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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 30-04-2024, hereinafter referred to as the Effective Date

BETWEEN:

1-

10-

11-

12-

13-

ASSOCIAGAO ISCTE CONHECIMENTO E INOVAGAO - CENTRO DE VALORIZAGAO E
TRANSFERENCIA DE TECNOLOGIA, (ISCTE-CI or the Coordinator), PIC N° 894471533, with
legal address in Avenida das Forgas Armadas n° 40, Lisboa, 1649-026, Portugal

ZILINSKA UNIVERZITA V ZILINE, (UNIZA), PIC N° 999969606, with legal address in Univerzitna
8215/1, 010 26, Zilina, Slovakia

DANMARKS TEKNISKE UNIVERSITET, (DTU), PIC N° 999990655, with legal address in Anker
Engelunds Vej 101, Kongens Lyngby, 2800, Denmark

WEO SAS, (WEO), PIC N° 891907241, with legal address in 9 Rue Du Laboratoire, Luxembourg,
1911, Luxembourg

KAJO SRO, (KAJO), PIC N° 937270746, with legal address in Sladkovicova 228/8, Bytca, 014
01, Slovakia

FONDAZIONE ICONS, (ICONS), PIC N° 917939810, with legal address in Piazza Della Vittoria
n. 1, Lodi, 26900, Italy

ONE TEAM SRL, (ONE), PIC N° 909784438, with legal address in Via Gioacchino Winckelmann
n°® 1, Milano, 20146, Italy

TUU - BUILDING DESIGN MANAGEMENT, LDA, (TUU), PIC N° 881279727, with legal address
in Avenida Emidio Navarro n° 83, Coimbra, 3000-151, Portugal

UNIVERSIDADE DO PORTO - FACULDADE DE ENGENHARIA, (UPORTO), PIC N°
999894916, with legal address in Rua Dr. Roberto Frias, Porto, 4200-465, Portugal

LUXEMBOURG INSTITUTE OF SCIENCE AND TECHNOLOGY, (LIST), PIC N° 934320200,
with legal address in 5 Avenue Des Hauts Fourneaux, Esch Sur Alzette, 4362, Luxembourg

FUNDACION TECNALIA RESEARCH & INNOVATION, (TECNALIA), PIC N° 999604110, with
legal address in Parque Cientifico y Tecnoldgico de Gipuzkoa, Paseo Mikeletegi 2 — E-20.009
Donostia — San Sebastian (Gipuzkoa), Spain

UNIVERSIDAD DE LA IGLESIA DE DEUSTO ENTIDAD RELIGIOSA, (UDEUSTO), PIC N°
999876971, with legal address in Avenida De Las Universidades n° 24, Bilbao, 48007, Spain

TECHNISCHE HOCHSCHULE KOLN, (THK), PIC N° 998122629, with legal address in Gustav-
Heinemann-Ufer n° 54, Koln, 50968, Germany
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14- ZILINA SELF-GOVERNING REGION, (ZSK), PIC N° 998767582, with legal address in
Komenskeho n° 48, Zilina, 01109, Slovakia

15- CAMARA MUNICIPAL DE LISBOA, (CML), PIC N° 972290171, with legal address in Pagos do
Concelho Praga do Municipio, Lisboa, 1100-365, Portugal

16- INSTITUTE OF BALTIC STUDIES, (IBS), PIC N° 999529323, with legal address in Lai n° 30,
Tartu, 51005, Estonia

17- TEAM INGENIERIA Y CONSULTORIA S.L., (TEAM), PIC N° 884430869, with legal address in
Parque Tecnoldgico de Bizkaia, Edificio 207C, Zamudio, 48170, Spain

18- VELTIS RATING, S.L., (VELT), PIC N° 889764608, with legal address in Calle Roberto Tojeiro,
n° 1 entresuelo Ay B, A Coruia, 15009, Spain

hereinafter, jointly or individually, referred to as “Beneficiaries” or “Beneficiary”, and “Parties” or "Party”,
relating to the Action entitled

Urban Adaptation and Alert Solutions for a TIMEIly (re)Action

in short

RETIME

hereinafter referred to as “Project’

WHEREAS:

The Parties, having considerable experience in the field concerned, have submitted a proposal for the
Project to the Granting Authority 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, and its Annexes (Description of the Action — Part A and
PartB) and Annexe 2 — Budget, to be signed by the Beneficiaries and the Granting Authority (hereinafter
“Grant Agreement”).

The Parties are aware that this Consortium Agreement is based upon the DESCA model consortium
agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
1 Definitions

1.1 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.
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1.2 Additional Definitions
“Background”

According to the Grant Agreement (Article 16.1 Background and access rights to background),
Background means any data, know-how or information — whatever its form or nature (tangible or
intangible), including any rights such as intellectual property rights — that is:

(a) held by the beneficiaries before they acceded to the Agreement and
(b) needed to implement the action or exploit the results.

If background is subject to rights of a third party, the beneficiary concerned must ensure that it is able
to comply with its obligations under the Agreement.

The beneficiaries must give each other, and the other participants access to the background identified
as needed for implementing the action, subject to any specific rules in Annex 5.

“Consortium Agreement”

This Consortium Agreement (CA) contract that complements the Grant Agreement. This contract is
signed by the representatives of all beneficiaries of the Project. As a reminder, the consortium
agreement must not contain any provision contrary to the Grant Agreement.

“Consortium Body”

Consortium Body means any management body described in Section 6 (Governance Structure) of this
Consortium Agreement.

“Consortium Plan”

Consortium Plan means the Description of the Action (Annexes 1 — Part A and Part B) and the related
agreed budget as first defined in the Grant Agreement. As so, the starting point for the Consortium Plan
is the Description of the Action as laid down in the Annexes 1 (Part A and Part B) and the related agreed
budget as first defined in the Annex 2 of the Grant Agreement.

“Granting Authority”
means the body awarding the grant for the Project.
“Defaulting Party”

Defaulting Party means a Party which the Steering Committee (SC) has identified and declared to be in
breach of this Consortium Agreement and/or the Grant Agreement as specified in Section 4.2 of this
Consortium Agreement. Default situations are covered by this CA with the aim to cover situations in
which the consortium has to actively make decisions with regard to a Party on breach of its contractual
obligations (suspension of payments, termination of participation and reallocation of tasks).

“Needed”
means:
RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,
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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.

“Results”

According to the Grant Agreement (Article 16.2 Ownership of results), Results means any tangible or
intangible effect of the action, such as data, know-how or information, whatever its form or nature,
whether or not it can be protected, as well as any rights attached to it, including intellectual property
rights.

“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.

2 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.

3 Entry into force, duration and termination

3.1 Entryinto 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.

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.

3.2 Duration and termination

This Consortium Agreement shall continue in full force and effect until complete fulfiiment of all
obligations undertaken by the Parties under the Grant Agreement and under this Consortium
Agreement.

RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,
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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 Beneficiary, or
— the Grant Agreement is terminated, or
— aBeneficiary’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 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 Steering Committee and the leaving Party.
This includes the obligation to provide all necessary input, deliverables and documents for the period of
its participation.

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, 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 Coordinator, 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 as soon as it becomes aware of it.

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

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

4.2 Breach

In the event that the Steering Committee 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 Steering
Committee, 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.

RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,
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If such breach is substantial and is not remedied within that period or is not capable of remedy, the
Steering Committee 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.

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 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 and has to enter into a written agreement with such third parties specifying the third
party’s obligations arising from the Grant Agreement and this Consortium Agreement. The agreement
will regulate, among others, obligations related to reporting, confidentiality, compliance with financial
provisions, including audit procedures, Background included and Access rights to Background and
Results for implementation.

4.4 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 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.

Each Party shall, in relation to the sharing of any Personal Data in connection with the performance of
this Consortium's obligations comply with the Data Protection Legislation, including without limitation
ensuring that (i) it has a lawful basis for sharing or processing data (ii) its processing activities are
transparent and communicated to the Data Subject as required under GDPR, and it complies in every
respect with Data Subject rights under GDPR in relation to the Personal Data involved in the consortium
activities.

5 Liability towards each other

5.1 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 fithess for purpose nor as to the absence of any infringement of any proprietary rights of
third parties.

Therefore,

— therecipient Party shall in all cases be entirely and solely liable for the use to which it puts such
information and materials, and
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— 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.

5.2 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 general aggregate liability towards the other Parties collectively shall be limited to once the
Beneficiary’s share of the total costs of the Project as identified in Annex 2 of the Grant Agreement.

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.

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 by it or on its behalf under this Consortium Agreement or
from its use of Results or Background.

5.4 Force Majeure

No Party shall be considered to be in breach of this Consortium Agreement if it is prevented from fulfilling
its obligations under the Consortium Agreement by Force Majeure.

Each Party will notify the Steering Committee 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 Steering Committee.

5.5 Export control

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 due to a restriction resulting from import or export laws
and regulations and/or any delay of the granting or extension of the import or export license or any other
governmental authorisation, provided that the Party has used its reasonable efforts to fulfil its tasks and
to apply for any necessary license or authorisation properly and in time.

Each Party will notify the Coordinator and the other Beneficiaries of any such restriction without undue

delay. If the consequences of such restriction for the Project are not overcome within 6 weeks after such
notice, the transfer of tasks - if any - shall be decided by the Steering Committee.

6 Governance structure

6.1 General structure
The organisational structure of the consortium shall comprise the following Consortium Bodies:
RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,
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The Steering Committee (SC) is the decision-making body of the consortium and the supervisory body
for the execution of the Project.

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.

6.2 Members

The Steering Committee shall consist of one representative of each Party (hereinafter referred to as
“Member”).

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 Steering Committee.
The Parties agree to abide by all decisions of the Steering Committee.

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.

6.3 Operational procedures for the Consortium Bodies

6.3.1 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.

Each Party must ensure internally that the person acting at a meeting has the necessary authority or
has obtained a mandate from the competent officer/s for the decisions to be taken. As the agenda is
circulated before the meeting, with decision items marked, any necessary internal authorisation can and
has to be obtained in advance in order to allow discussions on critical items at the meeting rather than
trying to solve them in writing afterwards. Any member, substitute or proxy shall be bound by the non-
disclosure obligations such as described in Section 10 of this Consortium Agreement

6.3.2 Preparation and organisation of meetings
6.3.2.1 Convening meetings:

The chairperson shall convene ordinary meetings of a Consortium Body (Steering Committee or Work
Package members) by e-mail of a meeting at least once every two months and shall also convene
extraordinary meetings at any time upon written request of any Member.

RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,
www.desca-agreement.eu
11/63



RETIME Consortium Agreement, version 0.5, 08.04.2024

6.3.2.2 Notice of a meeting

The chairperson shall give written notice by email of a meeting to each Member as soon as possible
and no later than 30 calendar days preceding an ordinary in-presence meeting and 7 calendar days
preceding online meetings.

6.3.2.3 Sending the agenda:

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

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

Any Member of the Consortium 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 3 days preceding an
extraordinary or online meeting.

6.3.2.5

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

6.3.2.6

Meetings of a Consortium Body may also be held by tele- or videoconference or other
telecommunication means, including online meetings or hybrid formats.

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 Decisions without a meeting
Any decision may also be taken without a meeting if

a) the Coordinator circulates to all Members of the Consortium Body 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.
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.

RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,
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6.3.4 Voting rules and quorum
6.3.4.1

The Consortium Body shall not deliberate and decide validly in meetings unless two-thirds (2/3) of its
Members are present or represented (quorum).

If the quorum is not reached, the chairperson of the Consortium Body 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.

6.3.4.2
Each Beneficiary present or represented in the meeting shall have one vote.

A Party may not vote on its identification to be in breach and on the decision of the decision-making
body for the declaration of such Party to be a Defaulting Party nor shall their presence account for the
necessary quorum.

A Party which the Steering Committee has declared according to Section 4.2 to be a Defaulting Party
may not vote, nor shall their presence account for the necessary quorum.

6.3.4.3

Decisions shall be taken by a majority of two-thirds (2/3) of the votes cast.
6.3.5 Veto rights

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 Consortium Body may
exercise a veto with respect to the corresponding decision or relevant part of the decision.

The exercise of the veto shall be supported by a written justification by the Party exercising such veto.
The written justification will be made available to all Parties.

6.3.5.2

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

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.
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www.desca-agreement.eu
13/63



RETIME Consortium Agreement, version 0.5, 08.04.2024

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.

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.

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.

6.3.5.7

A Party requesting to leave the consortium may not veto decisions relating thereto.
6.3.6 Minutes of meetings

6.3.6.1

The chairperson shall produce 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.

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.

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 Decisions of the Steering Committee

The Steering Committee 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 Steering Committee:
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

— Changes to the Consortium Plan

— Maodifications 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)

RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,
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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 (Section 4.2, Section 7.1.4)

Appointments
On the basis of the Grant Agreement, the appointment, if necessary, of:
— External Expert Advisory Board Members

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

6.4 Coordinator

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.

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

RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,
www.desca-agreement.eu
15/63



RETIME Consortium Agreement, version 0.5, 08.04.2024

— preparing the meetings, proposing decisions and preparing the agenda of Steering Committee
meetings, chairing the meetings, preparing the minutes of the meetings and monitoring the
implementation of decisions taken at meetings

— transmitting promptly documents and information connected with the Project 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.

6.4.3

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

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.

6.4.5

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

6.5 Steering Committee

The Steering Committee shall:

— support the Coordinator in preparing meetings with the Granting Authority and in preparing
related data, information and deliverables;

— prepare the content and timing of press releases and joint publications by the Consortium or
proposed by the Granting Authority in respect of the procedures of the Grant Agreement Article
17 and Annex 5 Section “Communication, Dissemination, Open Science and Visibility” and of
Section 8 of this Consortium Agreement;

— collect information at least every 9 months on the progress of the Project, examine that
information to assess the compliance of the Project with the Consortium Plan and, if necessary,
propose modifications of the Consortium Plan to the Coordinator;

— monitor the effective and efficient implementation of the Project.

6.6 External Expert Advisory Board (EEAB)

An External Expert Advisory Board (EEAB) will be appointed and steered by the Steering Committee.
The EEAB shall assist and facilitate the decisions made by the Steering Committee.
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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.

By way of exception to Section 6.4.4 above, the Parties hereby mandate the Coordinator to execute, in
their name and on their behalf, a non-disclosure agreement (hereafter “NDA”) with each member of the
EEAB, in order to protect Confidential Information disclosed by any of the Parties to any member of the
EEAB. The NDA for the EEAB members is enclosed in Attachment 5. The mandate of the Coordinator
comprises solely the execution of the NDA in Attachment 5.

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

7 Financial provisions

7.1 General Principles

7.1.1 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, and
— the provisions of payment in Section 7.2.

A Beneficiary shall be funded only for its tasks carried out in accordance with the Consortium Plan.

All Parties should inform the Coordinator at the signature of the Consortium Agreement of their current
bank account data for payment as soon as any changes to this data occurs during the Project.

7.1.2 Justifying Costs

In accordance with its own usual accounting and management principles and practices, each Beneficiary
shall be solely responsible for justifying its costs (and those of its Affiliated Entities, if any) with respect
to the Project towards the Granting Authority. Neither the Coordinator nor any of the other Beneficiaries
shall be in any way liable or responsible for such justification of costs towards the Granting Authority.

7.1.3 Funding Principles

A Beneficiary that spends less than its allocated share of the budget as set out in the Consortium Plan
or — in case of reimbursement via unit costs - implements less units than foreseen in the Consortium
Plan will be funded in accordance with its units/actual duly justified eligible costs only.

A Beneficiary that spends more than its allocated share of the budget as set out in the Consortium Plan
will be funded only in respect of duly justified eligible costs up to an amount not exceeding that share.
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7.1.4 Excess payments
A Beneficiary has received excess payment
a) if the payment received from the Coordinator exceeds the amount declared or

b) if a Beneficiary has received payments but, within the last year of the Project, its real Project
costs fall significantly behind the costs it would be entitled to according to the Consortium Plan.

In case a Beneficiary has received excess payment, the Beneficiary has to inform the Coordinator and
return the relevant amount to the Coordinator without undue delay. In case no refund takes place within
30 days upon request for return of excess payment from the Coordinator, the Beneficiary is in substantial
breach of the Consortium Agreement.

Amounts which are not refunded by a breaching Beneficiary and which are not due to the Granting
Authority, shall be apportioned by the Coordinator to the remaining Beneficiaries pro rata according to
their share of total costs of the Project as identified in the Consortium Budget, until recovery from the
breaching Beneficiary is possible, subject to the limitations of contractual liability as per article 5.2.

The Coordinator will endeavour his best efforts in order to recover the amounts not refunded by a
breaching Party.

The Steering Committee decides on any legal actions to be taken against the breaching Beneficiary
according to Section 4.2 Breach.

The Coordinator has no obligation to finance in advance payments from its own resources (e.g. for final
the payment).

Each Party shall return the difference according to its final financial report promptly without unjustified
delay to the Coordinator. It is good practice to reimburse in any case before the end of the project to
allow for redistribution of the budget.

The Coordinator will notify the overpaid Party with a debit note setting a timeframe of an additional 30
days to pay the difference. If the payment is not made by the date specified in the debit note the overpaid
Party is in breach of the contract. It may be declared a Defaulting Party by the Steering Committee
because this breach is considered to be substantial.

In case of a breach the Steering Committee can decide on legal action against the Party. The
Coordinator engages to take the necessary and reasonable steps to recover the amount due from the
breaching Party.

The pro rata principle should apply also in case the final grant amount was already distributed by the
Coordinator. In this case, the other Parties shall, on request of the Coordinator, forward a pro rata share
of the outstanding amount to the Coordinator.

Any additional costs which are not covered by the Defaulting Party or the Mutual Insurance Mechanism
shall be apportioned to the remaining Parties pro rata to their share in the total costs of the Project as
identified in the Consortium Budget until recovery from the Defaulting Party is possible.
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7.1.5 Revenue

In case a Beneficiary earns any revenue that is deductible from the total funding as set out in the
Consortium Plan, the deduction is only directed toward the Beneficiary earning such revenue. The other
Beneficiaries’ financial share of the budget shall not be affected by one Beneficiary’s revenue. In case
the relevant revenue is more than the allocated share of the Beneficiary as set out in the Consortium
Plan, the Beneficiary shall reimburse the funding reduction suffered by other Beneficiaries.

7.1.6 Financial Consequences of the termination of the participation of a Beneficiary

A Beneficiary leaving the consortium shall refund to the Coordinator any payments it has received except
the amount of contribution accepted by the Granting Authority or another contributor.

In addition, a Beneficiary declared to be a Defaulting Party shall, within the limits specified in Section
5.2 of this Consortium Agreement, bear any reasonable and justifiable additional costs occurring to the
other Beneficiaries in order to perform the leaving Beneficiary’s task and necessary additional efforts to
fulfil them as a consequence of the Beneficiary leaving the consortium. The Steering Committee should
agree on a procedure regarding additional costs which are not covered by the Defaulting Party or the
Mutual Insurance Mechanism.

7.2 Payments

7.2.1 Payments to Beneficiaries are the exclusive task of the Coordinator
In particular, the Coordinator shall:

notify the Beneficiary 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 the Granting Authority’s financial contribution to the Project separated from its normal
business accounts, its own assets and property, except if the Coordinator is a Public Body or is not
entitled to do so due to statutory legislation.

With reference to Article 22 of the Grant Agreement, no Beneficiary shall before the end of the Project
receive more than its allocated share of the maximum grant amount less the amounts retained by the
Granting Authority for the Mutual Insurance Mechanism and for the final payment.

7.2.2

The transfer of the initial pre-financing, the additional pre-financings (if any) and interim payments to
Beneficiaries will be handled in accordance with Article 22.1. and Article 7 of the Grant Agreement
following this payment schedule:

Funding of costs included in the Consortium Plan will be paid by the Coordinator to the Beneficiaries
after receipt of payments from the Granting Authority without undue delay and in conformity with the
provisions of the Grant Agreement. Costs accepted by the Granting Authority will be paid to the
Beneficiary concerned.
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Interim and final payments to Parties are subject to financial and technical reports being approved and
Parties’ costs being accepted by the Granting Authority. The Coordinator will then distribute the
payments to the Parties concerned.

