
AQUAS Consortium Agreement
FINAL

CONSORTIUM AGREEMENT

BETWEEN

	1 Project Coordinator (PC)
	Thales Alenia Space en España SA
	TASE

	2
	THALES acting through Thales Research and Technology 
	TRT

	3
	INTEGRASYS  SA
	INTEGRASYS

	4
	R G B MEDICAL DEVICES SA
	RGB

	5
	CITY, UNIVERSITY OF LONDON
	CITY

	6
	AIT Austrian Institute of Technology GmbH
	AIT

	7
	UNIVERSITA DEGLI STUDI DELL'AQUILA
	UNIVAQ

	8
	SIEMENS INDUSTRY SOFTWARE SAS
	SIEMENS PLM

	9
	MAGILLEM DESIGN SERVICES SA
	MAGILLEM

	10
	CLEARSY SAS 
	CLEARSY

	11
	COMMISSARIAT A L´ENERGIE ATOMIQUE ET AUX ENERGIES

ALTERNATIVES
	CEA

	12
	TRUSTPORT AS
	TrustPort

	13
	INSTITUT MINES-TELECOM
	IMT/TPT

	14
	FUNDACION TECNALIA RESEARCH & INNOVATION
	TECNALIA

	15
	VYSOKE UCENI TECHNICKE V BRNE
	VUT

	16
	Alliance pour les technologies de l' Informatique
	ALL4TEC

	17
	INSTITUTO TECNOLÓGICO DE INFORMÁTICA
	ITI

	18
	Intecs Solutions SPA
	INT

	19
	SIEMENS AKTIENGESELLSCHAFT OESTERREICH
	SIEMENS

	20
	Hochschule RheinMain
	HSRM

	21
	ANSYS MEDINI TECHNOLOGIES AG
	AMT

	22
	SYSGO AG
	SYSGO AG

	23
	ABSINT ANGEWANDTE INFORMATIK GMBH
	ABSINT


Hereinafter, jointly or individually, referred to as the "Parties" or “Party”

relating to the research project entitled Aggregated Quality Assurance for Systems.

in short: AQUAS
hereinafter referred to as the “Project”

WHEREAS:

· The ECSEL (Electronic Components and Systems for European Leadership) Joint Undertaking is a partnership between the private and the public sectors for electronic components and systems. It is established within the meaning of Article 187 of the Treaty on the Functioning of the European Union for the implementation of the Joint Technology Initiative on 'Electronic Components and Systems for European Leadership' for a period up to 31 December 2024.

· The ECSEL Joint Undertaking has been established by COUNCIL REGULATION (EU) No 561/2014 of 6 May 2014 (the “Council Regulation”). With a view to ECSEL rules for participation and dissemination, Art. 19 of said Regulation stipulate that Regulation (EU) No 1290/2013 OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL of 11 December 2013 shall apply to the actions funded by the ECSEL Joint Undertaking. 

· Consequently, this Project Consortium Agreement is based upon REGULATION (EU) No 561/2014 establishing the ECSEL Joint Undertaking in connection with REGULATION (EU) No 1290/2013 OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL of 11 December 2013 laying down the rules for the participation and dissemination in “Horizon 2020 – the Framework Programme for Research and Innovation (2014-2020)” (hereinafter referred to as “the Rules”), and the European Commission Multi-beneficiary General Model Grant Agreement and its Annexes, and is made on 1 May 2017, (hereinafter referred to as the “Effective Date”).

· The Parties have submitted a proposal for the Project to the ECSEL Joint Undertaking acting as the Funding Authority as part of the Horizon 2020 – the framework Programme for Research and Innovation (2014 -2020)..

· The Parties wish to specify or supplement as among themselves, the provisions of the Rules, as well as of the specific Grant Agreement to be signed by the Parties and the Funding Authority.

NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

1. This ECSEL JU Project Consortium Agreement (EPCA) shall come into force as specified in section 3.1.

2. The Project Coordinator (PC) for the Project is Thales Alenia Space España.
3. Any notice to be given under EPCA shall be in writing to the following addresses and recipients:

	1 (Project Coordinator)
	Party’s Registered Name: Thales Alenia Space España, SA

Party’s Postal Address: Einstein 7, 28760 Tres Cantos, SPAIN

Name and position title of identified recipient: Angel Alvaro, R&D Manager

Fax Number: XXXXX 
e-mail address: XXXXX
	TASE

	2 
	Party’s Registered Name: THALES Research and Technology France

Party’s Postal Address: 1 avenue Augustin Fresnel, Campus Polytechnique, 91767 Palaiseau Cedex FRANCE

Name and position title of identified recipient: 
Dr. Charles Robinson.  Project Management & Research Engineer. 

Fax Number: XXXXX
e-mail address: XXXXX
	TRT

	3
	Party’s Registered Name: Integrasys SA

Party’s Postal Address: José Echegaray 8, Edif. 3 - Ofic. 3;  28232 Las Rozas, Madrid, Spain

Name and position title of identified recipient: Juan Carlos Sánchez - CEO
Pedro Antonio Ruiz – R&D Project manager

Fax Number XXXXX
e-mail address:

Juan C. Sánchez: XXXXX
Pedro A. Ruiz – XXXXX
	INTEGRASYS

	4
	Party’s Registered Name:RGB Medical Devices, SA

Party’s Postal Address:C/Alfonso Gómez, 42; 28037; Madrid

Name and position title of identified recipient: Esperanza Nolasco, General Administrator

Fax Number: XXXXX
e-mail address: XXXXX
	RGB

	5
	Party’s Registered Name: City, University of London
Party’s Postal Address: 
City, University of London
Northampton Square
London, EC1V 0HB
Name and position title of identified recipient:
Mr. Malik Miah
Contracts Manager, Research & Enterprise
Email:      XXXXX
	CITY

	6
	Party’s Registered Name: AIT Austrian Institute of Technology GmbH
Party’s Postal Address:

Giefinggasse 4 , AT-1210 Wien, Austria
Name and position title of identified recipient:

Dr. Martin Stierle, Head of Business Unit
Fax Number: XXXXX
e-mail address: XXXXX
	AIT

	7
	Party’s Registered Name:  Università degli Studi dell'Aquila - Center of Excellence DEWS

Party’s Postal Address: Via Vetotio-Coppito1, 67100, L'Aquila, ITALY

Name and position title of identified recipient:

Dr.  Luigi Pomante, Assistant Professor

Mobile Phone: XXXXX
e-mail address:  XXXXX
	UNIVAQ

	8
	Party’s Registered Name: Siemens Industry Software SAS

Party’s Postal Address: 150 Avenue de la République, “Le Diagonal”, 92320 Châtillon, France

Name and position title of identified recipient: Pacôme Magnin, R&D Manager

Fax Number: XXXXX
e-mail address: XXXXX
	SIEMENS PLM

	9
	Party’s Registered Name: Magillem Design Services SA

Party’s Postal Address: 251 rue du faubourg Saint Martin 75010 Paris, France

Name and position title of identified recipient: Emmanuel Vaumorin, COO

e-mail address: XXXXX
	MAGILLEM

	10
	Party’s Registered Name: ClearSy Systems Engineering
Party’s Postal Address: 
320 Avenue Archimède, Les Pléiades III, Bât. A,
13857 AIX EN PROVENCE Cedex 3
Name and position title of identified recipient: Etienne Prun, R & D Business manager
Fax Number: XXXXX
e-mail address: XXXXX
	CLEARSY

	11
	Party’s Registered Name: COMMISSARIAT A LENERGIE ATOMIQUE ET AUX ENERGIES ALTERNATIVES 

Party’s Postal Address: Institut CARNOT CEA LIST, DILS, Point Courrier n°174, 91191 Gif-sur-Yvette Cedex, FRANCE

Name and position title of identified recipient: Mr Philippe WATTEAU, Head of the LIST Institut

Fax Number: XXXXX
e-mail address: XXXXX
	CEA

	12
	Party’s Registered Name: TrustPort .a.s.

Party’s Postal Address: Purkynova 2845/101, 612 00 Brno, Czech Republic

Name and position title of identified recipient: Mr Pavel Mrnustik, CEO

e-mail address: XXXXX
	TrustPort

	13
	Party’s Registered Name: INSTITUT MINES-TELECOM / TELECOM PARISTECH 

Party’s Postal Address:

46 rue Barrault 75013 PARIS  - FRANCE

Name and position title of identified recipient:

Hamidou Yaya Kone, Financial Manager, Communications and Electronic department Telecom ParisTech

