreement do not prevent the Parties from engaging in dissemination activities.

[bookmark: 8.4.2_Dissemination_of_own_Results]8.4.2	Dissemination of own Results

A Party wishing to disseminate own Results (whether published or not) shall comply with Article 17 of the Grant Agreement. In addition to the dissemination procedures described in Article 17 of the Grant Agreement the following shall apply:

Process:

1. At least 1 working day before any publication or the occurrence of any other event enabling the dissemination of Results (including but not limited to oral presentations, posters, websites, and any other written materials, as well as software or tools usable by third parties), the disseminating Party shall provide prior notice to the other Parties of such publication or event and shall provide to the other Parties a draft of the publication or of any other material enabling the dissemination at the same time.

For BRIDGE and SHIFT dissemination activities include workshops, conferences, publications, website content, social media, press releases, and the final project event.

· Any objection to the planned dissemination must be made in accordance with the following procedure within 1 working day after receipt of the notice.

· Publication is permitted if no objection is made within the time limit stated above.

Justified	objections:
An objection is considered justified in the following cases:

· if the protection of the objecting Party's Results or Background would be adversely affected,

· if the objecting Party's legitimate interests in relation to the Results or Background would be significantly harmed, or

· if the publication includes Confidential Information of the objecting Party.

Given the sensitive nature of regional development strategies, SME data, and cluster management approaches in BRIDGE and SHIFT, Parties should carefully review all dissemination materials for potentially commercially sensitive information.

Overcoming	objections:
The Parties shall discuss how to overcome the justified objections as soon as reasonably possible.

For this purpose, the dissemination shall be postponed by an additional period of 60 calendar days, starting from the end of the first period of 30 calendar days mentioned above, i.e. up to a maximum of 90 calendar days after receipt of the notice.

The disseminating Party can publish provided the following conditions have been fulfilled:

· the objecting Party is given advance notice of at least 10 calendar days of any new planned publication or dissemination activities

· appropriate steps are taken to safeguard the legitimate interests of the objecting Party (for example by deleting Confidential Information or by having measures in place aimed at obtaining adequate protection of Results or Background).

[bookmark: 8.4.3]8.4.3

A Party shall not disseminate another Party's unpublished Results or Background without obtaining the prior written approval from the other Party.

8.4.4 [bookmark: 8.4.4_Cooperation_obligations]Cooperation obligations

Parties shall cooperate with each other to allow timely submission, examination, publication and defence of any dissertation or thesis for a degree that includes their Results, subject to the conditions in Sections
8.4.2 and 8.4.3.

8.4.5 [bookmark: 8.4.5_Use_of_names,_logos,_trademarks]Use of names, logos, trademarks

No rights are granted to use any name, logo, trademark or any other designator of any Party in any publication, promotional material or product specification without the prior written approval of that Party.

[bookmark: _bookmark7]For BRIDGE and SHIFT, this includes the logos and names of all seven partner organizations (AUTOKLASTR, WFG, INOVATO, EITM, EAA, MSIC, CAAR) as well as regional cluster brands and automotive industry partners involved in the project activities.



9 [bookmark: 9_ACCESS_RIGHTS]ACCESS RIGHTS

[bookmark: 9.1_Background_included][image: ]Background included

[bookmark: 9.1.1]9.1.1

Each Party shall identify its Background needed for implementation or Exploitation of Results in Attachment 1 (Background Included). Additional pre-existing know-how, technologies, or methodologies owned by Parties before the Project start date shall be listed here.

For BRIDGE and SHIFT, this may include:

· Pre-existing cluster management methodologies and frameworks

· Regional development strategies and analytical tools

· Benchmarking frameworks and assessment tools

· Training materials and curriculum for capacity building

· Existing databases of regional companies and capabilities

· IT platforms and matchmaking tools

[bookmark: 9.1.2]9.1.2

A Party may add Background to Attachment 1 (Background Included) during the Project by written notice to the other Parties. Modifications (including withdrawal) of Background require approval of the General Assembly.

[bookmark: 9.2_General_principles][image: ]General principles

[bookmark: 9.2.1]9.2.1

Each Party shall ensure that it has the necessary rights to grant Access Rights to its Background and Results and that exercising these Access Rights by the other Parties does not infringe the property rights of any third party.