The Coordinator is entitled to withhold any payments due to a Beneficiary identified by the Steering
Committee 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 Coordinator is entitled to recover any payments already paid to a Beneficiary declared as a
Defaulting Party except the costs already claimed by the Defaulting Party and accepted by the Granting
Authority. The Coordinator is equally entitled to withhold payments to a Beneficiary when this is
suggested by or agreed with the Granting Authority.

8 Results

8.1 Ownership of Results
Results are owned by the Party that generates them.
8.2 Joint ownership

Joint ownership is governed by Grant Agreement Article 16.4 and its Annex 5, Section Ownership of
results, with the following additions:

In case of joint ownership of Results in this Project, co-owners’ shares of ownership shall be proportional
to the intellectual contribution invested in generating that specific Result. The joint owners shall agree
on shares of ownership, all protection measures and on the division of related costs in a joint ownership
agreement to be negotiated in advance.

Where no joint ownership agreement has yet been concluded or in absence of a joint ownership
agreement, each of the joint owners shall be entitled to use the jointly owned Results as follows:

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

— each of the joint owners 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), if the other joint
owners are given: (a) at least 45 calendar days advance notice; and (b) fair and reasonable
compensation.

The joint owners shall agree on all protection measures and the division of related cost in advance.

8.3 Transfer of Results
8.3.1

Each Party may transfer ownership of its own Results, including its share in jointly owned Results,
following the procedures of the Grant Agreement Article 16.4 and its Annex 5, Section Transfer and
licensing of results, sub-section “Transfer of ownership”.
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8.3.2

Each Party may identify specific third parties it intends to transfer the ownership of its Results to in
Attachment (3) of this Consortium Agreement. The other Parties hereby waive their right to prior notice
and their right to object to such a transfer to listed third parties according to the Grant Agreement Article
16.4 and its Annex 5, Section Transfer of licensing of results, sub-section “Transfer of ownership”, 3rd
paragraph.

8.3.3

The transferring Party shall, however, at the time of the transfer, inform the other Parties of such transfer
and shall ensure that the rights of the other Parties under the Consortium Agreement and the Grant
Agreement will not be affected by such transfer. Any addition to Attachment (3) after signature of this
Consortium Agreement requires a decision of the Steering Committee.

8.3.4

The Parties recognise 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 acquisitions for a
Party to give at least 45 calendar days prior notice for the transfer as foreseen in the Grant Agreement.

8.3.5

The obligations above apply only for as long as other Parties still have - or still may request - Access
Rights to the Results.

8.4 Dissemination

8.4.1

For the avoidance of doubt, the confidentiality obligations set out in Section 10 apply to all dissemination
activities described in this Section 8.4 as far as Confidential Information is involved.

8.4.2 Dissemination of own (including jointly owned) Results
8.4.2.1

During the Project and for a period of 1 year after the end of the Project, the dissemination of own
Results by one or several Parties including but not restricted to publications and presentations, shall be
governed by the procedure of Article 17.4 of the Grant Agreement and its Annex 5, Section
Dissemination, subject to the following provisions.

"Dissemination" as per its definition in the Model Grant Agreement (MGA) does not cover patent
application activities.

Prior notice of any planned publication shall be given to the other Parties, by email, at least 21 calendar
days before the publication. Any objection to the planned publication shall be made in accordance with
the Grant Agreement by written notice to the Coordinator and to the Party or Parties proposing the
dissemination within 10 calendar days after receipt of the notice. If no objection is made within the time
limit stated above, the publication is permitted.
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By exception to the 21 calendar days’ notice, the prior notice period shall be reduced to 7 calendar days
for the following dissemination activities: poster presentations, slides and abstracts for oral
presentations at workshops, seminars, webinars, symposia, conferences and summer schools. In this
case, any objection to the planned dissemination shall be made in writing to the Coordinator and to the
Party or Parties proposing the dissemination within 5 calendar days after receipt of the notice. If no
objection is made within the time limit stated above, the dissemination is permitted.

8.4.2.2
An objection is justified if
a) the protection of the objecting Party's Results or Background would be adversely affected, or

b) the objecting Party's legitimate interests in relation to its Results or Background would be
significantly harmed, or

c) the proposed publication includes Confidential Information of the objecting Party.
The objection has to include a precise request for necessary modifications.
8.4.2.3

If an objection has been raised the involved Parties shall discuss how to overcome the justified grounds
for the objection on a timely basis (for example by amendment to the planned publication and/or by
protecting information before publication) and the objecting Party shall not unreasonably continue the
opposition if appropriate measures are taken following the discussion. The objecting Party is entitled to
suggest specific amendments to the planned publication, provided, however, that each authoring Party
alone shall decide the final wording and content of its own text.

8.4.2.4

The objecting Party can request a publication delay of not more than 90 calendar days from the time it
raises such an objection. After 90 calendar days the publication is permitted, provided that the objections
of the objecting Party have been addressed.

8.4.3 Dissemination of another Party’s unpublished Results or Background

A Party shall not include in any dissemination activity another Party's Results or Background without
obtaining the owning Party's prior written approval, unless they are already published.

8.4.4 Cooperation obligations

The Parties undertake to cooperate to allow the timely submission, examination, publication and defense
of any dissertation or thesis for a degree that includes their Results or Background subject to the
confidentiality and publication provisions agreed in this Consortium Agreement.

8.4.5 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 the Parties or any of their logos or trademarks without their prior
written approval.
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9 Access Rights

9.1 Background included

9.11

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.

Anything not identified in Attachment 1 shall not be the object of Access Right obligations regarding
Background.

Attachment 1 constitutes the agreement on Background that is mentioned in the Model Grant Agreement
(MGA) Article 16.1 and its Annex 5, Section “Agreement on Background”.

9.1.2

Any Party may add additional Background to Attachment 1 during the Project provided they give written
notice to the other Parties. However, approval of the Steering Committee is needed should a Party wish
to modify or withdraw its Background in Attachment 1.

9.2 General Principles
9.2.1

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.

9.2.2
Any Access Rights granted exclude any rights to sublicense unless expressly stated otherwise.

This point concerns the Article 16.4 of the MGA and its Annex 5, Section “Access rights to results and
background”, sub-section “Exercise of Access Rights — Waiving of Access Rights — No sub-licensing”.

9.2.3

Access Rights shall be free of any administrative transfer costs.
9.2.4

Access Rights are granted on a non-exclusive basis.

9.25

Results and Background shall be used only for the purposes for which Access Rights to it have been
granted.
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9.2.6

All requests for Access Rights shall be made 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.

9.2.7

The requesting Party must show that the Access Rights are Needed.
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 granted on a royalty-free basis, unless otherwise agreed for Background in
Attachment 1.

9.4 Access Rights for Exploitation
9.4.1 Access Rights to Results

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

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

9.4.2

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

9.4.3

A request for Access Rights may be made up to twelve 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 entities under the same control

Entities under the same control have Access Rights under the conditions of the Grant Agreement Article
16.4 and its Annex 5, Section "Access rights to results and background”, sub-section “Access rights for
entities under the same control”.

Such Access Rights must be requested by the entity under the same control from the Party that holds
the Background or Results. Alternatively, the Party granting the Access Rights may individually agree
with the Party requesting the Access Rights to have the Access Rights include the right to sublicense to
the latter's entity under the same control. Access Rights to an entity under the same control shall be
granted on Fair and Reasonable conditions and upon written bilateral agreement.

Entities under the same control which obtain Access Rights in return fulfil all confidentiality obligations
accepted by the Parties under the Grant Agreement or this Consortium Agreement as if such entities
were Parties.
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Access Rights may be refused to entities under the same control if such granting is contrary to the
legitimate interests of the Party which owns the Background or the Results.

Access Rights granted to any entity under the same control are subject to the continuation of the Access
Rights of the [Beneficiary / Party] with whom it is under the same control, and shall automatically
terminate upon termination of the Access Rights granted to such [Beneficiary / Party].

Upon cessation of the status as an entity under the same control, any Access Rights granted to such
former entity under the same control shall lapse.

Further arrangements with entities under the same control may be negotiated in separate agreements.
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 Steering
Committee to terminate its participation in the consortium.

9.7.2.1.2 Non-defaulting Party

A non-defaulting Party leaving voluntarily and with the other Parties' consent shall have Access Rights
to the Results developed until the date of the termination of its participation.

It may request Access Rights within the period of time specified in Section 9.4.3.
9.7.2.2 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.
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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.

10 Non-disclosure of information

10.1

All information in whatever form or mode of communication, which is disclosed by a Party (the
“Disclosing Party”) to any other Party (the “Recipient”) in connection with the Project during its
implementation and which has been explicitly marked as “confidential” at the time of disclosure, or when
disclosed orally has been identified as confidential at the time of disclosure and has been confirmed and
designated in writing within 15 calendar days from oral disclosure at the latest as confidential information
by the Disclosing Party, is “Confidential Information”.

10.2

The Recipient hereby undertakes in addition and without prejudice to any commitment on non-disclosure
under the Grant Agreement, for a period of 5 years after the final payment of the Granting Authority:

— not to use Confidential Information otherwise than for the purpose for which it was disclosed;

— notto disclose Confidential Information without the prior written consent by the Disclosing Party;

— to ensure that internal distribution of Confidential Information by a Recipient shall take place on
a strict need-to-know basis; and

— to return to the Disclosing Party, or destroy, on request all Confidential Information that has
been disclosed to the Recipients including all copies thereof and to delete all information stored
in a machine-readable form to the extent practically possible. The Recipients may keep a copy
to the extent it is required to keep, archive or store such Confidential Information because of
compliance with applicable laws and regulations or for the proof of on-going obligations provided
that the Recipient complies with the confidentiality obligations herein contained with respect to
such copy.

10.3

The Recipient shall be responsible for the fulfilment of the above obligations on the part of its employees
or third parties involved in the Project and shall ensure that they remain so obliged, as far as legally
possible, during and after the end of the Project and/or after the termination of the contractual
relationship with the employee or third party.

Consent of the owner of the Confidential Information is needed before giving such Confidential
Information to third parties (e.g. subcontractors and affiliated entities).

10.4

The above shall not apply for disclosure or use of Confidential Information, if and in so far as the
Recipient can show that:

— the Confidential Information has become or becomes publicly available by means other than a
breach of the Recipient’s confidentiality obligations;
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— the Disclosing Party subsequently informs the Recipient that the Confidential Information is no
longer confidential;

— the Confidential Information is communicated to the Recipient without any obligation of
confidentiality by a third party who is to the best knowledge of the Recipient in lawful possession
thereof and under no obligation of confidentiality to the Disclosing Party;

— the disclosure or communication of the Confidential Information is foreseen by provisions of the
Grant Agreement;

— the Confidential Information, at any time, was developed by the Recipient completely
independently of any such disclosure by the Disclosing Party;

— the Confidential Information was already known to the Recipient prior to disclosure, or

— the Recipient is required to disclose the Confidential Information in order to comply with
applicable laws or regulations or with a court or administrative order, subject to the provision
Section 10.7 hereunder.

10.5

The Recipient shall apply the same degree of care with regard to the Confidential Information disclosed
within the scope of the Project as with its own confidential and/or proprietary information, but in no case
less than reasonable care

10.6

Each Recipient shall promptly inform the relevant Disclosing Party by written notice of any unauthorised
disclosure, misappropriation or misuse of Confidential Information after it becomes aware of such
unauthorised disclosure, misappropriation or misuse.

10.7

If any Recipient becomes aware that it will be required, or is likely to be required, to disclose Confidential
Information in order to comply with applicable laws or regulations or with a court or administrative order
or - in the case of an Associated Partner - with a reporting requirement from its national funding authority,
it shall, to the extent it is lawfully able to do so, prior to any such disclosure

— notify the Disclosing Party, and
— comply with the Disclosing Party’s reasonable instructions to protect the confidentiality of the
information.

11 Miscellaneous

11.1 Attachments, inconsistencies and severability
This Consortium Agreement consists of this core text and:

— 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 (NDA for External Expert Advisory Board agreed under Section 6)
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In case the terms of this Consortium Agreement are in conflict with the 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 that fulfils the
purpose of the original provision.

11.2 No representation, partnership or agency

Except as otherwise provided in Section 6.4.4, no Party shall 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.

11.3 Formal and written notices

Any notice to be given under this Consortium Agreement shall be addressed to the recipients as listed
in the most current address list kept by the Coordinator.

Any change of persons or contact details shall be immediately communicated to the Coordinator by
written notice. The address list shall be accessible to all Parties.

Formal notices:

If it is required in this Consortium Agreement (Sections 4.3, 9.7.2.1.1, and 11.4) 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 with acknowledgement
of receipt.

Written notice:

Where written notice is required by this Consortium Agreement, this is fulfilled also by other means of
communication such as e-mail with acknowledgement of receipt.

11.4 Assignment and amendments

Except as set out in Section 8.3, 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 not explicitly listed in 6.3.7
require a separate written agreement to be signed between all Parties.

All Parties should notice that some changes to this Consortium Agreement (for instance Accession of a
new Party) may be taken by a decision made by the Steering Committee and will not require a formal
signature of each Party.
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11.5 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.

11.6 Language

This Consortium Agreement is drawn up in English, which language shall govern all documents, notices,
meetings, arbitral proceedings and processes relative thereto.

11.7 Applicable law

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

11.8 Settlement of disputes

The Parties shall endeavour to settle their disputes amicably. All disputes arising out of or in connection
with this Consortium Agreement, which cannot be solved amicably, shall be finally settled by the courts
of Brussels, except for Intellectual Property matters, for which the World Intellectual Property
Organization Mediation applies.

Unless otherwise agreed upon between, and subject to the court’s approval, the language to be used in
the court proceedings shall be English.

World Intellectual Property Organization! (WIPO) Mediation Followed, in the Absence of a
Settlement, by WIPO Expedited Arbitration:

If, and to the extent that, any such dispute, controversy or claim has not been settled pursuant to the
mediation within 60 calendar days of the commencement of the mediation, it shall, upon the filing of a
Request for Arbitration by either Party, be referred to and finally determined by arbitration in accordance
with the WIPO Expedited Arbitration Rules. Alternatively, if, before the expiration of the said period of
60 calendar days, either Party fails to participate or to continue to participate in the mediation, the
dispute, controversy or claim shall, upon the filing of a Request for Arbitration by the other Party, be
referred to and finally determined by arbitration in accordance with the WIPO Expedited Arbitration
Rules. The place of arbitration shall be Brussels unless otherwise agreed upon. The language to be
used in the arbitral proceedings shall be English unless otherwise agreed upon.

The award of the arbitration will be final and binding upon the Parties.

Nothing in this Consortium Agreement shall limit the Parties' right to seek injunctive relief in any
applicable competent court.

L https://www.wipo.int/amc/en/
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12 Signatures
AS WITNESS:

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

ASSOCIACAO ISCTE CONHECIMENTO E INOVACAO - CENTRO DE VALORIZACAO E
TRANSFERENCIA DE TECNOLOGIA

Signature(s)
Name(s)
Title(s)

Date
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ZILINSKA UNIVERZITA V ZILINE
Signature

Name Jan Celko

Title Rector

Date
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TECHNICAL UNIVERSITY OF DENMARK DTU
Signature
Name Lena Kristina Carlberg

Title Head of Administration — Finances and Projects. DTU Civil and Mechanical Engineering

Date
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WEO SAS

Signature

Name Imeshi Weerasinghe

Title Chief Executive Officer

Date
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KAJO SRO
Signature(s)
Name(s)
Title(s)

Date
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FONDAZIONE ICONS
Signature(s)

Name(s)

Title(s)

Date
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ONE TEAM SRL
Signature(s)

Name Riccardo Perego
Title CEO

Date
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TUU - BUILDING DESIGN MANAGEMENT, LDA
Signature

Name Leonardo Criséstomo

Title Founding member

Date
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UNIVERSIDADE DO PORTO - FACULDADE DE ENGENHARIA
Signature

Name Rui Artur Bartolo Calcada

Title Dean

Date
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LUXEMBOURG INSTITUTE OF SCIENCE AND TECHNOLOGY
Signature

Name Dirk Fransaer

Title Chief Executive Officer a.i.

Date
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FUNDACION TECNALIA RESEARCH & INNOVATION
Signature(s)

Name(s)

Title(s)

Date
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UNIVERSIDAD DE LA IGLESIA DE DEUSTO ENTIDAD RELIGIOSA
Signature

Name Gonzalo Meseguer Tapiz

Title Managing Director

Date
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TECHNISCHE HOCHSCHULE KOLN
Signature(s)

Name(s)

Title(s)

Date
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ZILINA SELF-GOVERNING REGION
Signature

Name Erika Jurinova

Title President

Date
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CAMARA MUNICIPAL DE LISBOA
Signature(s)

Name(s)

Title(s)

Date
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INSTITUTE OF BALTIC STUDIES
Signature(s)

Name(s)

Title(s)

Date
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TEAM INGENIERIA Y CONSULTORIA S.L.

Signature
Name liigo Sarria Lejarza

Title CEO of Team Ingenieria y Consultoria. Legal Signatory.

Date
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VELTIS RATING, S.L.
Signature(s)

Name(s)

Title(s)

Date
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Attachment 1: Background included

According to the Grant Agreement (Article 16.1) Background is defined as “data, know-how or
information (...) thatis (...) 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.

PARTY 1

As to ASSOCIAGAO ISCTE CONHECIMENTO E INOVAGAO - CENTRO DE VALORIZAGAO E
TRANSFERENCIA DE TECNOLOGIA, it is agreed between the Parties that, to the best of their
knowledge, the following Background is hereby identified and agreed upon for the Project. Specific
limitations and/or conditions, shall be as mentioned hereunder:

Describe Background Specific restrictions and/or | Specific restrictions and/or
conditions for implementation | conditions for Exploitation
(Article 16.4 Grant Agreement | (Article 16.4 Grant

and its Annex 5, Section | Agreement and its Annex 5,
“Access rights to results and | Section “Access rights to
background”, sub-section | results and background”,
“Access rights to background | sub-section “Access rights
and results for implementing | for exploiting the results”)

the Action”)

Knowledge related to | Access Rights to Background is | Access Rights to Background
stakeholder analysis in three | only granted to the extent that is | is only granted to the extent
pilot areas using ML semi- | needed for the implementation of | that is needed for the
automated analysis. the Project. implementation of the Project.

Knowledge developed within | Access Rights to Background is | This  cataloguing  system

SECClasS (Sustainability | granted to the extent that is | cannot be used for commercial

Enhanced Construction | needed for the implementation of | exploitation without ISCTE’s

Classification System). the Project. agreement, no ownership is
conferred unless agreed with
ISCTE.

This represents the status at the time of signature of this Consortium Agreement.
PARTY 4

As to WEDO, it is agreed between the Parties that, to the best of their knowledge, the following
Background is hereby identified and agreed upon for the Project. Specific limitations and/or conditions,
shall be as mentioned hereunder:
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Describe Background

Specific restrictions and/or
conditions for implementation
(Article 16.4 Grant Agreement

and its Annex 5, Section
“Access rights to results and
background”, sub-section

“Access rights to background
and results for implementing
the Action”)

Specific restrictions and/or
conditions for Exploitation
(Article 16.4 Grant
Agreement and its Annex 5,
Section “Access rights to
results and background”,
sub-section “Access rights
for exploiting the results”)

Knowledge and
methodologies related to
implementation of pixel

enhancement methods such
as sharpening satellite data to
higher resolutions in order to
extract more detailed insights.

Access Rights to Background is
only granted to the extent that is
needed for the implementation of
the action.

Access to WEQO’s background
for exploitation purposes and
results actions undertaken by
beneficiaries  distinct  from
WEQO’s will require legal
consent of the company and
discussion of possible financial
terms or intellectual property
terms.