Fax Number: XXXXX
e-mail address: ha XXXXX
	IMT/TPT

	14
	Party’s Registered Name: Fundación Tecnalia Research & Innovation

Party’s Postal Address:

Parque Científico y Tecnológico de Bizkaia

C/Geldo, Edificio 700

E-48160 Derio

Bizkaia (Spain)

Name and position title of identified recipient:

Joseba Laka, ICT - European Software Institute Division Director

Fax Number: XXXXX
e-mail address: XXXXX
	TECNALIA

	15
	Party’s Registered Name: Vysoke Uceni Technicke v Brne
Party’s Postal Address: Antoninska 548/1, 601 90 Brno stred,  Czech Republic
Name and position title of identified recipient:
prof. Ing. Tomas Vojnar, Ph.D., full professor, deputy head of Department of Intelligent Systems, Faculty of Information Technology
Fax Number: XXXXX
e-mail address: XXXXX
	VUT

	16
	Party’s Registered Name: Alliance pour les technologies de l' Informatique (ALL4TEC)
Party’s Postal Address:

Parc Ceres, BAT L,  rue Ferdinand Buisson

53810 CHANGE
France

Name and position title of identified recipient:

Mr. Arnaud Cosson, CFO

Fax Number: -

e-mail address: XXXXX
	ALL4TEC

	17
	Party’s Registered Name: Instituto Tecnológico de Informática (ITI) 
Party’s Postal Address: 
Camino de Vera s/n, UPV-CPI, Ed.8G, Acc.B, 4ª pl. 46022 Valencia
Name and position title of identified recipient:
Laura Olcina Puerto, General Manager
Fax Number: N.A.
e-mail address: s XXXXX 
	ITI

	18
	Party’s Registered Name: Intecs Solutions SPA 

Party’s Postal Address: Via Giacomo Peroni 130, I–00131 Roma

Name and position title of identified recipient: Massimo Micangeli, President
Fax Number: XXXXX
e-mail address: XXXXX

	INT

	19
	Party’s Registered Name: SIEMENS AKTIENGESELLSCHAFT OESTERREICH

Party’s Postal Address: Siemensstraße 90, 1210 Wien, AUSTRIA

Name and position title of identified recipient:

Mag. Gerhild Kircher, Head of Business Administration

Fax Number: XXXXX 
e-mail address:  XXXXX
	SIEMENS

	20
	Party’s Registered Name: Hochschule RheinMain University of Applied Sciences, Wiesbaden/Rüsselsheim
Party’s Postal Address: Kurt-Schumacher-Ring 18, 65197 Wiesbaden; Germany
Name and position title of identified recipient: 
Prof. Dr. Walid Hafezi, vice president

Prof. Dr. Robert Kaiser, project manager
Fax Number: XXXXX
e-mail address: XXXXX
	HSRM

	21
	Party’s Registered Name: ANSYS medini Technologies AG

Party’s Postal Address: Dessauer Straße 28/29; 10963 Berlin; Germany

Name and position title of identified recipient: Dr,. Marc Born, Chief Technology Officer

Fax Number: XXXXX
e-mail address: XXXXX
	AMT

	22
	Party’s Registered Name: SYSGO AG

Party’s Postal Address: Am Pfaffenstein 14, 55270 Klein-Winternheim, Germany

Name and position title of identified recipient:
Knut Degen, CEO;

Dr., Henrik Theiling, Project Manager

Fax Number: XXXXX
e-mail address: XXXXX
	SYSGO AG

	23
	Party’s Registered Name: AbsInt Angewandte Informatik GmbH
Party’s Postal Address: Science Park 1, 66123 Saarbrücken, Germany

Name and position title of identified recipient:
Christian Ferdinand, CEO;

Fax Number: + XXXXX
e-mail address: XXXXX
	ABSINT


NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
SECTION 1: DEFINITIONS
1.1 Definitions
Words beginning with a capital letter shall have the meaning defined either herein or in the Rules or in the Grant Agreement including its Annexes without the need to replicate said terms herein.
1.2 Additional Definitions
“Access Rights” means rights to implement and/or Exploit Results or Background under the terms and conditions laid down in the Rules, the Grant Agreement and this EPCA.
“Accession Date” means the date of the signature of the Declaration of Accession by a Party joining the Project in accordance with the provisions of the GeA and this EPCA.

An “Affiliated Entity” of a Party means:

(a) any legal entity directly or indirectly Controlling, Controlled by, or under common Control with that Party, for so long as such Control lasts; and

(b) any other Legal Entity that is listed in Attachment 4 to this EPCA as being an Affiliated Entity of that Party, where such Legal Entity is one in which that Party (or a Legal Entity qualifying as an Affiliated Entity of that Party under (a) directly above) has a 50% equity share or is the single largest equity shareholder.

For the above purposes, "Control" of any Legal Entity shall exist through the direct or indirect:

· ownership of more than 50% of the nominal value of the issued share capital of the Legal Entity or of more than 50% of the issued share capital entitling the holders to vote for the election of directors or persons performing similar functions, or 

· right by any other means to elect or appoint directors of the Legal Entity (or persons performing similar functions) who have a majority vote.

Common Control through government does not, in itself, create Affiliated Entity status. 

“ARTEMIS-IA” means the Dutch association with registered office at High Tech Campus 69, 5656 AG, Eindhoven.

“Background” means any data, know-how, Software, and/or information whatever their form or nature, tangible or intangible, including any rights such as intellectual property rights which are (i) held by the Parties  prior to their accession to the Project or developed or acquired by a Party independently from the work in the Project even if in parallel with the performance of the Project and added to the list of Attachment 1 (ii) identified by the Parties in accordance with Article 45 of Horizon 2020 Rules for Participation (Regulation (EU) No 1290/2013) and (iii) needed for carrying out the Project or for exploiting the Results of the Project, and (iv) introduced in the Project .
“Consortium” means the collaborative research grouping of the Parties in relation to the Project that is constituted by this EPCA and shall not constitute a joint venture, nor give effect to specific legal relationships in this associative form, neither before nor after the signing of this EPCA.

“Consortium Body” means any management body described in the Management Structure and Procedures section of this Consortium Agreement.

“Consortium Plan” means the description of the Project and the related agreed budget, as first defined in the Grant Agreement, including the payment schedule, as updated and approved by the General Assembly.

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

 “ECSEL JU Project Consortium Agreement” or “EPCA” or Consortium Agreement, means this agreement, together with its annexes and/or addenda.

“EPoSS” means the European Technology Platform on Smart Systems Integration, with registered office at steinplatz 1, 10623, Berlin, Germany.

“Exploitation” or “Exploit” means the direct or indirect use of Background and/or Results (including through transfer or licensing)  in i) further research activities other than those covered by the Project, or ii) in developing, creating and marketing a product, or process, or iii) in creating and providing a service, or iv) in standardization activities.

“Fair and reasonable conditions” means appropriate conditions, including possible financial terms or royalty-free conditions, taking into account the specific circumstances of the request for access Rights, for example the actual or potential value of the Results or Background to which access Right is requested and/or the scope, duration or other characteristics of the exploitation envisaged. 
With respect to Parties which are Public Research Organisations, considering their specific positioning, “appropriate conditions” necessarily means a financial compensation in case of direct or indirect industrial or commercial exploitation.
“Research organisation” means a legal entity that is established as a public or private non-profit organisation and whose one of the main objective is carrying out research or technological development.
“Force Majeure” means any one or more events beyond the reasonable control of the relevant Party which occur after the date of signing of this EPCA, were not reasonably foreseeable at the time of signing of this EPCA, and the effects of which are not capable of being overcome without unreasonable expense and/or unreasonable loss of time to the Party concerned. Events of Force Majeure shall include (without limitation) war, civil unrest, acts of government, natural disasters, exceptional weather conditions, breakdown or general unavailability of transport facilities, accidents, fire, explosions, and general shortages of energy.

“Funding Authority” means the ECSEL Joint Undertaking.

“Grant Agreement” or “GA” means the written agreement between the Parties and the ECSEL Joint Undertaking for the carrying out of the Project, including any agreed amendment to such written agreement that may from time to time be in force.
“JU” means the “ECSEL Joint Undertaking”, established by Council Regulation (EC) No 561/2014 on the establishment of the "ECSEL Joint Undertaking"

“Member(s)” means any Party that is a member of a Consortium Body.