[bookmark: 9.2.2]9.2.2

Access Rights do not include a right to sublicense, unless otherwise agreed in writing between the Parties concerned.

[bookmark: 9.2.3]9.2.3

Access Rights are granted free of administrative and legal charges for their transfer.

[bookmark: 9.2.4]9.2.4

Access Rights are granted on a non-exclusive basis.

[bookmark: 9.2.5]9.2.5

Access Rights shall be used only for the purposes for which they are granted.

[bookmark: 9.2.6]9.2.6

All requests for Access Rights shall be made in writing. The granting of Access Rights may be subject to conditions commensurate with the legitimate interests of the Party granting such Access Rights and shall be fair and reasonable.

[bookmark: 9.2.7]9.2.7

The requesting Party must demonstrate that the Access Rights are Needed according to the definition in Section 1.2.

[bookmark: 9.3_Access_Rights_for_implementation][image: ]Access Rights for implementation

Access Rights for implementation shall be granted on a royalty-free basis, unless otherwise agreed for specific Background in Attachment 1.

For BRIDGE and SHIFT, this ensures all partners can access necessary Background and Results to complete their work package tasks, conduct benchmarking activities, develop regional action plans, and implement interregional twinning programs without additional costs.

[bookmark: 9.4_Access_Rights_for_Exploitation][image: ]Access Rights for Exploitation

9.4.1 [bookmark: 9.4.1_Access_Rights_to_Results]Access Rights to Results

Access Rights to Results for Exploitation shall be granted:

· on Fair and Reasonable conditions, which may include royalty payments, or

· for the Party's own use for internal research and teaching activities on a royalty-free basis.

9.4.2 [bookmark: 9.4.2_Access_Rights_to_Background]Access Rights to Background

Access Rights to Background, if Needed for exploitation of a Party's own Results, shall be granted on Fair and Reasonable conditions, which may include royalty payments.

9.4.3 [bookmark: 9.4.3_Time_period_for_requesting_Access_]Time period for requesting Access Rights

Requests for Access Rights for Exploitation may be made up to twelve months after the end of the Project (i.e., until August 31, 2028 for BRIDGE and SHIFT).

[bookmark: 9.5_Access_Rights_for_entities_under_the][image: ]Access Rights for entities under the same control

[bookmark: 9.5.1]9.5.1

If a Party requests Access Rights on behalf of one or more entities under the same control as that Party, such Access Rights must be requested from the Party(-ies) holding the Background or Results.

[bookmark: 9.5.2]9.5.2

Such Access Rights shall be granted on Fair and Reasonable conditions. The terms and conditions of such Access Rights must be specified in a written bilateral agreement between the Party holding the Background or Results and the Party requesting Access Rights. Such entities are identified in Attachment 4.

[bookmark: 9.5.3]9.5.3

Entities under the same control shall fulfill the confidentiality obligations as if they were Parties to this Consortium Agreement.

[bookmark: 9.5.4]9.5.4

Access Rights for entities under the same control may be refused if, and to the extent that, it is contrary to the legitimate interests of the other Parties.

[bookmark: 9.5.5]9.5.5

Access Rights for entities under the same control shall terminate upon termination of the Access Rights for the Party concerned.

[bookmark: 9.6_Additional_Access_Rights][image: ]Additional Access Rights

Any other Access Rights not covered by this Section 9 (e.g. Access Rights for parties other than the Parties or entities under the same control) may be granted by the owning Party at its sole discretion and under freely determined conditions.

[bookmark: 9.7_Access_Rights_for_Parties_entering_o][image: ]Access Rights for Parties entering or leaving

9.7.1 [bookmark: 9.7.1_Access_Rights_for_new_Parties]Access Rights for new Parties

Access Rights to Results generated by other Parties before their entry into the Consortium shall be granted to new Parties on the same conditions applicable to Background included.

9.7.2 [bookmark: 9.7.2_Access_Rights_for_leaving_Parties]Access Rights for leaving Parties A Defaulting Party:
Access Rights of the Defaulting Party to Background and Results shall cease immediately with effect from the date of its removal (the date on which the Coordinator has formally notified the Defaulting Party of the termination decision).