PARTY 5

As to KAJO SRO (KAJO), it is agreed between the Parties that, to the best of their knowledge, the
following Background is hereby identified and agreed upon for the Project. Specific limitations and/or
conditions, shall be as mentioned hereunder:

Describe Background

Specific restrictions and/or
conditions for implementation
(Article 16.4 Grant Agreement

and its Annex 5, Section
“Access rights to results and
background”, sub-section

“Access rights to background
and results for implementing
the Action”)

Specific restrictions and/or
conditions for Exploitation
(Article 16.4 Grant
Agreement and its Annex 5,
Section “Access rights to
results and background”,
sub-section “Access rights
for exploiting the results”)

Webplatform named GeolKP
(Geospatial Information
knowledge platform), The
platform is accessible on the
web at the address:

The Access rights are granted for
the purpose of RETIME only but
no ownership is conferred.

For clarification, the integration of
any product newly generated by
RETIME or of specific tools

As a general principle, any
exploitation of the Results
involving GeolKP as
Background are subjects to
written requests and must be
agreed with UNIBO and Kajo.
Without prejudice to previous,
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https://geoikp.operandum-
project.eu/.

GeolKP was originally
developed within the H2020
OPERANDUM project by Alma
Mater Studiorum — Universita
di Bologna and KAJO s.r.o.

and include outputs and
results developed by the
Operandum  Partners, and

mostly UNIBO and KAJO.
After the end of the
OPERANDUM project, the
platform continues to be fully
operative and routinely
updated through the joint effort
of Alma Mater Studiorum -—
Universita di Bologna and
KAJO s.r.o..

already available in GeolKP and
further developed or upgraded by
RETIME partners does not imply
any co-ownership right on
GeolKP, unless agreed and
granted by UNIBO and KAJO.

access for exploitation is only
to the extent that is needed to
exploit its own results.

This platform cannot be used
for commercial exploitation
without UNIBO’s and KAJO’s
agreement, no ownership is
conferred unless agreed with
KAJO and UNIBO.

KAJO excludes from its obligation to grant Access Rights to any Background Knowledge other than
GeolKP unless requested and granted in a written authorization agreement between the parties.

This represents the status at the time of signature of this Consortium Agreement.

PARTY 6

As to Fondazione ICONS, it is agreed between the Parties that, to the best of their knowledge, the
following Background is hereby identified and agreed upon for the Project. Specific limitations and/or
conditions, shall be as mentioned hereunder:

Describe Background

Specific restrictions and/or
conditions for implementation
(Article 16.4 Grant Agreement

and its Annex 5, Section
“Access rights to results and
background?”, sub-section

“Access rights to background
and results for implementing
the Action”)

Specific restrictions and/or
conditions for Exploitation
(Article 16.4 Grant
Agreement and its Annex 5,
Section “Access rights to
results and background”,
sub-section “Access rights
for exploiting the results”)

FONDAZIONE ICONS
proprietary monitoring model

to assess EU projects’
communication impacts,
including outreach and

Access Rights to Background is
only granted to the extent that it is
needed for implementation of the
action and subject to

terms and conditions in existing

Access Right to Background is
only granted to the extent
needed for the exploitation
within the project lifetime.
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Website Engagement Index,
EEI-Event Engagement Index,
WEEI —Webinar Engagement
Index, and CEl — Community
Engagement Index,
representing the integrated
impact of all communication
and dissemination activities)
and ICONS Communication
Effectiveness Quadrants

engagement indexes (PEl — | third-party agreements that may | After  project  completion,
Publication Engagement | prohibit grant of Access Rights in | access to ICONS’s
Index, SEI - Social | the Project background will not be granted
Engagement Index, WEI - to the action beneficiaries, the

only exception being defined
through ad hoc negotiation of
access terms and modalities

with ICONS.

This represents the status at the time of signature of this Consortium Agreement.

PARTY 7

As to ONE, itis agreed between the Parties that, to the best of their knowledge, the following Background
is hereby identified and agreed upon for the Project. Specific limitations and/or conditions, shall be as

mentioned hereunder:

Describe Background

Specific restrictions and/or
conditions for implementation
(Article 16.4 Grant Agreement
and its Annex 5, Section
“Access rights to results and
background”, sub-section
“Access rights to background
and results for implementing
the Action”)

Specific restrictions
and/or conditions for
Exploitation (Article 16.4
Grant Agreement and its
Annex 5, Section “Access
rights to results and
background”, sub -
section “Access rights for
exploiting the results”)

Knowledge related to research and
implementation of semantic data
models and ontologies

Access Rights to Background is
only granted to the extent that is
needed for the implementation of
the action.

Access to ONE'’s
background for exploitation
purposes and results
actions  undertaken by
beneficiaries distinct from
ONE will require legal
consent of the company and
discussion  of  possible
financial terms or intellectual
property terms.

Knowledge related to research and
implementation of BIM processes

Access Rights to Background is
only granted to the extent that is

Access to ONE’s
background for exploitation
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and methodologies, BIM platform
development and deployment.

needed for the implementation of
the action.

purposes and results
actions  undertaken by
beneficiaries distinct from
ONE will require legal
consent of the company and
discussion  of  possible
financial terms or intellectual

property terms.

Knowledge related to research
and implementation of GIS
processes and methodologies,
including BIM-GIS
interoperability and
integration, GIS  platform
development and deployment.

Access Rights to Background is only granted
to the extent that is needed for the
implementation of the action.

Access to ONE'’s
background for
exploitation purposes
and results actions
undertaken by
beneficiaries distinct
from ONE will require
legal consent of the

company and
discussion of
possible financial

terms or intellectual
property terms.

Creation and management of
BIM models, as well as data
management based on the IFC
data model standard.

Access Rights to Background is only granted
to the extent that is needed for the
implementation of the action.

Access to ONE'’s
TEAM’s background
for exploitation
purposes and results
actions undertaken
by beneficiaries

distinct from ONE will
require legal consent
of the company and
discussion of
possible financial
terms or intellectual
property terms.

Knowledge related to research
and implementation of
Augmented Reality and Virtual
Reality environments.

Access Rights to Background is only granted
to the extent that is needed for the
implementation of the action.

Access to ONE'’s
background for
exploitation purposes
and results actions
undertaken by
beneficiaries distinct
from ONE will require
legal consent of the
company and
discussion of
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possible financial
terms or intellectual
property terms.

Knowledge related to software
integration, development and
deployment of services based
on Autodesk Platform
Services, ESRI.

Access Rights to Background is only granted
is needed

to the extent that
implementation of the action.

Access to ONE'’s
background for
exploitation purposes
and results actions
undertaken by
beneficiaries distinct
from ONE will require
legal consent of the

for the

company and
discussion of
possible financial

terms or intellectual
property terms.

Knowledge related to research
and implementation in Digital
Building Logbooks, platform
development and deployment.

Access Rights to Background is only granted
is needed

to the extent that
implementation of the action.

Access to ONE'’s
background for
exploitation purposes
and results actions
undertaken by
beneficiaries distinct
from ONE will require
legal consent of the

for the

company and
discussion of
possible financial

terms or intellectual
property terms.

This represents the status at the time of signature of this Consortium Agreement.

PART 9

As to UNIVERSIDADE DO PORTO - FACULDADE DE ENGENHARIA, it is agreed between the Parties
that, to the best of their knowledge, the following Background is hereby identified and agreed upon for
the Project. Specific limitations and/or conditions, shall be as mentioned hereunder:

Describe Background

Specific restrictions and/or
conditions for implementation
(Article 16.4 Grant Agreement

and its Annex 5, Section
“Access rights to results and
background”, sub-section

Specific restrictions and/or
conditions for Exploitation
(Article 16.4 Grant
Agreement and its Annex 5,
Section “Access rights to
results and background”,
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“Access rights to background
and results for implementing
the Action”)

sub-section “Access rights
for exploiting the results”)

Digital building twin platform
and the indoor evironmental
quality and energy and water
consumption monitoring
system

Access Rights to Background is
only granted to the extent that is
needed for the implementation of
the Project.

Access Rights to Background
is only granted to the extent
that is needed for the
implementation of the Project.
This data may be used, where
agreed, to complete
requirements and aims
foreseen within RETIME, but
not shared or used outside of
this without prior permission of
UPORTO.

This represents the status at the time of signature of this Consortium Agreement.
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PARTY 11

As to FUNDACION TECNALIA RESEARCH & INNOVATION (TECNALIA), it is agreed between the
Parties that, to the best of their knowledge, the following Background is hereby identified and agreed
upon for the Project. Specific limitations and/or conditions, shall be as mentioned hereunder:

Describe Background

Specific restrictions and/or
conditions for implementation
(Article 16.4 Grant Agreement

and its Annex 5, Section
“Access rights to results and
background”, sub-section

“Access rights to background
and results for implementing
the Action”)

Specific restrictions and/or
conditions for Exploitation
(Article 16.4 Grant
Agreement and its Annex 5,
Section “Access rights to
results and background”,
sub-section “Access rights
for exploiting the results”)

REHABIM: Multi-scalar BIM-

based Decision Support Tool
for evaluation the energy
renovation potential of an

existing building. It semi-
automates the workflow of (1)
BIM/GIS model generation
from open data, (2) Target
building edition and (3)
Renovation scenarios
generation, simulation and
scoring for early decision
stages. Registered in

U.S. Copyright Office (TXu 2-
365-089) (2023)

Free use license to project
partners during the project
timeframe upon written request

Exploitation agreements and
licensing terms with other
parties shall be negotiated and
will require legal consent from
Tecnalia.

SIRVA ((Scalable Integrated
Risk and Vulnerability
Assessment Tool for Climate
Change Adaptation) -
HAVURI- dashboard
developed by TECNALIA for
the wvulnerability and risk
assessment. A spatial explicit
KPIs list is defined from
systemic  point of view,
considering all the impact
chains that may affect (climate
hazards for the coast across all

Implementation of Background IP,
source code not permitted without
prior consent, No disclosure

TECNALIA retains
background property after the
project. In case of use by
another partner, a license or
transfer agreement signed with
TECNALIA under fair and
reasonable conditions will be
required.
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the sectors). The defined KPIs
consider not only climate
variables but also social,
demographic and economic
ones. This SW is registered in
the US Copyright Office TX 9-
116-358

This represents the status at the time of signature of this Consortium Agreement.

RETIME Consortium Agreement - Based on © DESCA - Model Consortium Agreement for Horizon Europe,

Www.desca-agreement.eu

56 /63



RETIME Consortium Agreement, version 0.5, 08.04.2024

Attachment 2: Accession document

ACCESSION

of a new Party to

RETIME 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].

ASSOCIAGAO ISCTE CONHECIMENTO E INOVAGAO - CENTRO DE VALORIZAGAO E
TRANSFERENCIA DE TECNOLOGIA (“ISCTE-CI”),

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

Kajo s.r.o. — Kajo may transfer its own results to its future subsidiaries and/or holding company.
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Attachment 4: NDA for External Expert Advisory Board agreed
under Section 6

Non-disclosure Agreement

ASSOCIAQAO ISCTE CONHECIMENTO E INOVAGAO - CENTRO DE VALORIZAGAO E
TRANSFERENCIA DE TECNOLOGIA (“ISCTE-CI”), PIC No. 894471533, established in Avenida das
Forcas Armadas N° 40, Lishoa 1649 026, Portugal, is as Coordinator in the RETIME Horizon Europe

Project authorized on behalf of the RETIME Consortium Parties in accordance with the Consortium
Agreement to sign this non-disclosure agreement with the Advisory Board Members.

Therefore:

ISCTE-CI as one part

and

Full Name:

Address:

(hereinafter referred to as the “RETIME Advisory Board Member”) as the second part.

ISCTE-CI and the RETIME Advisory Board Member are hereinafter referred to individually as a “Party”
and collectively as the “Parties”.

The Parties wish to enter into this agreement of non-disclosure (the “Agreement”).
WHEREAS

(&) The “RETIME Project” shall mean the HORIZON-CL5-2023-D4-02 project funded by the
European Commission in accordance with grant agreement number 101147113 (the “Grant
Agreement”).

(b) The RETIME Advisory Board Member will be part of the advisory board for the RETIME Project
(the “RETIME Advisory Board”).

(c) “Consortium Parties” shall mean the parties to the consortium agreement for the RETIME
Project (the “Consortium Agreement”) effective as of [insert effective date].

(d) The Consortium Parties wish from time to time to communicate, present and disclose - either
collectively or individually - certain Confidential Information (as defined in Clause 1) belonging
to or under the control of the Consortium Parties for the purposes of conducting proceedings of
the RETIME Advisory Board for the RETIME Project. The RETIME Advisory Board Member will
be engaged in discussions regarding the RETIME Project's outcome, and will make
recommendations on the implementation of Project outcomes (the “Purpose”).
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(e) The Consortium Parties wish to protect the Confidential Information so disclosed and to enable
discussions to take place between the Consortium Parties and the RETIME Advisory Board
Members freely concerning the Purpose subject to an understanding by the parties not to use
or further disclose any such Confidential Information unless specifically authorised, in writing,
to do so by the Consortium Parties disclosing such information.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

1 “Confidential Information” shall mean any and all information, including but not limited to
information produced and/or acquired by the Consortium Parties in connection with the RETIME
Project (“Results”) or before the RETIME Project (“Background”), that is disclosed directly or
indirectly, whether orally or in writing, electronic or other tangible form, by any of the Consortium
Parties (each referred to as a “Disclosing Party” and collectively as the “Disclosing Parties”) to
any RETIME Advisory Board Member (the “Recipient”), that relates to the RETIME Project, as well
as any copy or document, on whatever form or support, made directly or indirectly by the RETIME
Advisory Board Member and that comprises such information.

The RETIME Advisory Board Member may in its role receive, and/or participate in Project
meetings/discussions/presentations/correspondence concerning Confidential Information. As the
Consortium Parties have pre-existing obligations with respect to the confidentiality of such Results,
Background and Confidential Information, the RETIME Advisory Board Member will be required to
keep confidential in accordance with the terms of this Agreement, any Confidential Information that
may be disclosed to the RETIME Advisory Board Member as a member of the RETIME Advisory
Board.

2 The Recipient hereby undertakes for a period of five (5) years after the end of the Project:

— not to use Confidential Information otherwise than for the Purpose, however, for the avoidance
of doubt the Consortium Parties may use Confidential Information, the output of the discussions
and the recommendations of an RETIME Advisory Board Member, whether based on either
Party’s Confidential Information, for the Consortium Parties’ further research;

— not to disclose Confidential Information to any third party without the prior written consent by the
Disclosing Party;

— to ensure that internal distribution of Confidential Information by a Recipient shall take place on
a strict need-to-know basis; and

— to return to the Disclosing Party, or destroy, on request all Confidential Information that has
been disclosed to the Recipient including all copies thereof and to delete all information stored
in a machine readable form. This also includes other material, which may have been prepared
or developed by the Recipient containing Confidential Information. The Recipients may keep a
copy to the extent it is required to keep, archive or store such Confidential Information because
of compliance with applicable laws and regulations or for the proof of on-going obligations
provided that the Recipient complies with the confidentiality obligations herein contained with
respect to such copy.

3  The Recipient shall be responsible for the fulfilment of the above obligations on the part of their
employees or third parties involved in the RETIME Project (if any) and shall ensure that they remain
so obliged, as far as legally possible, during and after the end of the Project and/or after the
termination of the contractual relationship with the employee or third party.

4  The above shall not apply for disclosure or use of Confidential Information, if and in so far as the
Recipient can demonstrate that:
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— the Confidential Information becomes publicly available by means other than a breach of the
Recipient’s confidentiality obligations;

— the Disclosing Party subsequently informs the Recipient that the Confidential Information is no
longer confidential;

— the Confidential Information is communicated to the Recipient without any obligation of
confidence by a third party who is in lawful possession thereof and under no obligation of
confidence to the Disclosing Party;

— the disclosure or communication of Confidential Information that is required under the legal
obligations of the Grant Agreement;

— the Confidential Information, at any time, was developed by the Recipient completely
independently of any such disclosure by the Disclosing Party as evidenced by contemporaneous
written records;

— the Confidential Information was already known to the Recipient prior to disclosure as evidenced
by contemporaneous written records; or

— the Recipient is required to disclose the Confidential Information in order to comply with
applicable mandatory laws or regulations or with a court or administrative order, subject to the
Clause 7 hereunder.

5 The Recipient shall apply the same degree of care with regard to the Confidential Information
disclosed to the Recipient within the scope of the Project as with its own confidential and/or
proprietary information, but in no case less than reasonable care.

6 The Recipient shall promptly inform the relevant Disclosing Party by written notice of any
unauthorised disclosure, misappropriation or misuse of Confidential Information after it becomes
aware of such unauthorised disclosure, misappropriation or misuse.

7 If the Recipient becomes aware that it will be required, or is likely to be required, to disclose
Confidential Information in order to comply with applicable laws or regulations or with a court or
administrative order, it shall, to the extent it is lawfully able to do so, prior to any such disclosure:

— notify the Disclosing Party; and

— comply with the Disclosing Party’s reasonable instructions to protect the confidentiality of the
information.

The confidentiality obligations under this Agreement shall not prevent the communication of
Confidential Information to the European Commission/funding authority, however, solely to the
extent required under the Consortium Agreement and the Grant Agreement.

8  Any Confidential Information furnished by Disclosing Party hereunder shall remain the property of
Disclosing Party. This Agreement shall not be construed as granting or conferring upon the
Recipient, either expressly or implied, any rights or licences to the Confidential Information received
from the Disclosing Party.

The RETIME Advisory Board Member hereby waives any claims to, and/or any right, title and/or
interest to any intellectual property rights and/or Confidential Information they may have contributed
to or otherwise become acquainted with, respectively, in relation to the RETIME Project.

9 The Disclosing Parties make no representation, and provide no warranties, express or implied, in
fact or by operation of law, with respect to the accuracy of the Confidential Information. In no event
shall the Disclosing Party be liable to the Recipient for any damages, including without limitation,
any special, incidental or consequential damages, arising in any way, directly or indirectly, under
any theory of liability, out of the disclosure of Confidential Information to Recipient.
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The liability of each of the Consortium Parties and the RETIME Advisory Board Member for their
respective obligations and liabilities under this Agreement shall extend only to loss or damage
arising out of their own breaches.

Neither Party shall assign or sub-license its rights or obligations under this Agreement. Each of the
Consortium Parties shall have a right to enforce the terms of this Agreement.

The invalidity or unenforceability of any part of this Agreement, for any reason whatsoever, shall
not affect the validity or enforceability of the remainder.

This Agreement shall become effective on the last signature hereto, however, it's terms shall apply
retroactively from the date of the first exchange of Confidential Information.

This Agreement shall be governed by and construed in accordance with the laws of Belgium and
disputes arising between the Parties shall be referred to exclusive jurisdiction of the ordinary courts
of Brussels to settle any dispute.

This Agreement constitutes the whole agreement between the Parties and supersedes any
previous agreements between the Parties relating to its subject matter. The inter parties
relationship between the Consortium Parties remains to be regulated by the Consortium Agreement
and Grant Agreement and is therefore unaffected by this Agreement.

This Agreement may be executed in any number of counterparts, via facsimile or portable
document format file, each of which shall be deemed an original of this Agreement, but all the
counterparts shall together constitute one and the same instrument.

IN WITNESS WHEREOF the Parties have caused this Agreement to be executed on the date first
written above.