“National Funding Authority” or “NFA” means any public authority of a country, that co-funds one or more of the Parties hereto in the Project, independent from the Funding Authority,

“National Grant Agreement” means an agreement or other legally binding  arrangement, in force and applicable between an NFA and one or more Parties hereto, in which funding for the Project is granted to this Party, or these Parties, by such NFA.
“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 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 impossible. Where Confidential Information is concerned, only Confidential Information which has been disclosed during the Action may be considered as technically essential, except as otherwise agreed between the Parties.

“Project” means the AQUAS project as defined in the Grant Agreement.
“Results” means any (tangible or intangible) output of the action such as data, knowledge or information — whatever its form or nature, whether it can be protected or not — that is generated in the action, as well as any rights attached to it, including intellectual property rights.
 “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.
SECTION 2: PURPOSE
The purpose of this EPCA 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.
SECTION 3: ENTRY INTO FORCE, DURATION AND TERMINATION
3.1 Entry into force
An entity becomes a Party to this Consortium Agreement or EPCA upon its signature by a duly authorised representative.

This EPCA shall have effect from the Effective Date identified at the beginning of this EPCA.

Any new Party shall enter the Consortium upon signature of the Accession document (Attachment 2) by the new Party and the Project Coordinator. Such accession shall have effect from the date identified in the accession document. The Consortium Agreement may be extended to additional Parties in accordance with the respective Grant Agreement. The Parties shall take their decision in the frame of the General Assembly to open the Consortium for this new party and provided that this change is in conformity with the conditions for participation and does not adversely affect the implementation of the Project and is not contrary to the principle of equal treatment.
3.2 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.

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 Funding Authority or a Party, or

· is terminated, or
· if a Party's participation in the Grant Agreement is terminated,
this Consortium Agreement shall automatically terminate in respect of the affected Party/ies, subject to the provisions surviving the expiration or termination under Section 3.3 of this Consortium Agreement.
3.3 Survival of rights and obligations

The provisions relating to Access Rights, dissemination,  confidentiality, liability, applicable law and settlement of disputes shall survive the expiration or termination of this Consortium Agreement as agreed in respective sections.
Termination shall not affect any rights or obligations of a Party leaving the Consortium 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 input, deliverables and documents for the period of its participation.

SECTION 4: RESPONSIBILITIES OF PARTIES
4.1 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, according to an obligation of means and not an obligation of result, and undertakes only to implement the Project with all customary care and according to current best practice and 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, in accordance with the governance structure of the Project, any significant information, fact, problem or delay likely to affect the Project and/or that could be of importance for the overall implementation of the Project.

Each Party shall provide promptly all information reasonably required by a Consortium Body or by the Project Coordinator to carry out its tasks.

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

4.2 Breach

In the event the responsible Consortium Body identifies a breach by a Party of its obligations under this Consortium Agreement and / or Grant Agreement, the Project Coordinator or, the Party appointed by the General Assembly if the Project Coordinator is in breach of its obligations, will give formal notice to such Party requiring that such breach be remedied within thirty (30) calendar days.
If such breach is substantial and is not remedied within that period or is not capable of remedy, the General Assembly may decide upon not less that fourteen (14) days’ notice to such Party, to declare the Party to be a Defaulting Party and to decide on the consequences thereof, which may include termination of its participation in accordance with provisions of article 6 of this EPCA and article 50.2 of the Grant Agreement and financial remedy due by the Defaulting Party within the limits of section 5.2 hereafter.
4.3 Involvement of third parties

A Party that enters into a subcontract or otherwise involves third parties (including but not limited to Affiliated Entities) in the Project remains solely responsible for carrying out its relevant part of the Project and for such third party’s compliance with the provisions of this Consortium Agreement in particular the confidentiality provisions in Article 10 hereunder,and of the Grant Agreement. It 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.
SECTION 5: LIABILITY TOWARDS EACH OTHER
5.1 No warranties

In respect of any information or materials including 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 accuracy, 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 vis-à-vis the other Parties in case of infringement of proprietary rights of a third party resulting from any other Party (or its Affiliated Entities) exercising its Access Rights.

5.2 Limitations of contractual liability

No Party shall be responsible to any other Party even if such Party was informed or aware of the possibility thereof, for indirect or consequential loss or similar damage such as, but not limited to, loss of profit, loss of revenue or loss of contracts,. 

A Party’s aggregate liability towards the other Parties collectively shall be limited to once the Party’s share of the total costs of the Project, as identified in Annex 2 of the Grant Agreement. 
The exclusions and limitations of liability stated above shall not apply in the case of damage caused by a wilful act or gross negligence. 
The terms of this Consortium Agreement shall not be construed to amend or limit any Party’s statutory liability.
5.3 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 under this Consortium Agreement or from its use of Results and / or Background.

5.4 Force Majeure

No Party shall be considered to be in breach of this Consortium Agreement if such breach is caused by Force Majeure. Each Party will notify the competent Consortium Bodies of any Force Majeure without unjustified delay. If the consequences of Force Majeure for the Project are not overcome within six (6) weeks after such notification, the transfer of tasks - if any - shall be decided by the competent Consortium Bodies.
5.5 Injury to the personnel of a Party

Each Party is responsible for the insurance coverage of its own employees in accordance with applicable national legal requirements for occupational injuries and diseases. As a consequence, each Party must fulfil the required formalities and sustain all the costs, if any, involved in the insurance policies underwritten to cover its own employees against these risks.

Each Party sending employees to another Party to work on issues covered by this Consortium Agreement at the premises or under the supervision of or in properties belonging to the receiving Party will be informed promptly of any incident or injury occurring to such employee by the receiving Party. The receiving Party shall provide such information as is reasonably required to enable the employing Party to comply with legal obligations to which it is subject.

SECTION 6: management structure and procedures
6.1 Management bodies in AQUAS
Project Coordination is performed by Thales Alenia Space España, which already has experience in the co-ordination of numerous national and international projects. The practical managerial framework, organizational structure and decision-making mechanisms, have been tailored to the size and complexity of the Project.

“Project Coordinator” (PC): The main responsibility of the PC is in addition to its responsibilities as a Party,to ensure the timely and effective overall progress of the Project according to the Grant Agreement. The “Project Manager” (PM) is appointed by the PC. The PM chairs the General Assembly, and has primarily the following roles:

· Ensure the timely and effective overall progress of the project ;
· Interface between the Consortium and ECSEL JU, dealing also with contractual, administrative and financial matters in addition to overall responsibility for project progress reporting, circulation of respective information and communications. The PM will communicate with the European Commission on behalf of the Consortium ; 
· Organisation of yearly General Assembly meetings, project reviews and co-ordination of dissemination and exploitation events (in association with the Technical Manager) ;
· Manage all the aspects connected with payment of financial contributions.

The nominated Project Manager is Filip Veljković from Thales Alenia Space España. 

The PC will install a “Project Coordination Office” (PCO). The PCO is installed in support of the PM and do not have any decision making rights. It acts similar to a secretary office as an administrative and assisting body to the PM. Members of the PCO will write, distribute archive minutes of the meetings, will deliver and archive deliverable documents, collect figures for the reviews and conduct day to day administrative work delegated by the PM and under his control. The PCO will also act as a “relay station” for smooth communication and will distribute information among the Parties on the PM’s request. Project communication software tools will be used for the sharing of information and communication.

 “General Assembly” (GeA): The GeA is the highest instance for decision making and conciliation body of the Project. The GeA consists of one representative per Party (see definition of Partner Representative below) plus the PM chairing the GeA meetings. It designates the forum open to all Parties where all project related issues will be discussed such as strategic questions on technical or scientific level, problem on performance, and all project related matters that require decision not taken at lower level. The PM will bring to the GeA problems reported to him in the Technical Coordination Committee meeting if they could not be solved at the TCC level or below for decision and resolution by all project Parties. The PM may install voting sessions also via internet means in case of urgent decisions to be taken upon request by the GeA. The PM can also call-in extraordinary GeA meetings if necessary.