A non-defaulting Party:

A non-defaulting Party shall have Access Rights to Results until the date of termination of its participation. A non-defaulting Party may request Access Rights to Results within the period specified in Section 9.4.3.

Obligations of a leaving Party:

A leaving Party shall provide or continue to grant Access Rights existing at the date of leaving the Consortium or of knowledge of the fact of having to leave the Consortium as if such Party would have remained in the Consortium for the whole duration of the Project and the time periods defined in this Consortium Agreement.

[bookmark: 9.8_Specific_provisions_for_Software][image: ]Specific provisions for Software

[bookmark: 9.8.1]9.8.1

The general provisions of this Section 9 shall apply to Software.

[bookmark: 9.8.2]9.8.2

For BRIDGE and SHIFT, Software Results may include:

· IT platforms for matchmaking and collaboration

· Database tools for funding opportunity scanning

· Regional analysis and benchmarking tools

· Communication and dissemination platforms

· Project management and reporting systems

Access Rights to Software do not include a right to access the source code or the object code in any form, unless otherwise agreed in writing between the Parties concerned. However, if such source code and/or object code is already publicly available this does not prevent the recipient Party from exercising its Access Rights.

Access Rights to Software do not include the right to modify the software or the right to have it modified, nor the right to have it ported to different computer environments, unless otherwise agreed in writing between the Parties concerned.
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[bookmark: 10.1_Confidential_Information][image: ]Confidential Information

During the implementation of the Project and unless otherwise agreed in writing between the Parties, Confidential Information shall mean any information (in any form or format) which is disclosed by or on behalf of a Party (the "Disclosing Party") to another Party (the "Recipient") in connection with the Project, and which has been explicitly marked as "confidential" or "sensitive" at the time of disclosure. Information which is transmitted orally or visually shall be Confidential Information only if its confidentiality has been confirmed in writing within 15 calendar days after disclosure.

For BRIDGE and SHIFT, Confidential Information may include:

· Regional development strategies and smart specialization plans

· Company-specific data collected during benchmarking

· Proprietary cluster management methodologies

· Strategic project concepts and fiches for future investments

· Commercially sensitive information from SMEs and regional partners

· Non-public policy recommendations

[bookmark: 10.2_Obligations_regarding_Confidential_][image: ]Obligations regarding Confidential Information

The Recipient undertakes for a period lasting 5 years after the final payment by the Granting Authority (until approximately 2032 for BRIDGE and SHIFT) to:

· not use Confidential Information otherwise than for the purpose for which it was disclosed

· not disclose Confidential Information without the prior written consent of the Disclosing Party

· ensure that internal distribution of Confidential Information by the Recipient only takes place on a strict need-to-know basis

· return to the Disclosing Party on demand any Confidential Information which was supplied to or acquired by the Recipient, including all copies thereof, and erase such Confidential Information from its computer memory or any data storage device

[bookmark: 10.3_Obligation_of_employees_and_third_p][image: ]Obligation of employees and third parties

The Recipient shall ensure that employees and third parties involved in the Project are bound by equivalent obligations of confidentiality. The Recipient shall be liable for any breach by its employees and any third parties acting on its behalf. This shall not apply to subcontractors to the extent necessary

for properly carrying out the outsourced work. The Recipient shall ensure adequate and enforceable confidentiality obligations for such subcontractors.

[bookmark: 10.4_Limits_to_confidentiality_obligatio][image: ]Limits to confidentiality obligations

The confidentiality obligations above shall not apply to any disclosure or use of Confidential Information if and to the extent:

· the Confidential Information was known by the Recipient prior to disclosure, as demonstrated by adequate proof

· the Confidential Information was publicly available by other means than a breach of the confidentiality obligation

· the Disclosing Party has subsequently informed the Recipient that the Confidential Information is no longer confidential

· the Confidential Information has been communicated to the Recipient without any obligation of confidence by a third party who is to the best knowledge of the Recipient in lawful possession thereof and under no obligation of confidence to the Disclosing Party

· the disclosure or use of the Confidential Information is explicitly foreseen by the Grant Agreement

· the Confidential Information has been developed by the Recipient completely independently from any disclosure under the Project

· the Confidential Information was already in the possession of the Recipient, as demonstrated by adequate proof

· the disclosure or use of the Confidential Information is required by applicable law or by order of a competent court or administrative body

[bookmark: 10.5_Degree_of_care][image: ]Degree of care

Each Party shall apply the same degree of care to Confidential Information disclosed to it as a recipient as it applies to its own information of a similar kind and significance. This degree of care shall in all cases be at least reasonable.