On behalf of ASSOCIAGAO ISCTE CONHECIMENTO E INOVAGAO - CENTRO DE VALORIZAGAO
E TRANSFERENCIA DE TECNOLOGIA:

Signature:

Date

Nam

Title:

e:

The RETIME Advisory Board Member:

Signature:

RETI
WWW.
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Date:

Name:

Title:
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Zmenit’ zaznamy
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Verzia

Datum

Zmeny

Verzia navrhu zmluvy o
konzorciu RETIME 0.1

1. januara 2024

Pocgiatoény navrh CA s navrhmi prijemcov
Tecnalia

Verzia navrhu zmluvy o
konzorciu RETIME 0.2

10. januara 2024

Vymazanie poznamok k modelu DESCA a sekcii,
ktoré sa netykaju, ako su tie, ktoré suvisia s
pridruzenymi partnermi

Verzia navrhu zmluvy o
konzorciu RETIME 0.3

20. januara 2024

Naplnenie modelu DESCA Specifikaciami projektu
RETIME

Verzia navrhu zmluvy o
konzorciu RETIME 0.4

7. februara 2024

Revizia zo strany koordinatora

Zmluva o konzorciu
RETIME verzia 0.5

8. aprila 2024

Integracia navrhov a uprav ostatnych prijemcov;
Revidované pravnym oddelenim ISCTE. Finalna
verzia

21. méaja 2024

Nahradenie ,Partnerov Albatrosu® za ,Partnerov
RETIME® opravené spolo¢nostou KAJO na strane
50.
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ZMLUVA O KONZORCIU

TATO ZMLUVA O KONZORCIU je zaloZena na nariadeni (EU) €2021/695 Eurépskeho parlamentu a
Rady z 28. aprila 2021, ktorym sa zriaduje Horizont Eurépa — Ramcovy program pre vyskum a inovacie
(2021 - 2027), ktorym sa ustanovuju pravidla ucasti a Sirenia (dalej len ,Nariadenie o Horizonte
Eurépa“) a o VSeobecnej vzorovej dohode o grante Eurdpskej komisie a jej prilohach, a nadobuda
ucinnost 2021-204 Datum

MEDZI:

1- ASSOCIAGAO ISCTE CONHECIMENTO E INOVAGAO - CENTRO DE VALORIZAGAO E
TRANSFERENCIA DE TECNOLOGIA, (ISCTE-CI aleboKoordinator), PIC N° 894471533, so
sidlom v Avenida das For¢as Armadas n° 40, Lisboa, 1649-026, Portugalsko

2- ZILINSKA UNIVERZITA V ZILINE, (UNIZA), PIC N° 999969606, so sidlom Univerzitna 8215/1,
010 26, Zilina, Slovensko

3- DANMARKS TEKNISKE UNIVERSITET, (DTU), PIC N° 999990655, so sidlom v Anker
Engelunds Vej 101, Kongens Lyngby, 2800, Dansko

4- WEO SAS, (WEO), PIC N° 891907241, so sidlom v 9 Rue Du Laboratoire, Luxemburg, 1911,
Luxemburg

5- KAJO SRO, (KAJO), PIC N° 937270746, so sidlom Sladkovicova 228/8, Byt¢a, 014 01,
Slovensko

6- IKONY FONDAZIONE, (ICONS), PIC N° 917939810, so sidlom na Piazza Della Vittoria n. 1, Lodi,
26900, Taliansko

7- ONE TEAM SRL, (ONE), PIC N° 909784438, so sidlom na Via Gioacchino Winckelmannn® 1,
Milano, 20146, Taliansko

8- TUU - STAVEBNY PROJEKTOVY MANAZMENT, LDA, (TUU), PIC N° 881279727, so sidlom v
Avenida Emidio Navarro n° 83, Coimbra, 3000-151,Portugalsko

9- UNIVERSIDADE DO PORTO - FACULDADE DE ENGENHARIA, (UPORTO), PIC N°
999894916, so sidlom v Rua Dr. Roberto Frias, Porto, 4200-465,Portugalsko

10- LUXEMBURSKY VEDECKY A TECHNICKY INSTITUT, (ZOZNAM), PIC N° 934320200, so
sidlom na 5 Avenue Des Hauts Fourneaux, Esch Sur Alzette, 4362, Luxemburg

11- FUNDACION TECNALIA RESEARCH & INNOVATION, (TECNALIA), PIC N° 999604110, so
sidlom v Parque Cientifico y Tecnoldgico de Gipuzkoa, Paseo Mikeletegi 2 — E-20.009 Donostia
— San Sebastian (Gipuzkoa), Spanielsko

12- UNIVERSIDAD DE LA IGLESIA DE DEUSTO ENTIDAD RELIGIOSA, (UDEUSTO), PIC N°
999876971, so sidlom v Avenida De Las Universidades n° 24, Bilbao, 48007, Spanielsko

13- TECHNISCHE HOCHSCHULE KOLN, (THK), PIC N° 998122629, so sidlom v Gustav-
Heinemann-Ufern® 54, Kolin, 50968, Nemecko
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14- ZILINSKY SAMOSPRAVNY KRAJ, (ZSK), PIC N° 998767582, so sidlom Komenskéhon® 48,
Zilina, 01109, Slovensko

15- CAMARA MUNICIPAL DE LISBOA, (CML), PIC N° 972290171, so sidlom v Pagos do Concelho
Praca do Municipio, Lisboa, 1100-365, Portugalsko

16- INSTITUT BALTSKYCH STUDII, (IBS), PIC N° 999529323, so sidlom v Lain® 30, Tartu, 51005,
Esténsko

17- TiM INGENIERIA Y CONSULTORIA SL, (TEAM), PIC N° 884430869, so sidlom v Parque
Tecnolégico de Bizkaia, Edificio 207C, Zamudio, 48170, Spanielsko

18- VELTIS RATING, SL, (VELT), PIC N° 889764608, so sidlom v Calle Roberto Tojeiro, n°® 1
entresuelo A y B, A Corufia, 15009, Spanielsko

dalej spolo¢ne alebo jednotlivo,dalej ako ,Prijemcovia“ alebo ,Prijemca“ a ,Strany” alebo ,Strana®,
tykajuce sa Akcie opravneného

Urban Adaptation and Alert Solutions pre v€asnu (opatovnu) akciu

skratka

RETIME

dalej len ,Projekt"

KEDZE:

Strany, ktoré maju znaéné skusenosti v danej oblasti, predloZili navrh Projektu udefujucemu organu ako
sucast Horizontu Eurépa — Ramcovy program pre vyskum a inovacie (2021-2027).

Zmluvné strany si Zelaju Specifikovat alebo dopinit medzi sebou zavazné zavazky nad ramec
ustanoveni konkrétnej dohody o grante a jej priloh (opis akcie — ¢ast' A a €ast' B) a prilohy 2 — rozpocet,
ktoré maju podpisat’ prijemcovia a organ poskytujuci grant (dalej len ,zmluva o grante®).

Zmluvné strany su si vedomé toho, ze tato dohoda o konzorciu je zalozena naVzorova dohoda o
konzorciu DESCA.

TERAZ,PRETO SA TYMTO DOHODUJE TAKTO:
1 Definicie
1.1 Definicie

Slova zacinajuce velkym pismenom maju vyznam definovany bud v tomto dokumente alebo v nariadeni
Horizont Europe alebo v dohode o grante vratane jej priloh.
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1.2 Dalsie definicie
"Pozadie"

Podla dohody o grante (Clanok 16.1 Vychodiskd a pristupové prava k podkladom) Vychodiska
znamenaju akékolvek udaje, know-how alebo informacie — bez ohladu na ich formu alebo povahu
(hmotné alebo nehmotné), vratane akychkolvek prav, ako su prava dusevného vlastnictva — tj:

a) v drzbe prijemcov pred tym, ako pristupili k dohode a
b) potrebné na realizaciu akcie alebo vyuZitie vysledkov.

Ak zakladné informacie podliehaju pravam tretej strany, prislusny prijemca musi zabezpecit, aby bol
schopny splnit’ si svoje povinnosti podla dohody.

Prijemcovia si musia navzajom a ostatnym uc€astnikom poskytnut pristup k podkladom, ktoré su
identifikované ako potrebné na realizaciu akcie, s vyhradou osobitnych pravidiel v prilohe 5.

"Dohoda o konzorciu"

Tato zmluva o konzorciu (CA), ktora dopifia dohodu o grante. TGto zmluvu podpisuju zastupcovia
v8etkych prijimatelov Projektu. Pripominame, Ze dohoda o konzorciu nesmie obsahovat Ziadne
ustanovenie, ktoré by bolo v rozpore s dohodou o grante.

"Telo konzorcia"

Organ konzorcia znamena akykolvek riadiaci organ opisany v ¢asti6(Struktura riadenia) tejto dohody o
konzorciu.

"Plan konzorcia"

Plan konzorcia znamena opis akcie (prilohy 1 — €ast A a €ast B) a suvisiaci dohodnuty rozpocet, ako je
prvykrat definovany v dohode o grante. Vychodiskovym bodom pre plan konzorcia je teda opis akcie,
ako je uvedené v prilohadch 1 (Cast A a Cast B) a suvisiaci dohodnuty rozpoclet, ako je prvykrat
definovany v prilohe 2 dohody o grante.

"Grantova autorita”
znamena organ udelujuci grant na Projekt.
"Predvolena strana”

Porusujuca strana znamena stranu, ktort Riadiaci vybor (SC) identifikoval a vyhlasil, Zze porusuje tuto
Zmluvu o konzorciu a/alebo dohodu o grante, ako je uvedené v €asti 4.2 tejto Zmluvy o konzorciu.
Standardné situacie su pokryté touto CA s cielom pokryt situécie, v ktorych musi konzorcium aktivne
prijimat rozhodnutia tykajuce sa zmluvnej strany o porudeni jej zmluvnych zavazkov (pozastavenie
platieb, ukonCenie ucasti a prerozdelenie uloh).

“Potrebné”
zZnamena:
Zmluva o konzorciu RETIME - zalozena na © DESCA — Modelova dohoda o konzorciu pre Horizon Europe,
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Na realizaciu Projektu:

Pristupové prava su potrebné, ak by bez udelenia takychto pristupovych prav bolo vykonavanie uloh
pridelenych prijimajucej zmluvnej strane technicky alebo pravne nemozné, vyrazne oneskorené alebo
by si vyzadovalo zna&né dodato¢né finanéné alebo ludské zdroje.

PreVyuZzitie vlastnych vysledkov:

Pristupové prava su potrebné, ak by bez udelenia takychto pristupovych prav bolo vyuzivanie vlastnych
vysledkov technicky alebo pravne nemozné.

"Vysledky"”

Podla dohody o grante (¢lanok 16.2 Vlastnictvo vysledkov) vysledky znamenaju akykolvek hmotny
alebo nehmotny ucinok akcie, ako su udaje, know-how alebo informécie, bez ohfadu na ich formu alebo
povahu, bez ohladu na to, i m6zu alebo nemdZzu byt chranené, ako aj akékolvek prava s tym spojené,
vratane prav dusevného vlastnictva.

"softver"

Softvér znamena sekvencie instrukcii na vykonanie procesu vo forme alebo konvertibilnej do takej
formy, ktoru je mozné vykonat pocitacom a ktora je zafixovana na akomkolvek hmotnom médiu.

2 Uéel

Ugelom tejto Zmluvy o konzorciu je $pecifikovat vo vztahu k Projektu vztah medzi Zmluvnymi stranami,
najma pokial ide o organizaciu prace medzi Zmluvnymi stranami, riadenie Projektu a prava a povinnosti
Zmluvnych stran tykajuce sa okrem iného zodpovednosti, Pristupovych prav a riedenia sporov.

3 Nadobudnutie platnosti, trvanie a ukon€enie

3.1 Vstupdo platnosti

Entitasa stava zmluvnou stranou tejto dohody o konzorciu po podpise tejto zmluvy o konzorciu riadne
opravnenym zastupcom.

Tato dohoda o konzorciu nadobudne u&innost’ odo dna ucinnosti uvedeného na zaciatku tejto zmluvy o
konzorciu.

Subjekt sa stava novou zmluvnou stranou dohody o konzorciu podpisanim pristupového dokumentu
(priloha 2) novou zmluvnou stranou a koordinatorom. Takéto pristipenie nadobudne ucinnost odo dia
uvedeného v pristupovom dokumente.

3.2 Trvanie a ukoncéenie

Tato dohoda o konzorciu bude pokracovat v plinej platnosti a i¢innosti az do UpIiného spinenia vSetkych
zavazkov prijatych zmluvnymi stranami podla dohody o grante a podfa tejto dohody o konzorciu.

Tato zmluva o konzorciu alebo Ucast jednej alebo viacerych stran v nej vSak moézu byt ukoncené v
sulade s podmienkami tejto zmluvy o konzorciu.
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Ak

— Dohoda o poskytnuti grantu nie je podpisana organom poskytujucim pomoc ani prijimatelom,
prip

— sa zmluva o poskytnuti grantu rusi, prip

— je ukon&ena ucast prijemcu na zmluve o poskytnuti grantu,

tato dohoda o konzorciu sa automaticky ukonéi vo vztahu k dotknutej strane (dotknutym stranam) s
vyhradou ustanoveni, ktoré preziju po uplynuti alebo vypovedani podla Casti 3.3 tejto zmluvy o
konzorciu.

3.3 Prezitie prav a povinnosti

Ustanovenia tykajluce sa pristupovych prav, Sirenia a dévernosti informacii po¢as obdobia uvedeného
v nich, ako aj zodpovednosti, platného prava a rieSenia sporov zostanu v platnosti aj po uplynuti platnosti
alebo ukonc&eni tejto zmluvy o konzorciu.

UkoncCenie neovplyvni zZiadne prava alebo povinnosti zmluvnej strany opustajucej projekt, ktoré vznikli
pred datumom ukoncenia, pokial sa riadiaci vybor a odchadzajuca zmluvna strana nedohodnu inak. To
zahffa povinnost poskytnut vSetky potrebné vstupy, vystupy a dokumenty po€as obdobia jeho ucasti.

4 Zodpovednosti stran

4.1 Vseobecné principy

Kazda Strana sa zavazuje podielat sa na efektivnej implementécii Projektu a spolupracovat, vykonavat
a pInit, rychlo a v€as, vSetky svoje zavazky vyplyvajuce z Grantovej zmluvy a tejto Konzorénej zmluvy,
ako sa od nej méze primerane pozadovat, a to spdsobom v dobrej viere, ako to predpisuje belgické
pravo.

Kazda zmluvna strana sa zavazuje bezodkladne informovat koordinatora a ostatné zmluvné strany v
sulade s riadiacou Strukturou Projektu o akychkolvek vyznamnych informéciach, skuto&nostiach,
problémoch alebo oneskoreniach, ktoré by mohli ovplyvnit Projekt, akonahle sa o nich dozvie.

Kazda zmluvna strana bezodkladne poskytne vSetky informacie primerane poZzadované organom
konzorcia alebo koordinatorom na plnenie svojich Uloh a bude zodpovedne riadit pristup svojich
zamestnancov k portalu Eurépskej Unie pre financovanie a verejné sutaze.

Kazda zmluvna strana prijme primerané opatrenia na zabezpecenie presnosti akychkolvek informacii
alebo materialov, ktoré poskytne ostatnym zmluvnym stranam.

4.2 PorusSenie

V pripade, ze Riadiaci vybor zisti, Ze zmluvna strana poruSila svoje zavazky podla tejto Konzorcnej
zmluvy alebo Dohody o grante (napr. nespravna implementacia Projektu), Koordinator alebo, ak
Koordinator porusi svoje povinnosti, Strana menovana Riadiacim vyborom, formalne oznami takejto
Strane, Ze takéto poruSenie bude napravené do 30 kalendarnych dni od datumu prijatia pisomného
oznamenia Stranou.
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Ak je takéto poruSenie zavazné a nie je v tejto lehote napravené alebo nie je mozné napravit, Riadiaci
vybor mdze rozhodnut o vyhlaseni zmluvnej strany za poruSujucu zmluvnu stranu a rozhodnut o
nasledkoch, ktoré mézu zahffiat ukonéenie jej ucasti.

4.3 Zapojenie tretich stran

Strana, ktora uzatvori subdodavatel'ski zmluvu alebo inak zapoji tretie strany (vratane, ale nie vylu€ne,
pridruzenych subjektov alebo inych U¢astnikov) do Projektu, zostava zodpovedna za realizaciu svojej
prisludnej Casti Projektu a za to, ze takato tretia strana dodrziava ustanovenia tejto Konzorénej zmluvy
a Dohody o grante. Takato zmluvna strana musi zabezpedit, aby uc€ast tretich stran neovplyvnila prava
a povinnosti ostatnych zmluvnych stran podfa tejto zmluvy o konzorciu a dohody o grante, a musi s
takymito tretimi stranami uzavriet pisomnu dohodu Specifikujucu povinnosti tretej strany vyplyvajice z
dohody o grante a tejto dohody o konzorciu. Dohoda bude okrem iného upravovat povinnosti tykajuce
sa podavania sprav, dovernosti, dodrziavania finanénych ustanoveni vratane auditorskych postupov,
vratane podkladov a pristupovych prav k podkladom a vysledkom na implementaciu.

4.4 Osobitné povinnosti tykajuce sa ochrany udajov

V pripade potreby budu strany spolupracovat, aby si navzajom umoznili plnit si zakonné povinnosti
vyplyvajlce z platnych zakonov o ochrane udajov (nariadenie Eurépskeho parlamentu a Rady (EU)
2016/679 z 27. aprila 2016 o ochrane fyzickych osdb pri spracivani osobnych Udajov a volnom pohybe
takychto Udajov a prislusné vnutrostatne pravne predpisy o ochrane udajov, ktoré sa vztahuju na
uvedenu stranu) v rozsahu pdsobnosti tejto dohody o konzorciu a vykone a sprave o konzorciu.

Zmluvné strany najma v pripade potreby uzatvoria samostatni dohodu o spracovani udajov, zdielani
Udajov a/alebo dohodu o spoloénom prevadzkovatelovi skér, ako dbjde k akémukolvek spracovaniu
udajov alebo zdielaniu udajov.

Kazda zmluvna strana musi v suvislosti so zdielanim akychkolvek osobnych udajov v suvislosti s
plnenim povinnosti tohto konzorcia dodrziavat pravne predpisy o ochrane udajov vratane, bez
obmedzenia, zabezpecenia toho, Ze (i) ma zdkonny zaklad na zdielanie alebo spracuvanie udajov, (ii)
jej ¢innosti spracovania su transparentné a oznamované Dotknutej osobe, ako to vyzaduje GDPR, a v
kazdom ohlade dodrZiava prava dotknutej osoby podla GDPR v suvislosti s ¢innostami konzorcia
suvisiacich s osobnymi tudajmi.

5 Zodpovednost’ voci sebe navzajom

5.1 Niezaruky

Ins ohladom na akékolvek informacie alebo materialy (vratane vysledkov a podkladov) dodanych jednou
zmluvnou stranou druhej strane v ramci projektu sa neposkytuje, neposkytuje ani nevyplyva Ziadna
zaruka alebo vyhlasenie akéhokolvek druhu, pokial ide o dostato¢nost alebo vhodnost na dany ucel,
ani pokial ide o absenciu akéhokolvek poruSenia akychkolvek vlastnickych prav tretich stran.

preto

— prijimajuca strana je vo vSetkych pripadoch plne a vylu¢ne zodpovedna za pouzitie takychto
informacii a materialov, a
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— Ziadna Strana udelujuca Pristupové prava nenesie zodpovednost v pripade porusenia
vlastnickych prav tretej strany vyplyvajuceho z toho, ze akakolvek ina Strana (alebo jej subjekty
pod tou istou kontrolou) uplatfiujice svoje Pristupové prava.

5.2 Obmedzenia zmluvnej zodpovednosti

Ziadna zmluvna strana nezodpoveda Ziadnej inej zmluvnej strane za Ziadnu nepriamu alebo naslednu
stratu alebo podobnu Skodu, ako napriklad, ale nie vyluéne, stratu zisku, stratu prijmov alebo stratu
zmluv, s vynimkou pripadu porusenia dévernosti.

VSeobecna suhrnna zodpovednost zmluvnej strany voci ostatnym zmluvnym stranam kolektivhe bude
obmedzena na jeden podiel prilemcu na celkovych nakladoch na projekt, ako je uvedené v prilohe 2
dohody o grante.

Zodpovednost zmluvnej strany nie je obmedzena podla Ziadneho z dvoch predchadzajucich odsekov v
rozsahu, v akom bola §koda spdsobena umyselnym konanim alebo hrubou nedbanlivostou, alebo v
rozsahu, v akom takéto obmedzenie nie je povolené zakonom.