“External Advisory Board” (EAB): An External Advisory Board will be created with respected Members of the Project target audience and market, in order to receive advice during the project lifetime. Several relevant entities will be included in the EAB because of their relevance in the topic and their activity in the different markets considered, as well as previous successful collaboration with some of the partners of AQUAS project. A Non-Disclosure-Agreement (NDA), which terms must be discussed and approved by the GeA, will be signed with EAB members to guarantee confidentiality obligations before receiving any confidential information and the right of the Consortium to use any advise given for the Project or their Results. Technical Manager will appoint the EAB members.
 “Technical Coordination Committee” (TCC): The role of the TCC is to make decisions concerning any important technical issues arising. This function is chaired by the “Technical Manager” (TM) and will include all Work Package Leaders (WPL). The main responsibility of the TCC is to manage all the technical activities outlined in the project’s work plan and is responsible for the day-to-day liaison between Parties to consolidate inputs into project planning, progress monitoring and technical milestone reporting (via TM reported to the GeA). 
 The TM will be appointed during the Kick-off meeting.
“Work Package Leader” (WPL). This position is covered by the Party indicated in the relevant tables of the Grant Agreement, who is responsible for the work package and involves coordinating and ensuring suitable progress of technical activities involved in a particular WP group. Responsibilities include co-ordination of WP and task meetings and activities, planning and control. Work package and task meetings will be organised in line with the needs of specific technical activities. “Task Leaders” (TL) have been nominated in the Grant Agreement. Progress will be reported in periodical technical meetings (to be held every three (3) months) coordinated by the TM who will also ensure communication with the GeA.

“Exploitation Manager” (EM): The EM will coordinate all exploitation, dissemination and training activities during the Project. The EM will also support the TCC in deciding on which conferences, trade shows or exhibitions the Consortium shall participate and which papers can best be turned in at which conference. Subject to the decisions of the GeA, EM is responsible for the exploitation plan and follows up on this plan, coordinating exploitation activities across Parties, as well as dissemination plan, communication, the Project web sites, cooperation platforms (wiki, Project repository, mailing lists), and other communication mechanisms. The assigned EM is the leader of work package WP5.
“Partner Representative” (PR). In order to limit any duplication of information and to facilitate an efficient communication process by both real and virtual channels, the distribution of all relevant project information will be channelled through the PM to one key person for each partner (Partner Representative). The PR will be member of the GeA (in case of unavailability a deputy or assistant could be appointed) and will act as a switchboard thus ensuring that the concerned persons within the Partner organisation are reached as required.
6.2 Management Procedures for Decision making and Delegation
6.2.1 Project progress control and planning
The monitoring and reporting process will be facilitated through the organisation and management structure of the Project. The PM will be in regular contact with WPLs to report progress, including the achievement of set objectives. Information affecting the overall Project will then be communicated to the GeA. The PM will ensure all monitoring information is up to date and the required project reports are completed and circulated to all Parties prior to sending to the Commission. In addition, the PM will ensure the budgetary information concerning the current costs of the Project is up to date and is adjusted accordingly after comparison with the original cost statement.

In the unlikely case of technical dispute or inter-partner conflict the Consortium Agreement (certified and signed by all partners at the very beginning of the Project) will be used as the reference point and unequivocal bases for decision made and endorsed by the PM.

6.2.2 External management interaction
The PM will relay the decisions the Consortium taken within the framework of this Consortium Agreement for external communications needs. On behalf of the Consortium, the PM will handle communication and liaisons with related projects and participation in events such as conferences or other European interest groups, as a general rule. Nevertheless, the TM or WPLs may play this role according to the nature of the topics to be discussed or other reasons.
6.2.3 Meetings and internal communication
Meetings and conferences will be an integral part of the communication and management strategy. Efforts will be made to reduce travel costs (choosing cost-effective locations, etc.) without compromising strategy. Additional phone conferences and internet meetings will be called if and when useful, as a suitable way to reduce travel costs and to exchange information about the progress within single tasks. There will be a project Kick-off Meeting and three kinds of regularly scheduled meetings.

	Meeting
	When
	Who
	What

	Project

Kick-off
	Project start-up (face-to-face)
	All project PRs
	To discuss the work plan, the structure of the Project organisation, the flows of information and to promote creativity and co-operation

	Work package Meetings
	Quarterly


	WPLs, TL, members
	To focus the work within a WP; a status report is generated for TM and distributed to all participants

	Technical
Coordination Committee
	Quarterly
	TM, WPLs and additional staff as appropriate
	To co-ordinate and monitor the work of different WPs, discussing the Project work progress and co-ordination, outstanding actions, and ad hoc issues. Minutes will be recorded by the TM and distributed to all participants

	General Assembly
	Yearly in conjunction with TCC meetings (above)
	PM, TM, PR
	To control the whole Project commitment to the final objectives, costs and deadlines.

To control the progress regarding the final goal of the Project.


The PM shall convene ordinary meetings of the GeA and shall also convene extraordinary meetings at any time upon written request of any Member.

· The PM shall give notice in writing of a meeting to each Member as soon as possible and at least fourteen (14) calendar days preceding an ordinary meeting and seven (7) calendar days preceding an extraordinary meeting.

· The PM shall send the agenda at least fourteen (14) calendar days preceding the meeting to each member.

· Any agenda item requiring a decision by the Members 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 Members seven (7) calendar days preceding the meeting.

· During a meeting of the GeA as far as all Members are present or represented, they can unanimously agree to add a new item to the original agenda.

· Any decision may also be taken without a meeting by circulating to all Members a written document which is then signed by defined 2/3 majority of Members.

· Meetings of the GeA can also be held by means of telecommunication based facilities.

Apart from that, communication tools will be the day-to-day mechanisms for project communication, either internally or externally. These tools include electronic facilities such as email distribution lists, a collaborative weblog, a wiki site for transparent cooperation and a documentation management system for version tracking of documents and update by project participants. Public Reports and selected Technical Reports will be made available on the project site.

6.2.4 Reporting
· Document distribution – It will be accomplished mainly by means of a documentation management system that will share all the project documents. Official documents will be generated in PDF format and digitally signed when required.

· Document publication – It will be performed with the aim to effectively communicate with Parties outside the Consortium, such as with the other European project consortia or potential users. These documents will be presented on the web, which will be updated periodically.

· Progress/Status Reports – It will be a form completed by WPLs and communicated to the TM and distributed to all Parties. This report will be the base of the regular Work Package Meetings to act as control and to advise all Parties of technological progress, changes to work plan and accomplishments to assist in planning.

· Milestone/Deliverable Reports - A detailed report presented to the General Assembly for review and assessment of progress and evaluation. The General Assembly will distribute this report to all Parties after approval. This document will also provide the basis for ECSEL JU communications.
6.2.5 Quality Assurance
The PM will define a common set of quality indicators for key document deliverables. Quality indicators will partly be based on professional criteria (e.g. criteria for good document layout design). In order to ensure the quality of deliverables, each deliverable shall be reviewed by two (2) independent reviewers chosen among the Parties. The reviewers’ comments shall be submitted together with each deliverable.
6.2.6 Conflict Resolution

The Consortium recognises that the resolution of problems and conflicts must be handled systematically. Establishing a good working relationship between the Project team members will be a prerequisite for the quick resolution of problems and issues. Conflicts will have to be resolved at the lowest possible level;. If any dispute arises out of this EPCA the Parties will first attempt to resolve the matter informally through designated senior representatives of each Party to the dispute, who are not otherwise involved with the Project. If the Parties are not able to resolve the dispute informally within a reasonable time not exceeding four (4) weeks from the date the informal process is requested by notice in writing they will attempt to settle in accordance with section 18 of the this Consortium Agreement.
6.2.7 Voting Rules and quorum

The GeA shall not deliberate and decide validly unless a quorum two-thirds (2/3) of the Voting Parties are present or represented.

· Each Party shall have one vote.

· A Party which was declared a Defaulting Party according to Section 4.2 shall not vote.

Decisions shall be taken by a majority of two-thirds (2/3) of the votes at the meeting.

Only the Partner Representatives (PR) have voting rights at the GeA; this means that the PM, TM, EM and any other invited participant at the GeA have no voting rights of their own.
Any Party which is a member of a Consortium Body (hereinafter referred to as “Member”) should be present or represented at any meeting of such Consortium Body and may appoint a substitute or a proxy to attend and vote at any meeting.
6.2.8 Veto rights

A Member 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 GeA may exercise a veto with respect to the corresponding decision or relevant part of the decision.

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

· When a decision has been taken on a new item added to the agenda before or during the meeting, a Member may veto such decision during the meeting and/or within fifteen (15) days after the minutes of the meeting are distributed to all Members.

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

A Member may not veto decisions relating to its identification as a Defaulting Party. The Defaulting Party may not veto decisions relating to its participation and termination in the Consortium or their consequences.

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

6.2.9 Collaboration / Platform server

Digital workspace to support the electronic communications and cooperation between team members will be provided.