[bookmark: 10.6_Unauthorised_disclosure][image: ]Unauthorised disclosure

If a Recipient becomes aware that it will be required, or has become likely that it will be required, to disclose Confidential Information in order to comply with applicable legal requirements or court order, it shall provide the Disclosing Party with prompt written notice so that the Disclosing Party may seek protective measures.

[bookmark: 10.7_Legal_requirements_to_disclose][bookmark: _bookmark9][image: ]Legal requirements to disclose

In case a Recipient is required by law or court order to disclose Confidential Information, the Recipient shall:

· if and to the extent lawfully permitted, promptly notify the Disclosing Party of such obligation

· comply with the Disclosing Party's reasonable instructions to protect the confidentiality of the information



11 [bookmark: 11_MISCELLANEOUS]MISCELLANEOUS

[bookmark: 11.1_Attachments,_inconsistencies_and_se][image: ]Attachments, inconsistencies and severability

This Consortium Agreement is composed of:

· the core text

· Attachment 1: Background included

· Attachment 2: Accession document

· Attachment 3: List of third parties for simplified transfer according to Section 8.3.2

· Attachment 4: Identified entities under the same control according to Section 9.5 (optional)

· Attachment 5: NDA for External Expert Advisory Board agreed under Section 6.6 (optional)

In case of any inconsistencies between the provisions of the Grant Agreement and this Consortium Agreement, the provisions of the Grant Agreement shall take precedence. In case of inconsistencies within this Consortium Agreement, the core text shall take precedence over Attachments.

Should any provision of this Consortium Agreement become invalid, illegal or unenforceable, it shall not affect the validity of the remaining provisions of this Consortium Agreement. In such a case, the Parties concerned shall be entitled to request that a valid and practicable provision be negotiated which fulfills the purpose of the original provision.

[bookmark: 11.2_No_representation,_partnership_or_a][image: ]No representation, partnership or agency

Except as otherwise specifically provided in this Consortium Agreement, no Party shall be entitled to act or to make legally binding declarations on behalf of another Party. This Consortium Agreement does not constitute a joint venture or partnership between the Parties or any of them.

BRIDGE and SHIFT is a collaborative project where partners cooperate as independent legal entities without creating a formal partnership or joint venture structure.

[bookmark: 11.3_Formal_and_written_notices][image: ]Formal and written notices

All formal notices under this Consortium Agreement must be in writing, signed by an authorized representative, and shall be served either personally or by recorded delivery to the address of the Party concerned as specified in the Preamble or the address otherwise notified in writing by that Party to the other Parties as the address for service of formal notices.

Written notice under this Consortium Agreement includes an e-mail communication with acknowledgement of receipt by an authorised representative of the receiving Party. E-mail addresses for written communications shall be communicated by each Party to all other Parties and kept updated.

For BRIDGE and SHIFT, all formal notices should also be copied to the Coordinator (AUTOKLASTR) for record-keeping purposes.

[bookmark: 11.4_Assignment_and_amendments][image: ]Assignment and amendments

No Party may assign any rights or obligations under this Consortium Agreement without the prior approval in writing of all other Parties, except as set out in Section 8.3 concerning transfer of ownership of Results.

Amendments to this Consortium Agreement shall require a written agreement signed by all Parties in accordance with Section 6.3 (Operational procedures for the General Assembly).

[bookmark: 11.5_Mandatory_national_law][image: ]Mandatory national law

Nothing in or relating to this Consortium Agreement shall oblige or be construed as obliging any Party to carry out any activity which is contrary to its existing obligations under its national laws.

[bookmark: 11.6_Language][image: ]Language

This Consortium Agreement is drawn up in English. If this Consortium Agreement is translated into other languages, the English language version shall prevail.