5.3 Skody sposobené tretim osobam

Kazda zmluvna strana nesie vyhradnu zodpovednost za akukolvek stratu, Skodu alebo ujmu spdsobenu
tretim stranam v désledku plnenia zavazkov uvedenej zmluvnej strany fiou alebo v jej mene podla tejto
dohody o konzorciu alebo z jej pouzivania vysledkov alebo podkladov.

5.4 Vyssia moc

Ziadna Zmluvné strana sa nebude povaZovat za stranu poru$ujicu tito Zmluvu o konzorciu, ak jej v
plneni zavazkov podla Zmluvy o konzorciu brani vysSia moc.

Kazda zmluvna strana bez zbyto€ného odkladu upovedomi riadiaci vybor o akejkolvek vy$8ej moci. Ak
sa nasledky Vys$Sej moci pre Projekt neprekonaju do 6 tyzdfiov po takomto upozorneni, o pripadnom
presune uloh rozhodne Riadiaci vybor.

5.5 Kontrola exportu

Ziadna zmluvn4 strana sa nebude povazovat za stranu poru$ujlcu tuto dohodu o konzorciu, ak jej brani
v plneni svojich zavazkov podla dohody o konzorciu z dévodu obmedzenia vyplyvajuceho z dovoznych
alebo vyvoznych zakonov a nariadeni a/alebo akéhokolvek oneskorenia udelenia alebo predizenia
dovoznej alebo vyvoznej licencie alebo akéhokolvek iného viadneho povolenia za predpokladu, Ze
zmluvna strana vynalozila primerané Usilie na splnenie svojich Uloh a riadne a vCas poziadala o
akukolvek potrebnu licenciu alebo povolenie.

Kazda zmluvna strana bez zbytoc¢ného odkladu informuje koordinatora a ostatnych prijemcov o
akomkolvek takomto obmedzeni. Ak désledky takéhoto obmedzenia pre Projekt nebudu prekonané do
6 tyzdhov po takomto upozorneni, o pripadnom presune uloh rozhodne Riadiaci vybor.
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6 Struktura riadenia

6.1 VSeobecna Struktura
Organizacna Struktura konzorcia pozostava z tychto organov konzorcia:
Riadiaci vybor (RS) je rozhodovacim organom konzorcia a dozornym organom pre realizaciu Projektu.

Koordinator je pravnicka osoba konajuca ako sprostredkovatel medzi zmluvnymi stranami a organom
poskytujucim pomoc. Koordinator bude okrem svojich povinnosti zmluvnej strany vykonavat' ulohy, ktoré
mu boli zverené, ako je opisané v dohode o grante a tejto dohode o konzorciu.

6.2 ¢€lenov
Riadiaci vybor sa sklada z jedného zastupcu kazdej zmluvnej strany (dalej len ,¢len®).

Kazdy ¢len sa povaZzuje za riadne opravneného rokovat, rokovat a rozhodovat o vSetkych zélezitostiach
uvedenych v Casti 6.3.7 tejto dohody o konzorciu.

Koordinator predseda vSetkym zasadnutiam riadiaceho vyboru.
Strany suhlasia s tym, Ze sa budu riadit vSetkymi rozhodnutiami riadiaceho vyboru.

To nebrani Zmluvnym stranam uplatnit svoje pravo veta podla bodu 6.3.5 alebo predlozit spor na
rieSenie v sulade s ustanoveniami o rieSeni sporov v ¢asti 11.8 tejto Zmluvy o konzorciu.

6.3 Operacné postupy pre organy konzorcia

6.3.1 Zastupovanie na stretnutiach
Ktorykolvek Clen:

— by mal byt pritomny alebo zastupeny na akomkolvek stretnuti;

— mbze vymenovat nahradnika alebo splnomocnenca, aby sa zucastnil a hlasoval na
ktoromkolvek zasadnuti;

— a zucastiiuje sa kooperativnym spdsobom na stretnutiach.
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Kazda zmluvna strana musi interne zabezpedit, aby osoba konajuca na stretnuti mala potrebné
opravnenie alebo aby ziskala mandat od prislusného uradnika (prislusnych dradnikov) na prijimanie
rozhodnuti. KedZe program sa rozposiela pred stretnutim s ozna¢enymi bodmi rozhodnutia, akékolvek
potrebné interné opravnenie je mozné a potrebné ziskat vopred, aby sa umoznila diskusia o kritickych
bodoch na schbdzi, namiesto toho, aby sa ich nasledne snazili vyriesit pisomne.Kazdy €élen, nahradnik
alebo splnomocnenec bude viazany povinnostou mi¢anlivosti, ako je opisané v ¢asti 10 tejto
dohody o konzorciu.

6.3.2 Priprava a organizacia stretnuti
6.3.2.1 Zvolavanie stretnuti:

Predseda zvolava riadne zasadnutia organu konzorcia (¢lenov riadiaceho vyboru alebo pracovného
balika) e-mailom zo zasadnutia najmenej raz za dva mesiace a kedykolvek na pisomnu Zziadost
ktoréhokolvek ¢lena zvolava aj mimoriadne zasadnutia.

6.3.2.2 Oznamenie o stretnuti

Predseda €o najskér pisomne oznami e-mailom kazdému ¢lenovi, najneskdr vSak 30 kalendarnych dni
pred riadnym prezenénym stretnutim a 7 kalendarnych dni pred online stretnutiami.

6.3.2.3 Odoslanie agendy:

Predseda pripravi a zasle kazdému ¢lenovi program najneskér 14 kalendarnych dni pred predbeznou
schbdzou alebo 7 kalendarnych dni pred mimoriadnou schédzou online.

6.3.2.4 Pridavanie bodov programu:
Kazdy bod programu, ktory si vyzaduje rozhodnutie ¢lenov, musi byt ako taky oznaeny v programe.

Ktorykolvek &len konzorcia méze pridat bod do pévodného programu pisomnym oznamenim vSetkym
ostatnym ¢lenom najneskor 7 kalendarnych dni pred zasadnutim a 3 dni pred mimoriadnym alebo online
stretnutim.

6.3.2.5

Polas zasadnutia organu konzorcia sa pritomni alebo zastupeni €&lenovia mdzu jednomyselne
dohodnut na pridani nového bodu do pévodného programu.

6.3.2.6

Zasadnutia organu konzorcia sa m6zu konat aj prostrednictvom telekonferencie alebo videokonferencie
alebo inych telekomunikagnych prostriedkov vratane online stretnuti alebo hybridnych formatov.

6.3.2.7

Rozhodnutia budu zavazné az po prijati prisluSnej €asti zapisnice podla bodu 6.3.6.2.

6.3.3 Rozhodnutia bez stretnutia

Akékolvek rozhodnutie mozno prijat aj bez zasadnutia, ak
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a) Koordinator rozosle vSetkym ¢lenom organu konzorcia navrhované rozhodnutie s lehotou na
odpoved minimalne 10 kalendarnych dni po tom, ako ho dostane strana a
b) s rozhodnutim suhlasi 51 % vSetkych stran.
Koordinator informuje vSetkych ¢lenov o vysledku hlasovania.
Veto podla bodu 6.3.5 je mozné predlozit do 15 kalendarnych dni od prijatia tejto informacie.

Rozhodnutie bude zavazné po tom, €o koordinator posle oznamenie vSetkym &lenom. Koordinator bude
viest zaznamy o hlasovani a na poZziadanie ich spristupni stranam.

6.3.4 Pravidla hlasovania a kvorum
6.3.4.1

Organ konzorcia nebude na zasadnutiach rokovat a platne rozhodovat, pokial nie su pritomné alebo
zastupené dve tretiny (2/3) jeho €lenov (kvorum).

Ak sa nedosiahne kvorum, predseda organu konzorcia zvola do 15 kalendarnych dni dalSie riadne
zasadnutie. Ak sa na tejto schddzi opatovne nedosiahne kvérum, predsedajuci zvola mimoriadne
zasadnutie, ktoré je opravnené rozhodnut aj vtedy, ak je pritomnych alebo zastupenych menej ako je
uznasaniaschopné.

6.3.4.2
Kazdy prijemca pritomny alebo zastupeny na zasadnuti ma jeden hlas.

Zmluvna strana nemoéze hlasovat o svojom oznaceni za porusujucu a o rozhodnuti rozhodovacieho
organu o vyhlaseni takejto zmluvnej strany za porusujucu zmluvnu stranu, ani ich pritomnost nebude
zodpovedat za potrebné kvérum.

Strana, ktoru Riadiaci vybor vyhlasil podla bodu 4.2 za neplniacu stranu, nemdZze hlasovat a ani jej
pritomnost nezodpoveda za potrebné kvorum.

6.3.4.3

Rozhodnutia sa prijimaju dvojtretinovou vacésinou (2/3) odovzdanych hlasov.

6.3.5 Pravo veta

6.3.5.1

Strana, ktord moZze preukazat, Ze jej vlastna praca, ¢as na plnenie, naklady, zavazky, prava dusevného
vlastnictva alebo iné opravnené zaujmy by boli vazne ovplyvnené rozhodnutim organu konzorcia, méze

uplatnit’ pravo veta vo vztahu k prisluSnému rozhodnutiu alebo prislusnej €asti rozhodnutia.

Uplatnenie veta musi byt dolozené pisomnym oddévodnenim strany, ktora toto veto uplatriuje. Pisomné
odbvodnenie bude spristupnené vSetkym zmluvnym stranam.
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6.3.5.2

Ak sa rozhodnutie predpoklada v pdvodnom programe, strana méze takéto rozhodnutie vetovat iba
poCas zasadnutia.

6.3.5.3

Ak bolo prijaté rozhodnutie 0 novom bode pridanom do programu pred zasadnutim alebo pocas neho,
strana moze takéto rozhodnutie vetovat poCas zasadnutia alebo do 15 kalendarnych dni od prijatia
navrhu zapisnice zo zasadnutia.

6.3.5.4

Ak bolo rozhodnutie prijaté bez zasadnutia, strana méze takéto rozhodnutie vetovat do 15 kalendarnych
dni od prijatia pisomného ozndmenia predsedu o vysledku hlasovania.

6.3.5.5

V pripade uplatnenia veta zmluvné strany vynalozia maximalne Usilie na vyrieSenie zalezitosti, ktora
vyvolala veto, k vSeobecnej spokojnosti vietkych zmluvnych stran.

6.3.5.6

Strana neméze vetovat rozhodnutia tykajlce sa jej identifikacie ako porusenie jej zavazkov, ani jej
identifikacie ako neplniacej strany. Porusujuca strana nemdze vetovat rozhodnutia tykajluce sa jej Ucasti
a vypovedania v konzorciu alebo ich désledkov.

6.3.5.7

Strana, ktora Ziada o vystupenie z konzorcia, nembze vetovat prislusné rozhodnutia.

6.3.6 Zapisnice zo stretnuti

6.3.6.1

Predseda vypracuje z kazdého zasadnutia zapisnicu, ktora bude formalnym zaznamom vsetkych
prijatych rozhodnuti. Navrh zapisnice zasle vSetkym poslancom do 10 kalendarnych dni od zasadnutia.

6.3.6.2

Zapisnica sa povaZzuje za prijatu, ak do 15 kalendarnych dni od doruéenia Ziadna zo zmluvnych stran
nezaslala predsedovi pisomnu namietku proti spravnosti navrhu zapisnice.

6.3.6.3
Predseda za$le prijatu zapisnicu vSetkym ¢lenom a koordinatorovi, ktory si ponecha ich kopie.
6.3.7 Rozhodnutia riadiaceho vyboru

Riadiaci vybor méze z vlastnej iniciativy formulovat navrhy a prijimat rozhodnutia v stlade s postupmi
stanovenymi v tomto dokumente.
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Riadiaci vybor prijima tieto rozhodnutia:
Obsah, financie a prava dusevného vlastnictva

— Navrhy zmien priloh 1 a 2 dohody o grante, ktoré ma odsuhlasit organ poskytujuci grant
— Zmeny v plane konzorcia

- Upravy alebo stiahnutie pozadia v prilohe 1 (vratane pozadia)

— Dodatky k Prilohe 3 (Zoznam tretich stran pre zjednoduseny prevod podla ¢asti 8.3.2)
— Dodatky k Prilohe 4 (Identifikované entity pod rovnakou kontrolou)

Vyvoj konzorcia

— Vstup novej Zmluvnej strany do Projektu a schvalenie dohody o podmienkach pristupenia
takejto Zmluvnej strany

— Odstupenie Zmluvnej strany od Projektu a schvalenie vyrovnania o podmienkach odstupenia
— Navrh na zmenu koordinatora grantovému organu

— Navrh adresovany udelujucemu organu na pozastavenie celého Projektu alebo jeho Casti

— Navrh udelujucemu organu na ukonc&enie Projektu a Konzorcium

Porusenie, postavenie neplniacej strany a sudne spory

— Identifikacia poruSenia povinnosti zmluvnou stranou podla tejto zmluvy o konzorciu alebo
dohody o grante

— Vyhlasenie zmluvnej strany za neplatiacu zmluvnu stranu

— Opravné prostriedky, ktoré ma vykonat Neplatiaca strana

— Ukonéenie u&asti neplniacej strany v konzorciu a opatrenia s tym suvisiace

— Kroky, ktoré je potrebné prijat na ucely sudneho sporu a pokrytie ndkladov na sudny spor v
pripade spoloénych narokov stran konzorcia vo i strane (oddiel 4.2, oddiel 7.1.4)

Schodzky
Na z&klade dohody o grante sa v pripade potreby vymenuje:
—  Externi ¢lenovia expertnej poradnej rady
V pripade zruSenych uloh v désledku rozhodnutia riadiaceho vyboru &lenovia preorganizuju ulohy

dotknutych stran. Takato zmena usporiadania zohladni vSetky predchadzajuce legitimne zavazky, ktoré
nemozno zrusit.

6.4 koordinator

6.4.1

Koordinator je sprostredkovatefom medzi zmluvnymi stranami a organom poskytujucim pomoc a
vykonava vsetky ulohy, ktoré mu boli zverené, ako je opisané v dohode o grante av tejto dohode o
konzorciu.
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6.4.2
Koordinator je zodpovedny najma za:

— monitorovanie dodrzZiavania zavazkov zmluvnych stran podfa tejto dohody o konzorciu a dohody
o grante

— udrziavanie aktualneho a dostupného zoznamu adries poslancov a inych kontaktnych oséb

— zhromazdovanie, preskuUmavanie na overenie konzistentnosti a predkladanie sprav, inych
vystupov (vratane finanénych vykazov a suvisiacej certifikacie) a Specifickych pozadovanych
dokumentov udelujucemu organu

— priprava zasadnuti, navrhovanie rozhodnuti a priprava programu zasadnuti riadiaceho vyboru,
predsedanie zasadnutiam, priprava zapisnic zo zasadnuti a monitorovanie plnenia rozhodnuti
prijatych na zasadnutiach

— rychle zasielanie dokumentov a informacii suvisiacich s Projektom ktorejkolvek inej dotknutej
Strane

— spravovanie finan¢ného prispevku udelujuceho organu a plnenie finanénych uloh popisanych
v Casti 7.2

— poskytnutie na poziadanie zmluvnym stranam uradné kopie alebo originaly dokumentov, ktoré
su vo vyluénom vlastnictve koordinatora, ak su takéto kopie alebo originaly potrebné na to, aby
zmluvné strany mohli uplatnit naroky

Ak jedna alebo viaceré zmluvné strany meskaju s predlozenim akéhokolvek vystupného dokumentu
Projektu, Koordinator méze napriek tomu v&as odovzdat vystupy projektu ostatnych zmluvnych stran a
vSetky ostatné dokumenty pozadované Zmluvou o grante.

6.4.3

Ak koordinator neplni svoje koordinané ulohy, riadiaci vybor méze navrhnut udelujucemu organu
zmenu koordinatora.

6.4.4

Koordinator nie je opravneny konat' alebo robit pravne zavazné vyhldsenia v mene akejkolvek inej
Strany alebo konzorcia, pokial nie je v dohode o grante alebo v tejto dohode o konzorciu vyslovne
uvedené inak.

6.4.5

Koordinator nerozsiri svoju ulohu nad rdmec uloh uvedenych v tejto dohode o konzorciu av dohode o
grante.

6.5 riadiaci vybor
Riadiaci vybor:

— podporovat koordinatora pri priprave stretnuti s organom poskytujucim pomoc a pri priprave
suvisiacich udajov, informacii a vystupov;

— pripravit obsah a nacasovanie tlaovych sprav a spoloénych publikacii konzorciom alebo
navrhnutych organom poskytujucim grant v suvislosti s postupmi podla €lanku 17 dohody o
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grante a prilohy 5 oddielu ,Komunikacia, Sirenie, otvorena veda a zviditelnenie® a oddielu 8 tejto
dohody o konzorciu;

— zhromazdovat informacie aspori kazdych 9 mesiacov o napredovani Projektu, skimat tieto
informacie s ciefom posudit sulad Projektu s planom konzorcia a v pripade potreby navrhnut
koordinatorovi Upravy planu konzorcia;

— monitorovat efektivnu a efektivnu implementaciu Projektu.

6.6 Externy poradny vybor expertov (EEAB)

Riadiaci vybor vymenuje a bude riadit externy poradny vybor expertov (EEAB). EEAB pomaha a
ulahCuje rozhodnutia riadiaceho vyboru.

Koordinator zabezpeci, aby sa medzi vSetkymi stranami a kazdym ¢lenom EEAB uzavrela dohoda o
ml¢anlivosti.

Jej podmienky nesmu byt menej prisne ako podmienky stanovené v tejto dohode o konzorciu a bude
uzavreta najneskér 30 dni po ich vymenovani alebo pred vymenou/spristupnenim akychkolvek
dovernych informacii, podla toho, ktory datum nastane skér.

Ako vynimka z Casti 6.4.4 vysSie zmluvné strany tymto poveruju koordinatora, aby v ich mene a na ich
ucet uzavrel s kazdym ¢lenom EEAB dohodu o mi€anlivosti (dalej len ,NDA®) s ciefom chranit déverné
informacie, ktoré ktorakolvek zo zmluvnych stran poskytne ktorémukolvek ¢lenovi EEAB. Dohoda o
micanlivosti pre ¢lenov EEAB je prilozena v prilohe 5. Mandat koordinatora zahffia vyluéne vykonavanie
dohody o mi€anlivosti v prilohe 5.

Koordinator vypracuje zépisnice zo zasadnuti EEAB a predloZi ich riadiacemu vyboru. Clenovia EEAB
sa mb2u na pozvanie zu&astiovat’ zasadnuti riadiaceho vyboru, ale nemaju Ziadne hlasovacie pravo.

7 Financné ustanovenia

7.1 generalPrincipy
7.1.1 Rozdelenie finanéného prispevku
Finan¢ny prispevok Poskytovatela na Projekt rozdeli Koordinator podfa:

— plan konzorcia
— schvalovanie sprav organom poskytujucim pomoc a
— ustanovenia o platbe v bode 7.2.

Prijemca bude financovany len za svoje ulohy vykonavané v sulade s planom konzorcia.

VSetky Zmluvné strany by mali pri podpise Konzorénej zmluvy informovat Koordinatora o svojich
aktualnych Udajoch o bankovych uétoch uréenych na platbu hned, ako déjde poc€as Projektu k
akejkolvek zmene tychto udajov.

7.1.2 Zdbévodnenie nakladov
V sulade so svojimi beznymi uétovnymi a manazérskymi zdsadami a postupmi bude kazdy prijemca

vyhradne zodpovedny za zdévodnenie svojich nakladov (a nakladov svojich pridruzenych subjektov, ak
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nejaké existuju) v suvislosti s projektom voci udelujucemu organu. Koordinator ani ziadny z ostatnych
prijemcov nenesu ziadnym spésobom zodpovednost za takéto odévodnenie nakladov voli organu
poskytujucemu grant.

7.1.3 Principy financovania

Prijemca, ktory minie menej, ako je jeho prideleny podiel z rozpoctu, ako je uvedené v plane konzorcia,
alebo - v pripade uhrady prostrednictvom jednotkovych nakladov — implementuje menej jednotiek, ako
sa predpoklada v plane konzorcia, bude financovany iba v sulade s jeho jednotkami/skutoénymi riadne
odévodnenymi opravnenymi nakladmi.