6.2.10 Minutes of meetings

The chairperson of a Consortium Body shall produce written minutes of each meeting which shall be the formal record of all decisions taken. He shall send the draft minutes to all Members within thirty (30) calendar days of the meeting.
The minutes shall be considered as accepted if, within fifteen (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 chairperson shall send the accepted minutes to all the Members of the Consortium Body and to the PCO, who shall safeguard them.

If requested, the PCO shall provide authenticated duplicates to Parties.
6.2.11
Any amendment or modification of the Grant Agreement requires the prior written approval of the concerned Party/ies, to be signed by its/their duly authorised representatives.
SECTION 7: FINANCIAL PROVISIONS
7.1 General Principles

7.1.1 Distribution of the Financial Contribution

The financial contribution of the Funding Authority to the Project shall be distributed by the PC according to:

· the budget as included in the Grant Agreement;
· the approval of reports by the Funding Authority ; and
· the provisions of payment in Section 7.3.

A Party shall be funded only for its tasks carried out in accordance with the Grant Agreement.

7.1.2 Justifying Costs

In 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 Funding Authority. Neither the PC nor any of the other Parties shall be in any way liable or responsible for such justification of costs towards the Funding Authority.
7.1.3 Funding Principles

A Party, which spends less than its allocated share of the budget according to the Grant Agreement will be funded in accordance with its actual duly justified eligible costs only.

A Party that spends more than its allocated share of the budget will be funded only in respect of duly justified eligible costs up to an amount not exceeding that share.
Nevertheless, if the Funding Authority pays the balance to the Coordinator, where the eligible costs of several Parties are higher than their allocated share whereas the eligible costs of several other Parties are lesser than their allocated share, the unspent funds may be reallocated. These funds will be:

· either paid to the Parties whose eligible costs have exceeded their project share, if the Funding Authority does not oppose this decision. If the exceeded costs of all the Parties is greater than the not allocated share, reallocation must be pro-rated to the Parties with exceeded costs ;

· or, if the Funding Authority requires their reimbursement, reimbursed to the Funding Authority.

7.1.4 Financial Consequences of the termination of the participation of a Party.
A Party leaving the Consortium shall refund all advances paid to it except the amount of expended eligible costs accepted by the Funding Authority or another contributor.

Furthermore, a Defaulting Party shall, within the limits specified in Section 5.2 of this Consortium Agreement, bear the cost of the reasonable justifiable and direct damage due to the wrongdoing of the Defaulting Party occurring to the other Parties performing the tasks of the Defaulting Party. 
7.2 Budgeting

All resources made available for the Project shall be valued in accordance with the usual accounting and management principles and practices of the respective Parties and shall be budgeted.
The PC shall not take commitment to change the financial balance of the Project without the prior written approval of the other Parties, duly signed by their authorized representatives.
7.3 Payments
Payments of funding from the Funding Authority to Parties are the exclusive tasks of the PC.

In particular, the PC shall:

· notify the Party concerned promptly of the date and composition of the amount transferred to its bank account, giving the relevant references;

· perform diligently its tasks in the proper administration of any funds and in maintaining financial accounts.
· undertake to keep such financial contribution to the Project separated from its normal business accounts, its own assets and property.

With reference to Articles 21.2 and 21.3.2 of the Grant Agreement, no Party shall before the end of the Project receive more than its allocated share of the maximum grant amount from which the amounts retained by the Funding Authority for the Guarantee Fund and for the final payment have been deducted.

They payment schedule, which contains the transfer of pre-financing and interim payments to Parties, will be handled according to the following:

Funding of costs included in the Consortium Plan will be paid to Parties without undue delay after receipt from the Funding Authority. 

· The pre-funding payment will be done as soon as it is received form the Funding Authority.

· The other payments are related with the Funding Authority contribution for the costs accepted by the Funding Authority and shall be paid to the Party concerned in a single payment, upon acceptance by the Funding Authority of the [periodic reports/ Final report].
Funding for costs accepted by the Funding Authority will be paid to the Party concerned.
The PC is entitled to withhold any payments due to a Party identified by a responsible Consortium Body to be in breach of its obligations under this Consortium Agreement or the Grant Agreement or to a Beneficiary which has not yet signed this Consortium Agreement.

The PC is entitled to recover any advances already paid to a Defaulting Party.

The PC is equally entitled to withhold payments to a Party when this is requested by or agreed with the Funding Authority.

The PC will not pay any project funding from the Funding Authority to Parties which are not a member of at least one of the three ECSEL associations EPoSS, AENEAS or ARTEMIS Industry Association or have not signed the relevant Declaration of Acceptance. Upon request, the Parties will have to prove to the PC their membership and/or the signature of Declaration of Acceptance and the payment of required fees before the end of each Project reporting period.

SECTION 8: RESULTS
Results are owned by the Party that generates them.

8.1 Joint ownership
Joint ownership is governed by Grant Agreement Article 26.2 with the following additions:

If, in the course of carrying out work on the Project, Results are generated by two or more Parties or their Affiliated Entities or other persons working on their behalf contributed to it, and if the contributions to or features of such Results form an indivisible part thereof to the extent that none of the said Parties could reasonably claim full ownership of these Results, such Results shall be jointly owned by such Parties in proportion of their intellectual and financial contribution.
In case of joint ownership of Results, a separate written agreement shall be concluded among the Parties concerned as soon as possible.

In absence of such an agreement, each of the joint owners and their Affiliated Entities, shall be entitled to use their jointly owned Results for non-commercial internal research activities on a royalty-free basis, and without requiring the prior consent of the other joint owner(s), and each of the joint owners and their Affiliated Entities shall be entitled to otherwise Exploit the jointly owned Results and including by granting non-exclusive licenses to third parties (without any right to sub-license), if the other joint owners are given:

· at least forty-five (45) calendar days advance notice; and

· compensation according to Fair and Reasonable conditions. ;
Notwithstanding the rules as set out above a joint-owner may grant non-exclusive licenses to third parties without prior notice and without any financial compensation in connection with the transfer of all or a substantial part of the  business activities  whether by sale, merger or consolidation, provided that the Contractual Intellectual Property Rights were used – or preparations had been made for their later use –  in these  business activities prior to the date of transfer of the business.
For the avoidance of doubt, no compensation shall be due between joint owners which are also industries. 
In the event that one of the joint owners of an Intellectual Property Right or an application for an Intellectual Property Right on a jointly owned Result wishes to discontinue the payment of its share of the maintenance fees or other costs in any particular country or territory (the “Relinquishing Owner”), the Relinquishing Owner shall promptly notify the other joint owner(s) of its decision, and the other owner(s) may take over the payment of such share. The Relinquishing Owner shall forthwith relinquish to the other owner(s) who continue(s) such payments, its right, title to and interest in such Intellectual Property Right for the countries or territories concerned, subject, however, to the retention of a non-transferable, non-exclusive, royalty-free and fully paid-up license, without the right to grant sub-licences, for implementation of the Action and for Exploitation, for the lifetime of the Intellectual Property Right in or for the countries or territories concerned in favour of, and for the use by, the Relinquishing Owner as well as such Relinquishing Owner’s Affiliated Entities.

If a joint owner does not want to participate in costs already before the first filing it will offer its share in the jointly owned Result to the other joint owner(s) for transfer against Fair and Reasonable conditions

8.2 Transfer of Results
Each Party may transfer ownership of its own Results to any third party without notification to any other Party.
Each Party may transfer ownership of its share in jointly owned Results (and all rights and obligations attached to such Results) to any of its Affiliated Entities provided they inform the other joint owners.

It may additionally identify specific third parties it intends to transfer the ownership of its Results to in Attachment (3) to this Consortium Agreement. The other Parties hereby waive their right to object to a transfer to listed third parties according to the Grant Agreement Article 30.1. The other Parties also waive their right to object to a transfer to an Affiliated Entity. 
The transferring Party shall, however, upon the other Parties request, notify without undue delay the other Parties of such transfer and shall ensure that the rights of the other Parties will not be affected by such transfer.
Any addition to Attachment (3) after signature of this Agreement requires a decision of the General Assembly.

The Parties recognize that in the framework of a merger or an acquisition of an important part of its assets, it may be impossible under applicable EU and national laws on mergers and acquisition and a Party may be subject to confidentiality obligations which prevent it from giving prior notice for the transfer as foreseen in the Grant Agreement. . In these cases no notification of the intended transfer of ownership needs to be given for as long as such confidentiality obligations are in effect and/or for as long as such notice is prohibited under applicable EU and/or national laws on mergers and acquisitions
The obligations above apply only for as long as other Parties still have - or still may request - Access Rights to the Results.