[bookmark: 11.7_Applicable_law][image: ]Applicable law

This Consortium Agreement shall be governed by and construed in accordance with the laws of Belgium, excluding its conflict of law provisions.

[bookmark: 11.8_Settlement_of_disputes][image: ]Settlement of disputes

11.8.1 [bookmark: 11.8.1_Amicable_settlement]Amicable settlement

The Parties undertake to make every effort to settle amicably any dispute which may arise out of or in connection with this Consortium Agreement.

A Party may give the other Parties written notice of any dispute not resolved in the ordinary course of business. Within 15 calendar days after such notice, the dispute shall be referred to the General Assembly. The General Assembly shall use its best efforts to settle the dispute.

11.8.2 [bookmark: 11.8.2__Mediation_and_Arbitration_/_Liti][bookmark: _bookmark10]Mediation and Arbitration / Litigation

Court Litigation

If the Parties fail to resolve the dispute as set out in Section 11.8.1 within 60 calendar days, such dispute shall be finally resolved by the competent courts of Brussels, Belgium.



12 [bookmark: 12_SIGNATURES]SIGNATURES

This Consortium Agreement is signed in original by the duly authorised representatives of the Parties. Each signed original constitutes an equally authentic document. By signing this document, the authorized representatives warrant that they have the authority to sign on behalf of their respective organizations and to legally bind them to this Consortium Agreement.



MORAVSKOSLEZSKY AUTOMOBILOVY KLASTR ZS (AUTOKLASTR)




30/10/2025

WIRTSCHAFTSFORDERUNG RAUM HEILBRONN GMBH (WFG)




30/10/2025

INOVATO CLUSTER (INOVATO)





30/10/2025

EIT MANUFACTURING EAST GMBH (EITM)





31/10/2025

STOWARZYSZENIE WSCHODNI SOJUSZ MOTORYZACYJNY (EAA)









30/10/2025

MORAVSKOSLEZSKE INOVACNI CENTRUM OSTRAVA (MSIC)


Adela Hradilova


                     

31/10/2025

ASOCIACION CLUSTER DE AUTOMOCION DE ARAGON (CAAR)





30/10/2025

13 [bookmark: 13_ATTACHMENTS][bookmark: _bookmark11]ATTACHMENTS

Attachment 1: Background Included

Each Party shall list below its Background that is needed for the implementation of the Project or for the exploitation of the Project Results by other Parties. For each item of Background, the Party shall indicate any limitations on the Access Rights to be granted (e.g., restricted field of use, limitations as to types of applications, territory restrictions) and any conditions for granting Access Rights (e.g., additional payments, conclusion of additional bilateral agreements).

· AUTOKLASTR Background:

· Interactive Project Management Platform

· WFG Background:

· Methodology of two analytical frameworks: Cluster Performance Analysis and Transformation Performance Analysis.

· Web based Self-Assessment Tool for Manufacturing Companies.

· Portfolio Management methodology to structure the status of automotive companies in a region / cluster.

· INOVATO Background:

· INOVATO CLUSTER has experience in implementing international projects that connect science, business, and innovation ecosystems. In 2021, we successfully completed the ESCA Cluster Management Excellence certification process and were awarded the Bronze Label Certificate, recognizing our cluster management standards and international engagement. We are currently exploring opportunities and preparing for the Silver Label Certification, which will further confirm our continuous improvement, strategic development, and quality management in supporting innovation collaboration.
· In 2022, within the project Science to Business Camp (ID 22210119) supported by the International Visegrad Fund, we organized an educational program for researchers and startups from the V4 countries, focused on research commercialization, intellectual property, and entrepreneurial skill development. Building on these experiences, we are implementing the project Space for V4: Supporting Space Innovations and Space Economy in the Visegrad Countries (ID 22420295), implemented from September 2024 to September 2025. The project aims to create a platform for cooperation in the field of space innovations, map existing ecosystems, and support long-term growth and competitiveness in the Visegrad region.
· In addition to strong partnerships with the nonprofit sector and civic organizations, we actively collaborate with public administration and policymakers, contributing to working groups focused on science, research, industry, and broader economic policy. As participants in RIS3 strategy groups, we help shape strategic initiatives in Slovakia, contributing to the country’s long-term economic direction, innovation policy, and sustainable development.