Prijemca, ktory minie viac, ako je jeho prideleny podiel z rozpo&tu stanoveny v plane konzorcia, bude
financovany len v suvislosti s riadne odévodnenymi opravnenymi nakladmi do vySky nepresahujice;j
tento podiel.

7.1.4 Nadmerné platby
Prijemca dostal nadmernu platbu
a) ak platba prijata od Koordinatora presiahne deklarovant sumu resp

b) ak prijemca prijal platby, ale v poslednom roku trvania projektu jeho skuto¢né naklady na projekt
vyrazne zaostavaju za nakladmi, na ktoré by mal narok podfa planu konzorcia.

V pripade, Ze prijemca dostal nadmernu platbu, musi o tom informovat koordinatora a vratit mu
prislusni sumu bez zbyto¢ného odkladu. V pripade, Zze do 30 dni neddjde k vrateniu prostriedkov na
Ziadost koordinatora o vratenie preplatku, prijemca podstatnym spésobom poruSil zmluvu o konzorciu.

Ciastky, ktoré prijemca porusujuci pravidla nevréati a ktoré nie st splatné organu poskytujicemu grant,
rozdeli koordinator medzi zostavajucich prijemcov pomerne podfa ich podielu na celkovych nakladoch
na projekt, ako je uvedené v rozpocte konzorcia, az kym nebude mozné ziskat ich od prijemcu
poruSujuceho pravidla, s vyhradou obmedzeni zmluvnej zodpovednosti podfla ¢lanku 5.2.

Koordinator vynalozi maximalne Usilie, aby ziskal spat sumy, ktoré strana poruSujuca pravidla nevratila.

Riadiaci vybor rozhoduje o akychkolvek pravnych krokoch, ktoré budu podniknuté vod&i poruSujucemu
Prijemcovi podla bodu 4.2 Porusenie.

Koordinator nema povinnost' financovat zalohové platby z vlastnych zdrojov (napr. pri zaverecnej
platbe).

Kazda zmluvna strana bezodkladne bez zbytoéného odkladu vrati koordinatorovi rozdiel podla svojej
zaverecnej finan¢nej spravy. Je dobrou praxou preplatit v kazdom pripade pred koncom projektu, aby
sa umoznilo prerozdelenie rozpodtu.

Koordinator upovedomi zmluvnu stranu, ktora preplatila, tarchopisom, v ktorom stanovi ¢asovy ramec
dalSich 30 dni na zaplatenie rozdielu. Ak sa platba neuskuto€ni do uvedeného datumuv tarchopise
preplatena Strana porusSila zmluvu. Riadiaci vybor ju méze vyhlasit za poruSujucu stranu, pretoze toto
poruSenie sa povaZuje za podstatné.
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V pripade porusenia méze Riadiaci vybor rozhodnut o pravnych krokoch proti Strane. Koordinator sa
zavazuje podniknut’ potrebné a primerané kroky na vymahanie dlznej sumy od porusujucej strany.

Zasada pro rata by sa mala uplatiiovat’ aj v pripade, Zze kone€nu sumu grantu uz koordinator rozdelil. V
takom pripade ostatné zmluvné strany na Ziadost' koordinatora postupia koordinatorovi pomernu &ast
nesplatenej sumy.

Akékolvek dodatocné naklady, ktoré nepokryje neplniaca zmluvna strana alebo mechanizmus
vzajomneého poistenia, sa rozdelia medzi zostavajuce zmluvné strany v pomere k ich podielu na
celkovych nakladoch na projekt, ako je uvedené v rozpocte konzorcia, az kym nebude mozné ziskat ich
od porusujucej zmluvnej strany.

7.1.5 Vynosy

V pripade, ze prijemca ziska akykolvek prijem, ktory je odpocitatefny z celkového financovania, ako je
uvedené v plane konzorcia, odpocet je nasmerovany len na prijemcu, ktory takyto prijem zaraba.
Finanény podiel ostatnych prijemcov na rozpocte nie je ovplyvneny prijmami jedného prijemcu. V
pripade, ze prislusny prijem je vy3Si ako alokovany podiel prijemcu stanoveny v plane konzorcia,
prijemca uhradi znizenie financovania, ktoré utrpeli ostatni prijemcovia.

7.1.6 Finanéné désledky ukonéenia uéasti prijemcu

Prijemca vystupujuci z konzorcia vrati koordinatorovi vSetky platby, ktoré prijal, okrem sumy prispevku,
ktoru akceptoval udelujuci organ alebo iny prispievatel.

Okrem toho prijemca vyhlaseny za neplniacu stranu bude v ramci limitov Specifikovanych v ¢asti 5.2
tejto dohody o konzorciu znaSat akékolvek primerané a opodstatnené dodatocné néklady, ktoré vzniknu
ostatnym prijemcom na plnenie Ulohy odchadzajuceho prijemcu a potrebné dodato¢né Usilie na ich
splnenie v désledku odchodu prijemcu z konzorcia. Riadiaci vybor by sa mal dohodnut’ na postupe
tykajucom sa dodato¢nych nakladov, ktoré nepokryva strana, ktora neplni zavazky, ani mechanizmus
vzajomného poistenia.

7.2 Platby
7.2.1 Platby prijemcom su vyhradnou ulohou koordinatora
Koordinator najma:

bezodkladne oznami prislusnému prijemcovi datum a zloZenie sumy prevedenej na jeho bankovy ucet
s uvedenim prisluSnych referencii

dosledne plnit svoje ulohy pri riadnej sprave akychkolvek finanénych prostriedkov a pri vedeni
finan¢nych uctov

zavazuje sa, Ze finanény prispevok udefujuceho organu na projekt bude viest oddelene od svojich
beznych obchodnych uétov, vlastného majetku a majetku, okrem pripadov, ked je koordinator verejnym
organom alebo nie je na to opravneny v désledku zakonnej legislativy.

S odvolanim sa na ¢lanok 22 Zmluvy o grante ziadny prijemca pred ukonéenim projektu nedostane viac,
ako je jeho prideleny podiel z maximalnej vysky grantu zniZzeny o sumy, ktoré si organ poskytujuci grant
ponechal na mechanizmus vzajomného poistenia a na zavere¢nu platbu.
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7.2.2

Prevod pociato¢ného predbezného financovania, dodato¢ného predbezného financovania (ak existuje)
a priebeznych platieb prijemcom sa bude riesit v sulade s ¢lankom 22.1. a ¢lanku 7 dohody o grante po
tomto harmonograme platieb:

Financovanie nakladov zahrnutych v plane konzorcia vyplati koordinator prijemcom po prijati platieb od
organu poskytujuceho grant bez zbytoéného odkladu av sulade s ustanoveniami dohody o grante.
Naklady akceptované organom poskytujucim pomoc budu zaplatené prislusnému prijemcovi.

Priebezné a konecné platby zmluvnym stranam podliehaju schvaleniu finanénych a technickych sprav
a akceptovaniu nakladov zmluvnych stran udelujucim organom. Koordinator potom rozdeli platby
dotknutym stranam.

Koordinator je opravneny zadrzat akékolvek platby splatné prijemcovi, ktory Riadiaci vybor ur€i, ze
poruSuje svoje zavazky podla tejto zmluvy o konzorciu alebo dohody o grante, alebo prijemcovi, ktory
eSte nepodpisal tuto zmluvu o konzorciu.

Koordinator je opravneny ziskat spat vSetky platby, ktoré uz boli uhradené Prijemcovi vyhlasenému za
Neplatiacu stranu, okrem nakladov, ktoré uz neplatiaca strana uplatnila a akceptoval Poskytovatel.
Koordinator je rovnako opravneny zadrzat' platby prijemcovi, ak to navrhne alebo s nim odsuhlasi organ
poskytujuci grant.

8 Vysledky

8.1 Vlastnictvo vysledkov
Vysledky vlastni Strana, ktora ich generuje.
8.2 Spoloényvlastnictvo

Spoloéné vlastnictvo sa riadi ¢lankom 16.4 Zmluvy o grante a jej Prilohou 5, sekciou Vlastnictvo
vysledkov, s nasledujucimi dodatkami:

V pripade spolo¢ného vlastnictva vysledkov v tomto projekte budi podiely spoluvlastnikov na
vlastnictve umerné intelektualnemu prispevku investovanému do generovania tohto konkrétneho
vysledku. Vlastnicke podiely, vSetky ochranné opatrenia a rozdelenie suvisiacich nakladov si
spoluvlastnici dohodnu v zmluve o spoluvlastnictve, ktoru si vopred prerokuju.

Ak eSte nebola uzavreta zZiadna dohoda o spoluviastnictve alebo ak dohoda o spoluvlastnictve
neexistuje, kazdy zo spoluvlastnikov je opravneny pouzZivat spolo¢ne vliastnené Vysledky takto:

— kazdy zo spoluvlastnikov je opravneny pouzivat svoje spoloCne vlastnené vysledky na
nekomeréné vyskumné a vzdelavacie aktivity bez licenénych poplatkov a bez
predchadzajuceho suhlasu ostatnych spoluvlastnikov.

— kazdy zo spoluvlastnikov je opravneny inak vyuzivat spolo¢ne vlastnené Vysledky a udelovat
nevyhradné licencie tretim stranam (bez akéhokolvek prava na sublicenciu), ak ostatni
spoluvlastnici dostanu: (a) najmenej 45 kalendarnych dni vopred; a b) spravodliva a primerana
nahrada.
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Spoluvlastnici sa vopred dohodnu na vSetkych ochrannych opatreniach a rozdeleni suvisiacich
nakladov.

8.3 Prenos vysledkov

8.3.1

Kazda zmluvna strana mdze previest vlastnictvo svojich vlastnych vysledkov, vratane svojho podielu
na spolo¢ne vlastnenych vysledkoch, v sulade s postupmi podla ¢lanku 16.4 Zmluvy o grante a jej
prilohy 5, oddiel Prevod a licencovanie vysledkov, pododdiel ,Prevod vlastnictva®.

8.3.2

Kazda zmluvna strana moéze identifikovat konkrétne tretie strany, na ktoré ma v umysle previest
vlastnictvo svojich vysledkov, v prilohe (3) tejto dohody o konzorciu. Ostatné zmluvné strany sa tymto
vzdavaju svojho prava na predchadzajice oznamenie a svojho prava namietat voci takémuto prevodu
uvedenym tretim stranam podla ¢lanku 16.4 Zmluvy o grante a jej prilohy 5, oddiel Prevod licencovania
vysledkov, pododdiel ,Prevod vlastnictva®, 3. odsek.

8.3.3

Prevadzajuca zmluvna strana vSak v ¢ase prevodu informuje ostatné zmluvné strany o takomto prevode
a zabezpedi, aby prava ostatnych zmluvnych stran podla dohody o konzorciu a dohody o grante neboli
takymto prevodom dotknuté. Akykolvek dodatok k Prilohe (3) po podpise tejto Konzorénej dohody si
vyzaduje rozhodnutie Riadiaceho vyboru.

8.3.4

Strany uznavaju, Ze v ramci zliCenia alebo akvizicie délezitej Casti svojich aktiv mdze byt podfa platnych
pravnych predpisov EU a vnuatro$tatnych pravnych predpisov o fuzidach a akviziciach pre stranu
nemozné oznamit prevod aspon 45 kalendarnych dni vopred, ako sa predpoklada v dohode o grante.

8.35

VysSie uvedené povinnosti platia len dovtedy, kym ostatné Strany stale maju — alebo stale mézu
pozadovat — Pristupové prava k vysledkom.

8.4 Sirenie
8.4.1

Aby sa predislo pochybnostiam, zavazky dévernosti uvedené v Casti 10 sa vztahuju na vSetky ¢innosti
Sirenia popisané v tejto Casti 8.4, pokial ide o doverné informacie.

8.4.2 Sirenie vlastnych (vratane spoloéne vlastnenych) vysledkov
8.4.2.1

Pocas Projektu a poCas obdobia 1 roka po skonceni Projektu sa bude Sirenie vlastnych vysledkov
jednou alebo viacerymi Zmluvnymi stranami, vratane, ale nie vyluéne, publikacii a prezentacii, riadit
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postupom podla &lanku 17.4 Zmluvy o grante a jej prilohy 5, &ast Sirenie, s vyhradou nasledujicich
ustanoveni.

,Sirenie* podla definicie v Modelovej grantovej dohode (MGA) nezahffia &innosti sUvisiace s
prihlasovanim patentov.

O akomkolvek planovanom uverejneni budu ostatné strany vopred informované e-mailom najmenej 21
kalendarnych dni pred zverejnenim. Akakolvek namietka proti planovanému zverejneniu sa podava v
sulade s dohodou o grante pisomnym oznamenim koordinatorovi a zmluvnej strane alebo zmluvnym
stranam, ktoré navrhuju Sirenie, do 10 kalendarnych dni od prijatia oznamenia. Ak nie je vznesena
namietka vo vySSie uvedenej lehote, zverejnenie je povolené.

Vynimkou z 21 kalendarnych dni vopred sa lehota na predchadzajuce ozndmenie skrati na 7
kalendarnych dni pre nasledujuce aktivity Sirenia: posterové prezentacie, diapozitivy a abstrakty pre
ustne prezentacie na workshopoch, seminaroch, webinaroch, sympdziach, konferenciach a letnych
Skolach. V takom pripade sa akakolvek namietka proti planovanému Sireniu podava pisomne
koordinatorovi a zmluvnej strane alebo stranam, ktoré navrhuju Sirenie, do 5 kalendarnych dni od prijatia
oznamenia. Ak nie je vznesena namietka vo vy$Sie uvedenej lehote, Sirenie je povolené.

8.4.2.2
Namietka je opravnena, ak
a) ochrana vysledkov alebo podkladov namietajucej strany by bola nepriaznivo ovplyvnena, alebo

b) by boli vyrazne podkodené opravnené zaujmy namietajucej strany vo vztahu k jej vysledkom
alebo podkladom, alebo

c) navrhované zverejnenie obsahuje Dbverné informacie namietajucej Strany.
Namietka musi obsahovat presnu poziadavku na potrebné Upravy.
8.4.2.3

Ak bola vznesena namietka, zi¢astnené strany prerokuju, ako v€as prekonat opravnené ddvody
namietky (napriklad zmenou planovaného zverejnenia a/alebo ochranou informacii pred zverejnenim)
a namietajuca strana nebude bezdbvodne pokracovat v namietke, ak sa po diskusii prijmu vhodné
opatrenia. Namietajuca zmluvna strana je opravnena navrhnut konkrétne zmeny a doplnenia
planovaného zverejnenia, avSak za predpokladu, ze o koneénom zneni a obsahu svojho textu rozhodne
kazda autorska zmluvna strana sama.

8.4.2.4

Namietajuca zmluvna strana mdze pozZiadat o odklad zverejnenia najviac 90 kalendarnych dni od
vznesenia takejto namietky. Po 90 kalendarnych dnoch je zverejnenie povolené za predpokladu, ze
namietky namietajucej strany boli vyrieSené.

8.4.3 Sirenie nepublikovanych vysledkov alebo podkladov inej strany

Zmluvna strana nezahrnie do Ziadnej €innosti Sirenia vysledky alebo podklady inej zmluvnej strany bez
predchadzajuceho pisomného suhlasu zmluvnej strany, ktora ich vlastni, pokial uz neboli zverejnené.
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8.4.4 Zavazky spoluprace

Zmluvné strany sa zavazuju spolupracovat, aby umoznili v€asné predlozenie, preskimanie, zverejnenie
a obhajobu akejkolvek dizertaCnej prace alebo dizertatnej prace na ziskanie titulu, ktory zahffa ich
vysledky alebo vychodiska, s vyhradou ustanoveni o dovernosti a zverejfiovani dohodnutych v tejto
dohode o konzorciu.

8.4.5 Pouzivanie mien, log alebo ochrannych znamok

Ni¢ v tejto dohode o konzorciu nemozno vykladat' tak, Ze udeluje prava na pouZitie nazvov stran alebo
ich loga alebo ochrannych znamok v reklame, publicite alebo inak bez ich predchadzajiceho pisomného
suhlasu.

9 Pristupové prava

9.1 Vratane pozadia

9.1.1

V Prilohe 1 zmluvné strany identifikovali a odsuhlasili Vychodiska pre Projekt a tiez sa tam, kde je to
relevantné, navzdjom informovali, ze Pristup ku konkrétnym Vychodiskam podlieha pravnym
obmedzeniam alebo obmedzeniam.

Cokolvek, &o nie je uvedené v Prilohe 1, nebude predmetom povinnosti tykajlcich sa Pristupovych prav
tykajucich sa Vychodiskovych udajov.

Priloha 1 predstavuje dohodu o vychodiskach, ktora je uvedena v ¢lanku 16.1 vzorovej dohody o grante
(MGA) a jej prilohe 5, oddiel ,Dohoda o vychodiskach®.

9.1.2

Ktorakolvek Strana mdze polas Projektu pridat dalSie Pozadie k Prilohe 1 za predpokladu, Ze to
pisomne oznami ostatnym Stranam. Je vSak potrebny suhlas riadiaceho vyboru, ak by si zmluvna strana
Zelala upravit alebo stiahnut’ svoje podklady v prilohe 1.

9.2 generalPrincipy

9.21

Kazda zmluvna strana bude vykonavat svoje ulohy v sulade s planom konzorcia a bude niest vyhradnu
zodpovednost za zabezpecenie toho, Ze jej konanie v rdmci projektu vedome neporusuje vlastnicke
prava tretich stran.

9.2.2

Akékolvek udelené pristupové prava vylu€uju akékolvek prava na sublicenciu, pokial nie je vyslovne
uvedené inak.

Tento bod sa tyka ¢lanku 16.4 MGA a jeho prilohy 5, oddiel ,Pristupové prava k vysledkom a
podkladom®, pododdiel ,Uplatfiovanie pristupovych prav — Vzdanie sa pristupovych prav — Zakaz
sublicencovania“.
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9.2.3

Pristupové prava su bez akychkolvek administrativnych nakladov na prevod.

9.24

Pristupové prava sa udeluju na nevyhradnom zaklade.

9.25

Vysledky a podklady sa pouziju iba na u&ely, na ktoré boli udelené pristupové prava.

9.2.6

VSetky Ziadosti o pristupové prava sa podavaju pisomne. Udelenie pristupovych prav médze byt
podmienené prijatim osobitnych podmienok, ktorych ciefom je zabezpedit, aby sa tieto prava pouzivali
len na zamysfany G€el a aby boli zavedené primerané povinnosti zachovavat’ dovernost.

9.2.7

Ziadajuca strana musi preukazat, Ze pristupové prava su potrebné.

9.3 Pristupové prava na implementaciu

Pristupové prava k vysledkom a vychodiskovym znalostiam potrebnym na vykon vlastnej prace

zmluvnej strany v ramci projektu sa udeluju bez licenénych poplatkov, pokial nie je pre Vychodiska v
Prilohe 1 dohodnuté inak.

9.4 Pristupové prava na vyuzivanie
9.4.1 Pristupové prava k vysledkom

Pristupové prava k vysledkom, ak su potrebné na vyuzivanie vlastnych vysledkov zmluvnej strany, budu
udelené za spravodlivych a primeranych podmienok.

Pristupové prava k vysledkom pre interny vyskum a pre vzdelavacie aktivity sa udeluju bez licenénych
poplatkov.

9.4.2

Pristupové prava k vychodiskovym znalostiam, ak su potrebné na vyuZivanie vlastnych vysledkov
zmluvnej strany, sa udeluju za spravodlivych a primeranych podmienok.

9.4.3

Ziadost o Pristupové prava mozno podat do dvanastich mesiacov po skon&eni Projektu alebo v pripade
bodu 9.7.2.1.2 po ukoné&eni G&asti Ziadajucej Zmluvnej strany na Projekte.
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9.5 Pristupové prava pre subjekty pod rovnakou kontrolou

Subjekty pod tou istou kontrolou maju Pristupové prava podla podmienok ¢lanku 16.4 Zmluvy o grante
a jej Prilohy 5, oddiel ,Pristupové prava k vysledkom a podkladom*, pododdiel ,Pristupové prava pre
subjekty pod rovnakou kontrolou®.