8.3 Dissemination of own Results
8.3.1 Publication

During the Project and for a period of two (2) year after the end of the Project, the dissemination of its own Results by one or several parties including but not restricted to publications and presentations, shall be governed by the procedure of Article 29.1 of the Grant Agreement subject to the following provisions.

Prior written notice of the final version any planned publication shall be given to the other Parties at least 30 calendar days before the publication, providing a copy of the planned publication.

Any objection to the planned publication shall be made in accordance with the Grant Agreement in writing to the PC and to the Party or Parties proposing the dissemination within 15 calendar days after receipt of the notice. If no objection is made within the time limit stated above, the publication is permitted subject to articles 8.3.2 and 10.

An objection is justified if

(a) the protection of the objecting Party's Results,  Background or Confidential Information would be adversely affected

(b) the objecting Party's legitimate interests in relation to the Results or Background would be significantly harmed as sufficiently proven by the objecting Party.
(c) the proposed publication includes Confidential Information of the objecting Party.
The objection has to include to the extent possible a precise request for necessary modifications and a request to postpone the publication in case the information might be protected by industrial property rights.

The objecting Party can request a publication delay of not more than ninety (90) calendar days from the time it raises such an objection subject to the following condition:  After ninety (90) calendar days the publication is permitted, provided that Confidential Information of the objecting Party has been removed from the Publication as indicated by the objecting Party and provided that all necessary modifications requested by the objecting Party have been implemented.
8.3.2 Publication of another Party’s Results or Background or Confidential Information
A Party shall not include in any dissemination activity another Party's Results or Background or Confidential Information without obtaining the owning Party's prior written approval, unless they are already published.
The mere absence of an objection according to 8.3.1. is not to be interpreted as an approval  according to the above. In case the Results and/or Background are amalgamated in such a way that the ownership of these Results and/or Background cannot be ascertained, the publishing Party shall include this information in the notice of Section 8.3.1.

8.3.3 Cooperation obligations

The Parties undertake to cooperate to allow the timely submission, examination, publication and defence of any dissertation or thesis for a degree which includes their Results or Background subject to the confidentiality and publication provisions agreed in this Consortium Agreement.
8.3.4 Use of names, logos or trademarks

Nothing in this Consortium Agreement shall be construed as conferring rights to use in advertising, publicity or otherwise the name of one of the Parties or any of their logos or trademarks or business names without their prior written approval of this Party.

8.3.5 Specific Provisions for Software released under a free / open source license or a copyleft license
The Parties agree that the provision of this Article 8.3 shall not apply in the case of Software Results which have been developed under free / open source license or a copyleft license.

The dissemination of these Results will obey the criteria of the system which is applicable to them (http://www.fsf.org, http://www.opensource.org, http://www.cecill.info/licences.fr.html, etc.).
Unless authorized by the original license in the framework of the implementation of the project AQUAS, no  Access Rights to any Software (Background or Results) shall include the right to sub-license such Software upon free/ open source Licence Terms (and accordingly none of them shall be sub-licensed upon free / open source Licence Terms) unless expressly agreed in writing by the Party granting the Access Rights.
8.4 Exclusive licenses

Where a Party wishes to grant an exclusive license to its Results and seeks the written waiver of the other Parties pursuant to Grant Agreement Article 30.2, the other Parties shall respond to the requesting Party within 45 calendar days of the request. Any Party’s failure to respond (whether in the negative or the positive) to the request within such 45 calendar days shall be deemed to constitute written approval of the waiver by the non-responding Party.
SECTION 9: ACCESS RIGHTS
9.1. Background covered

In Attachment 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 limits. In addition, each Party may during the term of the Action, add into Attachment 1 a reference to any of its Background not yet so listed.
Anything not identified in Attachment 1 shall not be the object of Access Right obligations regarding Background.
(“Unlisted Background”). However Each Party agrees not to use, in the implementation of the Action, any Unlisted Background, if such use would result in such Unlisted Background being Needed by any other Party for Exploitation of Results. However, if a Party uses Unlisted Background held by it in a manner that such Unlisted Background becomes Needed by any other Party for Exploitation of any Results, then such Unlisted Background shall be deemed not to be excluded from obligations to grant Access Rights in accordance with the Grant Agreement and this EPCA and shall be deemed listed in Attachment 1.

Notwithstanding Section 9.1. second paragraph if for any Background the grant of Access Rights under the Grant Agreement and/or this EPCA would require any form of consent of or compensation to another Party or a third party, such Background is deemed not to be listed in Attachment 1.

Any Party can propose to the General Assembly to modify its Background in Attachment 1.

9.2. General Principles
Each Party shall implement its tasks in accordance with the Consortium Plan and shall bear sole responsibility for ensuring that its acts within the Project do not knowingly infringe third party property rights.

Any Access Rights granted exclude any rights to sublicense unless expressly stated otherwise or agreed in writing between the Parties.

Access Rights shall be free of any administrative transfer costs.

Access Rights shall be granted on a non-exclusive, non-transferable and worldwide basis, if not otherwise agreed in writing by all Parties. 

Results and Background shall be used only for the purposes for which Access Rights to it have been granted. 

All Access Rights shall be requested in writing. 

The granting of Access Rights may be made conditional on the acceptance of specific conditions aimed at ensuring that these rights will be used only for the intended purpose and that appropriate confidentiality obligations are in place.
Except only for any Access Rights for implementation which are deemed granted hereunder, the owning Party may impose to the Party requesting an Access Right the execution of a separate licence agreement.

The requesting Party must show that the Access Rights are Needed. 
Where Background and/or Results Needed are made available under free / open source licenses or a copyleft licenses, the Parties have access to such Background and/or Results  under the conditions set out in such licences.

9.3. Access Rights for implementation

Access Rights to Results and Background Needed for the performance of the own work of a Party under the Project shall be deemed granted on a royalty-free basis, unless otherwise agreed for Background in Attachment 1 for a duration which shall not exceed the duration of the Project.
9.4. Access Rights for Exploitation
Access Rights to Results if Needed for Exploitation of a Party's own Results shall be granted on Fair and Reasonable conditions.

A third party shall not be granted direct Access to Results generated by the Parties unless those Parties explicitly agree to it.

Access rights to Results for internal research activities shall be granted on a royalty-free basis.

Access Rights to Background if Needed for Exploitation of a Party's own Results, shall be granted on Fair and Reasonable conditions.

A request for Access Rights may be made up to twenty four months after the end of the Project or, in the case of Section 9.7.2.1.2, after the termination of the requesting Party’s participation in the Project. 
9.5. Access Rights for Affiliated Entities 

When requesting Access Rights each Party may request – and shall be granted - the possibility to include the right to sub-license the Access Rights, granted by another Party, to its Affiliated Entities. 

The costs for this sub-licensing right to Affiliated Entities would be subject to a Fair and Reasonable compensation which shall be included in the compensation for the Access Rights.

For the avoidance of doubt, this Section 9.5 of this EPCA is intended to confer a benefit on Affiliated Entities of the Parties by affording them the opportunity to obtain Access Rights, but it shall not oblige any Affiliated Entity of any Party to accept the granting of any Access Rights.

For the avoidance of doubt, access rights on Results for internal research shall be granted on royalty-free conditions.
Affiliated Entities which obtain Access Rights shall in return fulfil all confidentiality and other obligations accepted by the Parties under the Grant Agreement or this Consortium Agreement as if such Affiliated Entities were Parties.

Access Rights may be refused to Affiliate Entities if such granting is contrary to the legitimate interests of the Party which owns the Background or the Results, if that Party has declared this restriction in advance and has shown such justifying legitimate interests.

Access Rights granted to any Affiliated Entity are subject to the continuation of the Access Rights of the Party to which it is affiliated, and shall automatically terminate upon termination of the Access Rights granted to such Party.

Upon cessation of the status as an Affiliated Entity, any Access Rights granted to such former Affiliated Entity shall lapse provided however that the provisions of paragraphs (A) and (B) below will apply with respect to:
(i) any Results, or Background to which such legal entity has been granted Access Rights pursuant to the Grant Agreement and this EPCA; and

(ii) any Party's Confidential Information that has been used by such legal entity in accordance with the provisions of the Grant Agreement and this EPCA,

and that, at the time of cessation of such legal entity's Affiliated Entities’ status, has been: 

incorporated into the products, processes or services of such entity (hereinafter referred to as "Products, Processes and Services"); or

amalgamated with such legal entity's own information.