· EITM Background:

· EIT Manufacturing provides background in the form of know-how and methodologies related to ecosystem building, stakeholder engagement, and networking activities, developed in the context of previous EIT-funded initiatives. This includes templates, tools, and communication formats for dissemination and stakeholder outreach, as well as access to its established network of partners, clusters, and regional innovation stakeholders. Additionally, strategic documents and policy insights from prior projects may be made available to support the development of action plans and recommendations within the project - Redistribution or publication of those will be subject to approval by EIT Manufacturing..

EAA Background:

· Participation in building Strategy for Podkarpackie and for Regional Smart Specializations

· Monitoring of the Strategy realization through participation in Regional Innovation Council

· Cocreating strategy of enhancing competencies for national automotive sector in Poland

· Participation in international programs creating future competencies for European automotive sector and building methodological assumptions for effective cooperation between education and business

· Practical knowledge and experience in using strategy construction tools like SWOT analysis and Balanced Scorecard.

· MSIC Background:

· no

· CAAR Background:

· no



Attachment 2: Accession Document

ACCESSION TO CONSORTIUM AGREEMENT FOR PROJECT BRIDGE AND SHIFT

I, the undersigned, duly authorized to represent:

[Full legal name of new Party] [Full legal address]
PIC: [number]

hereby confirm that the entity I represent ("New Party") accedes to the Consortium Agreement for the BRIDGE and SHIFT project (Grant Agreement No. 101225426) signed on [date] and, accordingly, confirm that the New Party:

1. Accepts all rights and obligations of the existing Parties to the Consortium Agreement, including all future amendments made in accordance with the provisions of the Consortium Agreement

2. Undertakes to perform the obligations in accordance with the Consortium Plan

3. Agrees to the conditions of accession as agreed by the General Assembly on [date] This accession shall take effect from [date of accession].


For the New Party:

Name:  	

Title:  	

Signature:  	

Date:  	



For the Coordinator (AUTOKLASTR):

Name:  	

Title:  	

Signature:  	

Date:  	



Attachment 3: List of Third Parties for Simplified Transfer According to Section 8.3.2

Each Party may list below specific third parties to which it may transfer ownership of Results without the requirement of 45 days prior notice and without the right of the other Parties to object.

AUTOKLASTR:

· no

WFG:

· no INOVATO:
· no

EITM:

· no

EAA:

· no

MSIC:

· no

CAAR:

· no



Attachment 4: Identified Entities Under the Same Control According to Section 9.5

Each Party may list below entities under the same control for which Access Rights may be requested. AUTOKLASTR:
· no

WFG:

· no INOVATO:
· no

EITM:

· no

EAA:

· no

MSIC:

· no

CAAR:

· no



Attachment 5: NDA for External Expert Advisory Board Agreed Under Section 6.6

NON-DISCLOSURE AGREEMENT

Between the Parties to the BRIDGE and SHIFT Consortium Agreement and
[Name of EEAB Member]

This Non-Disclosure Agreement is made on [date] between the Parties to the BRIDGE and SHIFT Consortium Agreement and [Name], [position/affiliation] ("EEAB Member").

WHEREAS the EEAB Member has been appointed to the External Expert Advisory Board of the BRIDGE and SHIFT project and will have access to Confidential Information of the Parties.

NOW IT IS AGREED:

1. The EEAB Member undertakes to keep confidential any information received from the Parties in connection with the BRIDGE and SHIFT project that is marked as confidential or sensitive

2. The EEAB Member shall not use such Confidential Information for any purpose other than providing advice to the consortium

3. The EEAB Member shall not disclose Confidential Information to any third party without prior written consent from the Party that disclosed the information

4. These confidentiality obligations shall remain in force for 5 years after the end of the BRIDGE and SHIFT project

5. The EEAB Member shall return or destroy all Confidential Information upon request by the Parties or upon termination of their role as EEAB Member

For the EEAB Member:

Name:  	

Signature:  	

Date:  	

For the Coordinator on behalf of all Parties (AUTOKLASTR): Name:  	
Signature:  	

Date:  	
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