O takéto Pristupové prava musi poziadat subjekt pod rovnakou kontrolou od Strany, ktora vlastni
Vychodiska alebo Vysledky. Zmluvna strana udelujica Pristupové prava sa méze pripadne individualne
dohodnut so Zmluvnou stranou pozadujucou Pristupové prava, aby Pristupové prava zahffiali pravo
udelovat sublicenciu jej subjektu pod rovnakou kontrolou. Pristupové prava k subjektu pod rovnakou
kontrolou budu udelené za spravodlivych a primeranych podmienok a na zaklade pisomnej bilateralnej
dohody.

Subjekty pod tou istou kontrolou, ktoré na oplatku ziskaju Pristupové prava, plnia vSetky povinnosti
mi&anlivosti prijaté Zmluvnymi stranami podla Zmluvy o grante alebo tejto Zmluvy o konzorciu, ako keby
tieto subjekty boli Zmluvnymi stranami.

Pristupové prava mézu byt zamietnuté subjektom pod rovnakou kontrolou, ak je takéto udelenie v
rozpore s legitimnymi zaujmami Strany, ktora vlastni Vychodiska alebo Vysledky.

Pristupové prava udelené akémukolvek subjektu pod tou istou kontrolou su podmienené pokraCovanim
Pristupovych prav [Prijemcu/Zmluvnej strany], s ktorym su pod rovnakou kontrolou, a automaticky
zaniknu po ukonéeni Pristupovych prav udelenych takémuto [Prijemcovi/Zmluvnej strane].

Po ukon&eni Statutu subjektu pod rovnakou kontrolou zaniknd vSetky Pristupové prava udelené
takémuto byvalému subjektu pod rovnakou kontrolou.

Dalsie dojednania so subjektmi pod rovnakou kontrolou mozno dohodnut v samostatnych dohodach.
9.6 Dodatoc¢né pristupové prava

Aby sa prediSlo pochybnostiam, akékolvek udelenie pristupovych prav, na ktoré sa nevztahuje dohoda
0 grante alebo tato dohoda o konzorciu, bude na absolitnom uvazeni vlastnickej strany a bude
podliehat takym podmienkam, ktoré mézu byt dohodnuté medzi vlastnickou a prijimajldcou stranou.

9.7 Pristupové prava pre strany, ktoré vstupuju do konzorcia alebo z neho
vystupuju

9.7.1 Nové strany vstupujice do konzorcia

Pokial ide o vysledky vypracované pred pristipenim novej zmluvnej strany, novej zmluvnej strane sa
udelia Pristupové prava za podmienok platnych pre Pristupové prava k vychodiskovym znalostiam.
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9.7.2 Strany opustajiuce konzorcium
9.7.2.1 Pristupové prava udelené odchadzajucej strane
9.7.2.1.1 Neplatiaca strana

Pristupové prava udelené Porusujucej Zmluvnej strane a pravo tejto Zmluvnej strany pozadovat
Pristupové prava zaniknu okamzite po tom, ¢o Porusujica Zmluvna strana obdrzi formalne oznamenie
o rozhodnuti Riadiaceho vyboru ukongit svoju ucast v konzorciu.

9.7.2.1.2 Strana, ktora nezlyhala

Strana, ktora nezlyha, dobrovolne a so suhlasom ostatnych zmluvnych stran bude mat pristupové prava
k vysledkom vypracované az do datumu ukonc&enia jej ucasti.

Mé&ze poziadat o Pristupové prava v lehote uvedenej v Casti 9.4.3.
9.7.2.2 Pristupové prava udeluje ktorakolvek opustajuca strana

Kazda Zmluvna strana, ktora opusta Projekt, bude nadalej udefovat’ Pristupové prava podla Zmluvy o
grante a tejto Zmluvy o konzorciu, ako keby zostala Zmluvnou stranou pocas celého trvania Projektu.

9.8 Specifické ustanovenia o pristupovych pravach k softvéru

Aby sa predislo pochybnostiam, vSeobecné ustanovenia o pristupovych pravach uvedené v tejto Casti
9 sa vztahuju aj na softvér.

Pristupové prava zmluvnych stran k Softvéru nezahffaju Ziadne pravo na ziskanie zdrojového kdédu
alebo objektového koédu preneseného na uréitd hardvérovu platformu ani Ziadne pravo na ziskanie
prisluSnej softvérovej dokumentacie v akejkolvek konkrétnej forme alebo detailoch, ale len tak, ako su
dostupné od Strany udelujucej Pristupové prava.

10 Nezverejnovanie informacii

10.1

VSetky informécie v akejkolvek forme alebo spésobe komunikacie, ktoré zverejni Zmluvna strana
(,Zverejhujuca strana“) akejkolvek inej Strane (,Prijemca“) v suvislosti s Projektom pocas jeho
implementacie a ktoré boli v &ase zverejnenia vyslovne oznalené ako ,déverné®, alebo pri Ustnom
spristupneni boli v ¢ase spristupnenia ozna¢ené ako déverné a boli pisomne potvrdené a oznacené
ako dbverné od datumu zverejnenia najneskér do 15 dni. ,Déverné informacie.

10.2

Prijemca sa tymto okrem toho a bez toho, aby bol dotknuty akykolvek zavazok o nezverejneni podla
dohody o grante, zavazuje po€as obdobia 5 rokov po poslednej platbe organu poskytujuceho grant:

— nepouzivat Déverné informacie inak ako na ucel, na ktory boli zverejnené;
— nezverejnit Dbéverné informacie bez predchadzajuceho pisomného suhlasu Poskytujlicej
strany;
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— zabezpecit, aby vnutorna distribdcia Dévernych informacii Prijemcom prebiehala na zaklade
striktnej potreby poznat; a

— vratit Poskytujucej strane alebo znicit na poZiadanie vSetky Dbverné informacie, ktoré boli
spristupnené Prijemcom, vratane vSetkych ich kopii a vymazat vSetky informacie ulozené v
strojovo Citatelnej forme v prakticky moznej miere. Prijemcovia si m6zu ponechat képiu v
rozsahu, v akom je to potrebné na uchovavanie, archivaciu alebo uchovavanie takychto
Dévernych informacii z dévodu suladu s platnymi zakonmi a predpismi alebo na preukazanie
pokracujucich zavazkov za predpokladu, ze Prijemca spini v suvislosti s takouto koépiou tu
uvedené povinnosti tykajuce sa dévernosti.

10.3

Prijemca je zodpovedny za spinenie vy3Sie uvedenych povinnosti zo strany svojich zamestnancov alebo
tretich stran zapojenych do Projektu a zabezpedi, aby boli takto zaviazani, pokial je to pravne mozné,
pocas a po skonc¢eni Projektu a/alebo po ukonéeni zmluvného vztahu so zamestnancom alebo tretou
osobou.

Pred poskytnutim takychto Dévernych informacii tretim stranam (napr. subdodavatelom a pridruzenym
subjektom) je potrebny suhlas vlastnika Doévernych informacii.

10.4

Vys$Sie uvedené sa nevztahuje na zverejnenie alebo pouzitie Dévernych informacii, ak a pokial méze
Prijemca preukazat, ze:

— Dobverné informécie sa stali alebo stanu verejne dostupnymi inym spésobom, ako je porudenie
povinnosti ml€anlivosti Prijemcu;

— Spristupniujuca strana nasledne informuje Prijemcu, Zze Déverné informacie uz nie su déverné;

— Dobverné informécie su Prijemcovi oznamené bez akéhokolvek zavazku mi&anlivosti tretou
stranou, ktora je podla najlepSieho vedomia Prijemcu v ich legalnom drzbe a bez povinnosti
zachovavat’ mi€anlivost vo&i Poskytujucej strane;

— spristupnenie alebo oznamenie Dévernych informacii sa predpoklada v ustanoveniach Zmluvy
0 grante;

— Dobverné informécie boli kedykolvek vyvinuté Prijemcom Uplne nezavisle od akéhokolvek
takéhoto zverejnenia Poskytujucou stranou;

— Dobverné informécie boli Prijemcovi zname uz pred ich zverejnenim, prip

— prijemca je povinny zverejnit Doverné informécie v sulade s plathymi zakonmi alebo predpismi
alebo sudnym alebo spravnym prikazom v sulade s ustanovenim bodu 10.7 nizSie.

10.5

Prijemca bude venovat rovnaku mieru starostlivosti, pokial ide o Déverné informacie zverejnené v ramci
Projektu, ako svojim vlastnym dévernym a/alebo chranenym informaciam, avSak v ziadnom pripade nie
menej ako primeranej starostlivosti.
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10.6

Kazdy Prijemca bude bezodkladne informovat prislusnu Zverejfujlcu stranu pisomnym oznamenim o
akomkolvek neopravnenom spristupneni, sprenevere alebo zneuziti Dévernych informacii po tom, ¢o
sa o takomto neopravnenom spristupneni, sprenevere alebo zneuZiti dozvie.

10.7

Ak sa ktorykolvek prijemca dozvie, Ze sa od neho bude vyzadovat alebo je pravdepodobné, Ze bude
musiet zverejnit déverné informacie, aby bol v sulade s platnymi zakonmi alebo predpismi alebo
sudnym alebo spravnym prikazom alebo — v pripade Pridruzeného partnera — s poziadavkou na
podavanie sprav zo strany jeho narodného financujiceho organu, v rozsahu, v akom je to zakonne
mozné, pred takymto zverejnenim

— upovedomit oznamujucu stranu a
— dodrziavat primerané pokyny oznamujucej strany na ochranu dévernosti informacii.

11 Rézne

11.1 Prilohy, nezrovnalosti a oddelitelnost’
Tato dohoda o konzorciu pozostava z tohto zakladného textu a:

—  Priloha 1 (vratane pozadia)

— Priloha 2 (pristupovy dokument)

— Priloha 3 (Zoznam tretich stran pre zjednoduSeny prevod podla bodu 8.3.2)

— Priloha 4 (NDA pre externy poradny vybor odbornikov dohodnuty podla oddielu 6)

V pripade, ze su podmienky tejto zmluvy o konzorciu v rozpore s podmienkami zmluvy o grante, maju
prednost’ podmienky zmluvy o grante. V pripade konfliktov medzi prilohami a zakladnym textom tejto
zmluvy o konzorciu ma prednost text tejto zmluvy.

Ak sa ktorékolvek ustanovenie tejto Konzorénej zmluvy stane neplatnym, nezadkonnym alebo
nevymahatelnym, nebude to mat vplyv na platnost zostavajucich ustanoveni tejto Konzorénej zmluvy.
V takom pripade su dotknuté strany opravnené poZadovat, aby sa prerokovalo platné a realizovatelné
ustanovenie, ktoré spifia ugel pévodného ustanovenia.

11.2 Ziadne zastupenie, partnerstvo alebo agenttra

Pokial' nie je v Casti 6.4.4 uvedené inak, Ziadna Strana nie je opravnena konat alebo robit pravne
zavazné vyhlasenia v mene akejkolvek inej Strany alebo konzorcia. Ni¢ v tejto dohode o konzorciu sa
nebude povaZovat' za spolo€ny podnik, agentiru, partnerstvo, zaujmové zoskupenie alebo akykolvek
iny druh formalneho obchodného zoskupenia alebo subjektu medzi zmluvnymi stranami.

11.3 Formalne a pisomné oznamenia

Akékolvek oznamenie, ktoré sa ma podat v ramci tejto dohody o konzorciu, bude adresované prijemcom
uvedenym v najaktualnejSom zozname adries vedenom koordinatorom.
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Akakolvek zmena osOb alebo kontaktnych udajov bude bezodkladne oznamena koordinatorovi
pisomnym ozndmenim. Zoznam adries bude pristupny vSetkym zmluvnym stranam.
Formalne upozornenia:

Ak sa v tejto dohode o konzorciu (oddiely 4.3, 9.7.2.1.1 a 11.4) vyzaduje, aby bolo udelené formalne
oznamenie, suhlas alebo schvalenie, takéto oznamenie podpiSe opravneny zastupca zmluvnej strany a
bude dorugené bud osobne, alebo zaslané postou s doru¢enkou s potvrdenim o prijati.

Pisomné upozornenie:

Ak si tato Konzoréna zmluva vyZaduje pisomné ozndmenie, je to splnené aj inymi komunikacnymi
prostriedkami, ako je e-mail s potvrdenim o prijati.

11.4 Pridelenie a zmeny

S vynimkou pripadov uvedenych v €asti 8.3 Ziadne prava ani povinnosti zmluvnych stran vyplyvajuce z
tejto zmluvy o konzorciu nemozno postupit alebo previest, vcelku alebo CiastoCne, na Ziadnu tretiu
stranu bez predchadzajuceho formalneho suhlasu ostatnych zmluvnych stran.

Zmeny a upravy textu tejto Zmluvy o konzorciu, ktoré nie su vyslovne uvedené v bode 6.3.7, vyzaduju
podpisanie samostatnej pisomnej dohody medzi vSetkymi Zmluvnymi stranami.

VSetky zmluvné strany by si mali uvedomit, ze niektoré zmeny tejto dohody o konzorciu (napriklad
pristipenie novej zmluvnej strany) mézu byt prijaté rozhodnutim riadiaceho vyboru a nebudu si
vyZadovat formalny podpis kazdej zmluvnej strany.

11.5 Povinné vnutrostatne pravo

Ni¢ v tejto dohode o konzorciu sa nebude povazovat za povinnost zmluvnej strany porusit akykolvek
povinny zakonny zakon, podla ktorého zmluvna strana posobi.

11.6 Jazyk

Tato dohoda o konzorciu je vyhotovena v angli¢tine, v ktorej jazyku sa budu riadit vSetky dokumenty,
oznamenia, stretnutia, arbitraZzne konania a procesy s nimi suvisiace.

11.7 Platné pravo

Tato dohoda o konzorciu sa bude vykladat v sulade so zakonmi Belgicka a bude sa nimi riadit, s
vynimkou ustanoveni o konflikte zakonov.

11.8 RieSenie sporov

Strany sa budu snazit urovnat svoje spory priatelsky. VSetky spory vyplyvajice z tejto dohody o
konzorciu alebo v suvislosti s fiou, ktoré nemozno vyriesit priatefsky, budu s kone€nou platnostou
urovnané sudmi v Bruseli, s vynimkou zalezitosti duSevného vlastnictva, na ktoré sa vztahuje
sprostredkovanie Svetovej organizacie dudevného vlastnictva.
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Ak sa medzi sebou nedohodnu inak a so suhlasom sudu, jazykom, ktory sa pouzije v sudnom konani,
bude anglictina.

Svetova organizacia dusSevného vlastnictva'(WIPO) Mediacia Nasledovana v pripade
neexistencie vysporiadania zrychlenou arbitrazou WIPO:

Ak a v rozsahu, v akom sa akykolvek takyto spor, kontroverzia alebo narok nevyrieSi mediaciou do 60
kalendarnych dni od zadatia mediacie, bude po podani Ziadosti o arbitraz ktoroukolvek stranou
postupena a s kone¢nou platnostou rozhodnuta arbitrazou v sulade s pravidlami WIPO pre zrychlené
arbitrazne konanie. Alternativne, ak sa pred uplynutim uvedenej lehoty 60 kalendarnych dni ktorakolvek
zo stran nezucastni alebo nebude pokracovat v mediacii, spor, polemika alebo narok budu po podani
Ziadosti o arbitraZ druhou stranou posttipené a s koneénou platnostou rozhodnuté arbitraZou v sulade
s pravidlami WIPO pre zrychlené arbitrazne konanie. Miestom rozhodcovského konania je Brusel, pokial
nie je dohodnuté inak. Jazykom, ktory sa ma pouzit' v rozhodcovskom konani, je angli¢tina, pokial nie
je dohodnuté inak.

Rozhodnutie arbitraze bude kone€né a zavazné pre strany.

Ni¢ v tejto dohode o konzorciu neobmedzuje pravo zmluvnych stran domahat sa sudneho prikazu na
akomkolvek prislusnom sude.

12 Podpisy

AKO Svedok:

Zmluvné strany zabezpecili, aby bola tato Konzoréna zmluva riadne podpisana nizsie podpisanymi
opravnenymi zastupcami na samostatnych podpisovych stranich prvy den a rok, ktory je napisany
vysSie.

ASSOCIACAO ISCTE CONHECIMENTO E INOVACAO - CENTRO DE VALORIZACAO E
TRANSFERENCIA DE TECNOLOGIA

podpis(y)
mena

titul(y)

Datum

*https://www.wipo.int/amc/en/
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ZILINSKA UNIVERZITA V ZILINE
Podpis

Meno Jan Celko

titul rektor

Datum
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TECHNICKA UNIVERZITA DANSKA DTU
Podpis
Meno Lena Kristina Carlberg

Titul Veduci administrativy — financie a projekty. DTU Stavebné a strojarske inZinierstvo

Datum
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WEO SAS

Podpis

Meno Imeshi Weerasinghe

Titul Generalny riaditel

Datum
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KAJO SRO
podpis(y)
mena

titul(y)

Datum
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IKONY FONDAZIONE
podpis(y)
mena

titul(y)

Datum
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ONE TEAM SRL
podpis(y)

Meno Riccardo Perego
Titul CEO

Datum
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TUU - STAVEBNY PROJEKTOVY MANAZMENT, LDA
Podpis

Meno Leonardo Cris6stomo

Nazov Zakladajuci ¢len

Datum
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UNIVERSIDADE DO PORTO - FACULDADE DE ENGENHARIA
Podpis

Meno Rui Artur Bartolo Calgada

Titul Dekan

Datum
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LUXEMBURSKY VEDECKY A TECHNICKY INSTITUT
Podpis

Meno Dirk Fransaer

Nazov Generalny riaditef ai

Datum

Zmluva o konzorciu RETIME - zalozena na © DESCA — Modelova dohoda o konzorciu pre Horizon Europe,
www.desca-agreement.eu
39/63



Zmluva o konzorciu RETIME, verzia 0.5, 08.04.2024

FUNDACION TECNALIA RESEARCH & INNOVATION
podpis(y)
mena

titul(y)

Datum
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UNIVERSIDAD DE LA IGLESIA DE DEUSTO ENTIDAD RELIGIOSA
Podpis

MenoGonzalo Meseguer Tapiz

Titul Vykonny riaditel

Datum
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TECHNISCHE HOCHSCHULE KOLN
podpis(y)
mena

titul(y)

Datum
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ZILINSKY SAMOSPRAVNY KRAJ
Podpis

MenokErika Jurinova

Titul Prezident

Datum
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CAMARA MUNICIPAL DE LISBOA
podpis(y)
mena

titul(y)

Datum
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44/63



Zmluva o konzorciu RETIME, verzia 0.5, 08.04.2024

INSTITUT BALTSKYCH STUDIi
podpis(y)
mena

titul(y)

Datum
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TiM INGENIERIA Y CONSULTORIA SL
Podpis
Menolfigo Sarria Lejarza

Titul CEO timu Ingenieria y Consultoria. Zakonny signatar.

Datum
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VELTIS RATING, SL
podpis(y)
mena

titul(y)

Datum
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Priloha 1: Vratane pozadia

Podla dohody o grante (€lanok 16 ods. 1) su vychodiskové informacie definované ako ,udaje, know-
how alebo informacie (...), ktoré su (...) potrebné na implementaciu akcie alebo vyuzitie vysledkov”. Kvoli
tejto potrebe musia byt pristupové prava v zasade udelené, ale zmluvné strany musia identifikovat a
dohodnut sa na pozadi projektu. Toto je u¢elom tejto prilohy.