(A) With respect to such Confidential Information: such Legal Entity may continue to use the Confidential Information in its products, processes and services in a manner in which the Confidential Information was being used prior to the time of cessation of such legal entity's Affiliated Entity status.

(B) With respect to such Background, and Results other than Confidential Information: at the request of such legal entity, the Parties shall grant non-exclusive licenses to such legal entity under such Background, and Results for use in such Legal Entity's Products, Processes and Services on the same terms and conditions as the corresponding Access Rights granted in accordance with the Grant Agreement and this EPCA to the Party of which such legal entity was an Affiliated Entity, provided that no commercial interest of such Parties opposes the grant of such licenses..

9.6. Additional Access Rights

For the avoidance of doubt any grant of Access Rights not covered by the Grant Agreement or this Consortium Agreement shall be at the absolute discretion of the owning Party and subject to such terms and conditions as may be agreed between the owning and receiving Parties.

9.7. Access Rights for Parties entering or leaving the Consortium

9.7.1 New Parties entering the Consortium

As regards Results developed before the accession of the new Party, the new Party will be granted Access Rights on the conditions applying for Access Rights to Background.
9.7.2 Parties leaving the Consortium

9.7.2.1 Access Rights granted to a leaving Party
9.7.2.1.1 Defaulting Party

Access Rights granted to a Defaulting Party and such Party's right to request Access Rights shall cease immediately upon receipt by the Defaulting Party of the formal notice of the decision of the General Assembly to terminate its participation in the Consortium.

9.7.2.2 Non-defaulting Party

A non-defaulting Party leaving voluntarily and with the other Parties' consent shall have Access Rights to Results developed until the date of the termination of its participation. It may request Access Rights within the period of time specified in Section 9.4 from the effective date of the termination of its participation.
9.7.2.3 Access Rights to be granted by any leaving Party

Any Party leaving the Project shall continue to grant Access Rights pursuant to the Grant Agreement and this Consortium Agreement as if it had remained a Party for the whole duration of the Project.

9.8. Specific Provisions for Access Rights to Software

For the avoidance of doubt, the general provisions for Access Rights provided for in this Section 9 are applicable also to Software.

Parties’ Access Rights to Software do not include any right to receive source code or object code ported to a certain hardware platform or any right to receive respective Software documentation in any particular form or detail, but only as available from the Party granting the Access Rights.

SECTION 10: NON-DISCLOSURE OF INFORMATION
For the purpose of this Consortium Agreement, the term "Confidential Information" shall mean any and all information or data and includes, by way of example, but without limitation, know-how, formulae, processes, tests results, designs, sketches, photographs, plans, drawings, specifications, samples, reports, customers lists, personal data, pricing information, studies, findings, inventions and ideas, classified as such by one Party (the "Disclosing Party") and disclosed to the other Party (the "Receiving Party") by various means. The disclosure of Confidential Information may be done in writing or orally and/or by means of the delivery of samples, equipment, models, visually or otherwise by means of magnetic support, multi-media and/or photos.

In order to identify the Information as confidential, the Disclosing Party shall mark or label the support or draw and address a notice to the Receiving Party specifying the confidential aspect of the Information. In the event the Confidential Information is disclosed orally, the Disclosing Party shall forthwith inform the Receiving Party at the time of disclosure of the confidential nature of the information disclosed, and shall confirm and designate in writing as confidential information within fifteen (15) days following the disclosing date. 

The Receiving Party undertakes in addition and without prejudice to any commitment on non-disclosure under the Grand Agreement:

a) protect and keep strictly confidential any part of/or the whole of any Confidential Information and shall treat and use the Confidential Information with the same degree of care as it applies to its own proprietary information, but in no case with less than reasonable care;

b) protect any part of/or the whole of the Confidential Information from disclosure to anyone other than its employees and third parties involved in the Project (subject to section 4.3) who have a need to know and inform them of the confidentiality attached to such Information;
c) not disclose to any third party (other than to its Affiliated Entities and Subcontractors) without the prior written consent by the Disclosing Party. Regarding the disclosure to its Affiliated Entities and/or Subcontractors the Recipient must ensure that an arrangement is in place prior to such disclosure that subjects the Affiliated Entities and/or Subcontractors to provisions at least as strict as provided in this Section 10; and
d) not to use Confidential Information otherwise than for the purpose for which it was disclosed;

Use of the Confidential Information by the Receiving Party shall be strictly limited to the carrying out of the Project. 

Each Party having received Confidential Information informed that such Confidential Information have been disclosed, shall promptly advise the Disclosing Party in writing of this disclosure, of that Confidential Information after it becomes aware of such disclosure.

The Receiving Party shall have no obligation with respect to any information for which he can give the evidence that such information:

a) is or becomes known to the public before the disclosure or thereafter through no wrongful act of the Receiving Party; or

b) is already known by the Receiving Party; or

c) is received from a third party with no wrongful act of the Receiving Party; or

d) is independently developed by the Receiving Party provided that the Receiving Party can demonstrate that such development was carried independently without access to Confidential Information; or

e) is disclosed with the prior written approval of the Disclosing Party; or

f) is disclosed pursuant to law, regulation or lawful order or process. In the event Receiving Party is subject to such law, regulation, order or process, Receiving Party will, to the extent it is lawfully able to do so,  timely notify the Disclosing Party of the disclosure requirement in advance of the disclosure so as to permit the Disclosing Party oppose or limit such disclosure

The confidentiality obligations under this Consortium Agreement and the Grant Agreement shall not prevent the communication of Confidential Information to the Funding Authority, as far as this communication conforms with the Grant Agreement.
The confidentiality obligations contained in this section shall remain binding upon the Parties for four (4) years after the date of termination of the Project.

Upon written demand by the Disclosing Party at any time, or in all cases at the termination of the Project, the Receiving Party shall return or destroy all Confidential Information received or generated in the frame of the Project, including all copies in its possession or in possession of its employees or assistants and all documents, notes, programmes embodying information transmitted by the Disclosing Party or based on it to the extent possible. The Receiving Party shall confirm in writing that no copy in retained or that the retained information has been destroyed or erased to the extent practically possible. However, Recipients may keep copies of confidential information which were made due to routine backup of information systems, and copies of Confidential Information which must be kept according to mandatory national laws or regulations. Such copies shall remain covered by the confidentiality obligations contained herein until they are returned of destroyed.
When the Project involves access by some Parties to personal data, the Party responsible for treatment of said data and the Parties receiving the data  shall comply with that laid down in the Directive 95/46EC of the European Parliament and of the Council of 24 October 1995 on the protection of individuals with regard to the processing of personal data and on the free movement of such data, as well as any other applicable national regulations currently in force or introduced in the future to modify and/or replace it including Regulation (EU) 2016/679 of 27 April 2016..
SECTION 11: MISCELLANEOUS
This Consortium Agreement consists of this body text and the following annexes:
· Attachment 1 (Background included) 

· Attachment 2 (Accession document)
· Attachment 3 (List of Third Parties for simplified transfer according to Section 8.2)
· Attachment 4 (Listed Affiliated Entities)
· Attachment 5 (Declaration of Acceptance according to Section 19)

In case this Consortium Agreement is in conflict with the mandatory terms of the Grant Agreement, the terms of the latter shall prevail. In case of conflicts between the attachments and the core text of this Consortium Agreement, the latter shall prevail.

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 fulfils the purpose of the original provision.

SECTION 12: NO REPRESENTATION, PARTNERSHIP OR AGENCY
The Parties shall not be entitled to act or to make legally binding declarations on behalf of any other Party or of the consortium. Nothing in this Consortium Agreement shall be deemed to constitute a joint venture, agency, partnership, interest grouping or any other kind of formal business grouping or entity between the Parties.

SECTION 13: NOTICES AND OTHER COMUNICATION
Any notice to be given under this Consortium Agreement shall be in writing to the addresses and recipients as listed in the most current address list kept by the PC based on the most current list of members and other contact persons listed in the preamble of this EPCA.

· Formal notices: If it is required in this Consortium Agreement that a formal notice, consent or approval shall be given, such notice shall be signed by an authorised representative of a Party and shall either be served personally or sent by mail with recorded delivery or telefax with receipt acknowledgement.

· Other communication: Other communication between the Parties may also be effected by other means such as e-mail with acknowledgement of receipt which fulfils the conditions of written form. 
Any change of persons or contact details shall be notified immediately by the respective Party to the PC. The address list shall be accessible to all concerned.

SECTION 14: ASSIGNMENT AND AMENDMENTS
Except as set out in Section 8.2, no rights or obligations of the Parties arising from this Consortium Agreement may be assigned or 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 agreement between all Parties.

SECTION 15: MANDATORY NATIONAL LAW

Nothing in this Consortium Agreement shall be deemed to require a Party to breach any mandatory statutory law under which the Party is operating. Each Party receiving information hereunder agrees to comply with the applicable laws and regulations of its respective country in connection with this Consortium Agreement and its performance under this Consortium Agreement, including without limitation, the export control laws and antitrust law of its respective relevant country.
SECTION 16: LANGUAGE
This Consortium Agreement is drawn up in English, which language shall govern all documents, notices, meetings, arbitral proceedings and processes relative thereto.

SECTION 17: APPLICABLE LAW
This Consortium Agreement shall be construed in accordance with and governed by the laws of Belgium excluding its conflict of law provisions.
SECTION 18: SETTLEMENT OF DISPUTES
Any dispute, controversy or claim arising under, out of or relating to this contract and any subsequent amendments of this contract, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be submitted to proceedings under the ICC Mediation Rules. If the dispute has not been settled pursuant to the said Rules within 60 days following the filing of a Request for Mediation or within such other period as the parties may agree in writing, such dispute shall be submitted to the competent jurisdiction of Belgium 
Nothing in this EPCA shall limit the Parties`s right to seek injunctive relief in any applicable competent court.

SECTION 19: PARTIES WHICH ARE NOT A MEMBER OF EPoSS, AENEAS and ARTEMIS INDUSTRY ASSOCIATION 

Any Party which is not a member of at least one the three ECSEL associations: EPoSS, AENEAS or ARTEMIS-IA, shall sign a Declaration of Acceptance as to be found on the website of AENEAS, ARTEMIS-IA and EPoSS respectively at the URLs indicated in Attachment 5 of this EPCA,. 

SECTION 20: PARTIES HAVING CONCLUDED A NATIONAL GRANT AGREEMENT

Any Party, having concluded a National Grant Agreement with a National Funding Authority, is individually and solely liable for complying with the provisions of that National Grant Agreement. There shall be no joint and several liability of the other Parties hereto, for any obligations under any such National Grant Agreement. The definition of "Grant Agreement" in this EPCA does not include any National Grant Agreements. No National Grant Agreement shall affect the obligations of any Party hereunder.

SIGNATURES
AS WITNESS:

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written.

THALES ALENIA SPACE en ESPAÑA (TASE)
Mr. Angel Alvaro Sanchez
R&D Manager
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

THALES (TRT)
Mr.  Cédric DEMEURE
Position

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

INTEGRASYS SA (INTEGRASYS)
Mr.  Juan C. Sánchez

CEO 

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 
R G B MEDICAL DEVICES SA (RGB)
Mr. / Mrs.

Position 

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 
CITY, UNIVERSITY OF LONDON (CITY)

Dr Karan Shaw
Director, Research & Enterprise

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

AIT Austrian Institute of Technology GmbH (AIT)

Mr. / Mrs.

Position 

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 
UNIVERSITA DEGLI STUDI DELL'AQUILA (UNIVAQ)

Prof. Paola Inverardi 
Rector
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 
SIEMENS INDUSTRY SOFTWARE SAS (SIEMENS PLM)
Mr. Dominique Thiriet

Position: CEO
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

MAGILLEM DESIGN SERVICES SA (MAGILLEM)

Mr. Emmanuel Vaumorin
Position: Chief Operating Officer
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

CLEARSY SYSTELMS ENGINEERING (CLEARSY)


Mr. Thierry SERVAT
CEO
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

COMMISSARIAT A L´ENERGIE ATOMIQUE ET AUX ENERGIES ALTERNATIVES (CEA)

Mr.  Philippe WATTEAU
Position: Director of CEA LIST
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

TRUSTPORT AS (TRUSTPORT)

Mr. Pavel Mrnustik

CEO

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

INSTITUT MINES-TELECOM / TELECOM ParisTech (IMT/TPT)

Mr Armand LEVY
Director of Innovation and Development at Telecom ParisTech


The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

FUNDACION TECNALIA RESEARCH & INNOVATION (TECNALIA)

Mr. / Mrs. 
Position: 
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

VYSOKE UCENI TECHNICKE V BRNE (VUT)

prof. RNDr. Ing. Petr Štěpánek, CSc.
rector
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 
Alliance pour les technologies de l' Informatique (ALL4TEC)


Mr. Laurent COSSON
Position: CEO
 The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

INSTITUTO TECNOLÓGICO DE INFORMÁTICA (ITI)


Mrs. Laura Olcina Puerto
Position: General Manager 

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

Intecs Solutions SPA (Intecs)


Mr. Massimo Micangeli
Position:President
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

SIEMENS AKTIENGESELLSCHAFT OESTERREICH (SIEMENS)

Mrs
Mag. Gerhild Kircher, 

Head of Business Administration

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

Hochschule RheinMain (HSRM)

University of Applied Sciences

Wiesbaden Rüsselsheim


Prof. Dr. Bodo A. Igler
Position: Vice President
The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

ANSYS MEDINI TECHNOLOGIES AG (AMT)

Dr. Marc Born 
Chief Technology Officer (CTO)

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 
SYSGO AG (SYSGO)



Mr. Kai Sablotny
Position: COO 

The Parties have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives in the day and year first above written. 

ABSINT ANGEWANDTE INFORMATIK GMBH (ABSINT)
Mr. Christian Ferdinand
Position: CEO
ATTACHMENT 1: BACKGROUND INCLUDED
According to the Grant Agreement (Article 24) Background is defined as “data, know-how or information (…) that is needed to implement the action or exploit the results”. Because of this need, Access Rights have to be granted in principle, but parties must identify and agree amongst them on the Background for the project. This is the purpose of this attachment.

As to Thales Alenia Space en España, it is agreed between the parties that, to the best of their knowledge, No data, know-how or information of Thales Alenia Space en España shall be Needed by another Party for implementation of the Project (Article 25.2 Grant Agreement) or exploitation of that other Party’s Results (Article 25.3 Grant Agreement).
This represents the status at the time of signature of this Consortium Agreement.

XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
ATTACHMENT 2: ACCESSION DOCUMENT
ACCESSION

of a new Party to

[AQUAS] Consortium Agreement, version […, YYYY-MM-DD]
[OFFICIAL NAME OF THE NEW PARTY AS IDENTIFIED IN THE GRANT AGREEMENT]
hereby consents to become a Party to the Consortium Agreement identified above and accepts all the rights and obligations of a Party starting [date].

[OFFICIAL NAME OF THE COORDINATOR AS IDENTIFIED IN THE GRANT AGREEMENT]
hereby certifies that the Consortium has accepted in the meeting held on [date] the accession of [the name of the new Party] to the Consortium starting [date].

This Accession document has been done in 2 originals to be duly signed by the undersigned authorised representatives.

[Date and Place]
[INSERT NAME OF THE NEW PARTY]
Signature(s)
Name(s)
Title(s)

[Date and Place]
[INSERT NAME OF THE COORDINATOR]
Signature(s)
Name(s)
Title(s)

ATTACHMENT 3: LIST OF THIRD PARTIES
LIST OF THIRD PARTIES FOR SIMPLIFIED TRANSFER ACCORDING TO SECTION 8.2
ATTACHMENT 4: LIST OF AFFILIATED ENTITIES

Siemens Industry Software SAS affiliated entities:-

- Siemens Industry Software NV

- All Siemens PLM affiliated entities
ATTACHMENT 5: DECLARATION OF ACCEPTANCE (see Section 11.9)
· For AENEAS: http://www.aeneas-office.eu/web/documents/aeneas_documents.php
· For ARTEMIS-IA: https://artemis-ia.eu/declaration-of-acceptance.html
Non-member project partners of ARTEMIS-IA will be invited by ARTEMIS Industry Association to become member or to voluntarily sign an ARTEMIS-IA Declaration of Acceptance (DoA) to pay the same Variable Fee as the ARTEMIS-IA members pay. This contribution is borne fairly by all partner s. In principle, the Variable Fee in a certain year is the amount of active days in that year, divided by the total number of active days of the project, times 3.3% of the total funding. The Variable Contribution Fee is defined in the Bylaws of ARTEMIS Industry Association, which can be found on http://www.artemis-ia.eu/regulations.html
· For EPoSS: http://www.smart-systems-integration.org/public 
GTFD02/12/2015
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