PARTY 1

Pokial ide o ASSOCIACAO ISCTE CONHECIMENTO E INOVACAO - CENTRO DE VALORIZACAO E
TRANSFERENCIA DE TECNOLOGIA, medzi Zmluvnymi stranami je dohodnuté, Ze podfa ich
najlep$ieho vedomia sa tymto identifikuji a odsuhlasia nasledujuce Vychodiska pre Projekt. Specifické
obmedzenia a/alebo podmienky su uvedené nizSie:

Opiste pozadie Specifické obmedzenia a/alebo | Specifické obmedzenia
podmienky implementacie | a/alebo  podmienky pre
(¢lanok 16.4 Grantova dohoda a | Vyuzitie (¢lanok 16.4
jej priloha 5, ¢ast’ ,,Pristupové | Grantova dohoda a jej
prava k vysledkom a | priloha 5, ¢ast’ ,Pristupové

podkladom®, pododdiel | prava k vysledkom a
»Pristupové prava k podkladom | podkladom*, pododdiel
a vysledkom na implementaciu | ,,Pristupové prava na
akcie“) vyuzivanie vysledkov“)

Znalosti suvisiace s analyzou | Pristupové prava k podkladom sa | Pristupové prava k podkladom
zainteresovanych stran v troch | udefuju len v rozsahu, ktory je | sa udeluju len v rozsahu, ktory
pilotnych oblastiach pomocou | potrebny  na implementaciu | je potrebny na implementaciu
poloautomatickej analyzy ML. | Projektu. Projektu.

Znalosti vyvinuté v ramci | Pristupové prava k Zakladnym | Tento katalogizaCny systém

SECClasS (Sustainability | informaciam sa udeluju v rozsahu, | nemozno pouZit na komeréné
Enhanced Construction | ktory je potrebny na | vyuzitie bez suhlasu
Classification System). implementaciu Projektu. ISCTE,ziadne vlastnictvo sa

neudeluje, pokial nie je
dohodnuté s ISCTE.

Toto predstavuje stav v ¢ase podpisu tejto dohody o konzorciu.
PARTY 4

Pokial' ide o WEO, zmluvné strany sa dohodli, Ze podla ich najlepSieho vedomia sa tymto identifikuje a
odsuhlasi pre Projekt nasledovné pozadie. Specifické obmedzenia a/alebo podmienky su uvedené
nizsie:

Zmluva o konzorciu RETIME - zalozena na © DESCA — Modelova dohoda o konzorciu pre Horizon Europe,
www.desca-agreement.eu
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Opiste pozadie

Specifické obmedzenia a/alebo
podmienky implementacie
(¢lanok 16.4 Grantova dohoda a
jej priloha 5, ¢ast’ ,,Pristupové
prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava k podkladom
a vysledkom na implementaciu
akcie®)

Specifické obmedzenia
a/lalebo  podmienky pre
Vyuzitie (¢lanok 16.4
Grantova dohoda a jej

priloha 5, ¢ast’ ,,Pristupové

prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava na

vyuzivanie vysledkov*“)

Znalosti a metodiky suvisiace s
implementaciou metod
zdokonalovania pixelov, ako je
zostrenie satelitnych udajov na

Pristupové prava k podkladom sa
udeluju len v rozsahu, ktory je
potrebny na realizaciu akcie.

Pristup k zazemiu WEO na
ucely vyuzivania a vysledky
akcii uskuto€nenych
prijemcami odlisnymi od WEO

vysSie rozliSenie, aby sa bude vyzadovat pravny suhlas

ziskali podrobnejSie spoloCnosti a diskusiu o

informacie. moznych finanénych
podmienkach alebo
podmienkach dusevného
vlastnictva.

PARTY 5

Pokial ide o spolo¢nost KAJO SRO (KAJO), medzi Zmluvnymi stranami je dohodnuté, Zze podla ich
najlep$ieho vedomia sa tymto identifikuju a odsuhlasia nasledujuce Vychodiskéa pre Projekt. Specifické
obmedzenia a/alebo podmienky su uvedené nizsie:

Opiste pozadie

Specifické obmedzenia a/alebo
podmienky implementacie
(¢lanok 16.4 Grantova dohoda a
jej priloha 5, éast’ ,,Pristupové
prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava k podkladom
a vysledkom na implementéaciu
akcie®)

Specifické obmedzenia
alalebo  podmienky pre
Vyuzitie (¢lanok 16.4
Grantovd dohoda a jej

priloha 5, ¢ast’ ,,Pristupové

prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava na

vyuzivanie vysledkov“)

Webplatforma s nazvom
GeolKP (Geospatial
Information Knowledge
Platform), Platforma je

pristupna na webe na adrese:

Pristupové prava su udelené len
na ucely RETIMEale neudeluje sa
ziadne vlastnictvo.

Pre objasnenie, integracia
akéhokolvek  produktu  novo

Vo vSeobecnosti plati, ze
akékolvek vyuzZitie Vysledky
zahfnajuce = GeolKP  ako
pozadie je predmetom
pisomnych ziadosti a musi byt
odsuhlasené s UNIBO a Kajo.

Zmluva o konzorciu RETIME - zalozena na © DESCA — Modelova dohoda o konzorciu pre Horizon Europe,
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https://geoikp.operandum-
project.eu/.

GeolKP bol poévodne vyvinuty
v ramci projektu H2020
OPERANDUM spolo¢nostami
Alma Mater Studiorum -
Universita di Bologna a KAJO
sro a zahfhia vystupy a
vysledky vyvinuté partnermi
Operandum, najma UNIBO a
KAJO. Po ukonceni projektu
OPERANDUM je platforma
nadalej plne funkéna a rutinne
aktualizovana spolo€nym
usilim Alma Mater Studiorum —
Universita di Bologna a KAJO
Sro.

vygenerovaného RETIME alebo
Specifickych nastrojov, ktoré su uz
dostupné v GeolKP a dalej
vyvinuté alebo aktualizované
partnermi RETIME, nezahffia
ziadne spoluvlastnicke pravo na
GeolKP, pokial to nebude
odsuhlasené a poskytnuté
spolo¢nostami UNIBO a KAJO.

Bez toho, aby bolo dotknuté
predchadzajuce, pristup na
vyuzivanie je len v rozsahu,
ktory je potrebny na vyuzivanie
vlastnych vysledkov.

Tato platforma neméze byt
pouzita na komeréné vyuzitie
bez suhlasu UNIBO a
KAJO,Ziadne vlastnictvo sa
neudeluje, pokial nie je
dohodnuté so spolo¢nostami
KAJO a UNIBO.

Spolo¢nost KAJO vylu€uje zo svojej povinnosti udelovat pristupové prava k akymkolvek zakladnym
znalostiam inym ako GeolKP, pokial nie s pozadované a poskytnuté v pisomnej autorizaénej dohode

medzi stranami.

Toto predstavuje stav v €ase podpisu tejto dohody o konzorciu.

PARTY 6

Co sa tyka Fondazione ICONS, zmluvné strany sa dohodli, Ze podTa ich najlepsieho vedomia sa tymto
identifikuje a odsuhlasi pre Projekt nasledovné pozadie. Specifické obmedzenia a/alebo podmienky s

uvedené nizSie:

Opiste pozadie

Specifické obmedzenia a/alebo
podmienky implementacie
(¢lanok 16.4 Grantova dohoda a
jej priloha 5, ¢ast’ ,,Pristupové
prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava k podkladom
a vysledkom na implementaciu
akcie®)

Specifické obmedzenia
a/lalebo  podmienky pre
Vyuzitie (¢lanok 16.4
Grantovd dohoda a jej

priloha 5, ¢ast’ ,,Pristupové

prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava na

vyuzivanie vysledkov*)

Vlastny monitorovaci model
FONDAZIONE ICONS na
hodnotenie  komunikacnych
dopadov projektov EU vrétane
indexov dosahu a zapojenia
(PEI — Index zapojenia sa do

Pristupové prava k podkladom sa
udeluju len v rozsahu, v akom je
to potrebné na implementaciu
akcie, a podliehaju ustanoveniam
a podmienkam v existujucich
dohodach s tretimi stranami, ktoré

Pristupové pravo k podkladom
sa poskytuje len v rozsahu
potrebnom na vyuZivanie
pocas zivotnosti projektu.

Zmluva o konzorciu RETIME - zalozena na © DESCA — Modelova dohoda o konzorciu pre Horizon Europe,
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publikacii, SEI - Index
socialnej angaZovanosti, WEI
— Index zapojenia webovych
stranok, Index zapojenia EEI
do udalosti, WEEI — Index
zZaangaZovanosti na
webinaroch, a CEl — Index
integrovanej komunikacie a
zapojenia komunity do
komunity) IKONY Kvadranty
efektivnosti komunikacie

mozu zakazovat udelenie | Po dokon&eni projektu nebude
pristupovych prav v projekte. pristup k zazemiu ICONS
udeleny prijemcom akcie,
jedina vynimka je definovana
prostrednictvom ad hoc
rokovani o podmienkach a
sposoboch pristupu s ICONS.

Toto predstavuje stav v ¢ase podpisu tejto dohody o konzorciu.

PARTY 7

Pokial' ide o ONE, zmluvné strany sa dohodli, Ze podla ich najlepSieho vedomia sa tymto identifikuju a
odsuhlasia nasledujuce podklady pre Projekt. Specifické obmedzenia a/alebo podmienky st uvedené

nizsie:

Opiste pozadie

Specifické obmedzenia a/alebo | Specifické obmedzenia

podmienky implementacie a/alebo podmienky pre
(¢lanok 16.4 Grantova dohoda | Vyuzitie (€lanok 16.4

a jej priloha 5, ¢ast’ Grantova dohoda a jej
»Pristupové prava k vysledkom | priloha 5, ¢ast’

a podkladom*, pododdiel »Pristupové prava k
»Pristupové prava k vysledkom a podkladom*,
podkladom a vysledkom na pododdiel ,,Pristupové
implementaciu akcie®) prava na vyuzivanie

vysledkov*)

datovych modelov a ontolégii

Poznatky suvisiace s vyskumom a | Pristupové prava k podkladom sa | Pristup k zazemiu
implementaciou sémantickych | udeluju len v rozsahu, ktory je | spolo¢nosti ONE na ucely

potrebny na realizaciu akcie. vyuzZivania a vysledkov akcii
uskutocnenych prijemcami
odliSnymi od spolo¢nosti
ONE bude vyzadovat
pravny suhlas spolo¢nosti a

diskusiu o} moznych
finanénych podmienkach
alebo podmienkach

duSevného vlastnictva.

Zmluva o konzorciu RETIME - zalozena na © DESCA — Modelova dohoda o konzorciu pre Horizon Europe,
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Znalosti suvisiace s vyskumom a
implementaciou BIM procesov a
metodik, vyvojom a nasadenim BIM
platformy.

Pristupové prava k podkladom sa
udeluju len v rozsahu, ktory je
potrebny na realizaciu akcie.

Pristup k zazemiu
spolo€nosti ONE na ucely
vyuzivania a vysledkov akcii
uskuto€nenych prijemcami
odliSnymi od spolo¢nosti
ONE bude  vyzadovat
pravny suhlas spolo¢nosti a
diskusiu o} moznych
finanénych podmienkach
alebo podmienkach
du8evného vlastnictva.

Znalosti suvisiace S
vyskumom a implementaciou
procesov a metodologii GIS,
vratane interoperability a
integracie BIM-GIS, vyvoja a
nasadenia platformy GIS.

Pristupové prava k podkladom sa udefuju len
v rozsahu, ktory je potrebny na realizaciu
akcie.

Pristup k zazemiu
spolo¢nosti ONE na
UCely vyuzZivania a
vysledkov akcii
uskuto¢nenych
prijemcami odliSnymi
od spolo¢nosti ONE
bude vyZadovat’
pravny suhlas
spoloCnosti a
diskusiu o moznych
finan€nych
podmienkach alebo
podmienkach
dusevného
vlastnictva.

Tvorba a sprava BIM modelov,
ako aj sprava dat na zaklade
Standardu datovych modelov
IFC.

Pristupové prava k podkladom sa udeluju len
v rozsahu, ktory je potrebny na realizaciu
akcie.

Pristup k zazemiu
ONE TEAM na ucely

vyuzivania a
vysledkov akcii
vykonanych

prijemcami odliSnymi
od ONE bude
vyZadovat pravny

suhlas spolo¢nosti a
diskusiu o moznych
finanénych
podmienkach alebo
podmienkach
dudevného
vlastnictva.

Zmluva o konzorciu RETIME - zalozena na © DESCA — Modelova dohoda o konzorciu pre Horizon Europe,
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Poznatky suvisiace s
vyskumom a implementaciou
prostredi rozSirenej reality a
virtualnej reality.

Pristupové prava k podkladom sa udefuju len
v rozsahu, ktory je potrebny na realizaciu
akcie.

Pristup k zazemiu
spoloCnosti ONE na
ucely vyuzivania a
vysledkov akcii
uskuto€nenych
prijemcami odliSnymi
od spolo¢nosti ONE
bude vyZzadovat
pravny suhlas
spolo¢nosti a
diskusiu o moznych
finanénych
podmienkach alebo
podmienkach
dudevného
vlastnictva.

Znalosti suvisiace o)
softvérovou integraciou,
vyvojom a nasadenim sluzieb
zalozenych na  Autodesk
Platform Services, ESRI.

Pristupové prava k podkladom sa udefuju len
v rozsahu, ktory je potrebny na realizaciu
akcie.

Pristup k zazemiu
spolo¢nosti ONE na
ucely vyuzivania a
vysledkov akcii
uskuto€nenych
prijemcami odliSnymi
od spolo€nosti ONE
bude vyzadovat
pravny suhlas
spolo¢nosti a
diskusiu o moznych
finanénych
podmienkach alebo
podmienkach
dudevného
vlastnictva.

Znalosti suvisiace s
vyskumom a implementaciou v
dennikoch digitalnych budov,
vyvojom a nasadenim
platformy.

Pristupové prava k podkladom sa udeluju len
v rozsahu, ktory je potrebny na realizaciu
akcie.

Pristup k zazemiu
spolo¢nosti ONE na
ucely vyuZivania a
vysledkov akcii
uskuto€nenych

prijemcami odliSnymi
od spolo€nosti ONE

bude vyzadovat
pravny suhlas
spolo¢nosti a

diskusiu o moznych
finanénych
podmienkach alebo

Zmluva o konzorciu RETIME - zalozena na © DESCA — Modelova dohoda o konzorciu pre Horizon Europe,
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podmienkach
duSevného
vlastnictva.

Toto predstavuje stav v ¢ase podpisu tejto dohody o konzorciu.

CAST 9

Pokial ide o UNIVERSIDADE DO PORTO - FACULDADE DE ENGENHARIA, zmluvné strany sa
dohodli, Ze podla ich najlepSieho vedomia sa tymto identifikuju a odsuhlasia nasledujice vychodiska
pre Projekt. Specifické obmedzenia a/alebo podmienky su uvedené nizsie:

Opiste pozadie

Specifické obmedzenia a/alebo
podmienky implementacie
(¢lanok 16.4 Grantova dohoda a
jej priloha 5, ¢ast’ ,,Pristupové
prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava k podkladom
a vysledkom na implementaciu
akcie®)

Specifické obmedzenia
alalebo  podmienky pre
Vyuzitie (¢lanok 16.4
Grantova dohoda a jej

priloha 5, ¢ast’ ,,Pristupové

prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava na

vyuzivanie vysledkov“)

Dvojita platforma digitalnej
budovy a systém
monitorovania kvality
vnutorného prostredia a

spotreby energie a vody

Pristupové prava k podkladom sa
udeluju len v rozsahu, ktory je
potrebny  na implementaciu
Projektu.

Pristupové prava k podkladom
sa udeluju len v rozsahu, ktory
je potrebny na implementaciu
Projektu. Tieto udaje sa mézu
pouzit, ak je to dohodnuté, na
splnenie poziadaviek a cielov
predpokladanych v  ramci
RETIME, ale bez
predchadzajuceho suhlasu
spoloCnosti UPORTO  sa
nesmu zdiefat ani pouzivat
mimo neho.

Toto predstavuje stav v ¢ase podpisu tejto dohody o konzorciu.
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PARTY 11

Pokial ide o FUNDACION TECNALIA RESEARCH & INNOVATION (TECNALIA), zmluvné strany sa
dohodli, Ze podla ich najlepSieho vedomia sa tymto identifikuju a odsuhlasia pre Projekt nasledujuce
vychodiska. Specifické obmedzenia a/alebo podmienky st uvedené niz$ie:

Opiste pozadie

Specifické obmedzenia a/alebo
podmienky implementacie
(¢lanok 16.4 Grantova dohoda a
jej priloha 5, éast’ ,,Pristupové
prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava k podkladom
a vysledkom na implementaciu
akcie®)

Specifické obmedzenia
a/lalebo  podmienky pre
Vyuzitie (¢lanok 16.4
Grantovd dohoda a jej

priloha 5, cast’ ,Pristupové

prava k vysledkom a
podkladom®, pododdiel
»Pristupové prava na

vyuzivanie vysledkov*“)

REHABIM:
nastroj na

Multiskalarny
podporu

Bezplatna licencia na pouzitie pre

Dohody o vyuzivani a licen¢né

hodnotenie zranitelnosti a
rizik. Priestorovy explicitny
zoznam KPI je definovany zo
systémového hladiska, pri¢om
sa beru do uvahy vsetky

rozhodovania zaloZeny na BIM | projektovych  partnerov  pocas | podmienky s inymi stranami
na vyhodnotenie potencialu | trvania projektu na zaklade | budu prerokované a budu si
energetickej renovacie | pisomnej ziadosti vyzadovat pravny suhlas
existujucej budovy. Ciastoéne spolocnosti Tecnalia.
automatizuje pracovny tok (1)

generovania modelu BIM/GIS

z otvorenych udajov, (2) edicie

cielovej budovy a (3)

generovania scenarov

renovacie, simulacie a

hodnotenia pre pociato¢né

fazy rozhodovania.

Registrovany v

US Copyright Office (TXu 2-

365-089) (2023)

SIRVA ((Scalable Integrated | Implementacia IP pozadia, | TECNALIA si po projekte
Risk and Vulnerability | zdrojovy kod nie je povoleny bez | zachova vlastnosti pozadia. V
Assessment Tool for Climate | predchadzajuceho suhlasu, Bez | pripade pouzitia inym
Change Adaptation) — | zverejnenia partnerom sa bude vyZadovat
HAVURI- dashboard vyvinuty licenéna alebo prevodna
spolo€nostou TECNALIA pre zmluva podpisana SO

spolo¢nostou TECNALIA za
spravodlivych a primeranych
podmienok.
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retazce vplyvu, ktoré moZzZu
ovplyvnit (klimatické
nebezpecfenstva pre pobrezie,
ale aj tie, ktoré su definované
len pre pobreZie a ekonomické
premenné, berd do Uvahy
vSetky sektory KPI). Tento SW
je  registrovany na US
Copyright Office TX 9-116-358

Toto predstavuje stav v ¢ase podpisu tejto dohody o konzorciu.
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Priloha 2: Pristupovy dokument

PRISTUP

novej strany

Zmluva o konzorciu RETIME, verzia [..., RRRR-MM-DD]

[OFICIALNY NAZOV NOVEJ STRANY AKO JE UVEDENY V Zmluve o grante]

tymto suhlasi s tym stat’ sa zmluvnou stranou vysSie uvedenej dohody o konzorciu a prijima vSetky
prava a povinnosti zmluvnej strany poénuc [datum].

ASSOCIAGAO ISCTE CONHECIMENTO E INOVAGAO - CENTRO DE VALORIZAGAO E
TRANSFERENCIA DE TECNOLOGIA(“ISCTE-CI”),

tymto potvrdzuje, Ze konzorcium prijalo na stretnuti konanom dna [datum] pristupenie [nazov novej
strany] do konzorcia od [datum].

Tento pristupovy dokument bol vyhotoveny v 2 originaloch, ktoré musia byt riadne podpisané
podpisanymi opravnenymi zastupcami.

[Datum a miesto]
[VLOZTE NAZOV NOVEJ STRANY]
podpis(y)

mena

titul(y)

[Datum a miesto]
[VLOZTE MENO KOORDINATORA]
podpis(y)

mena

titul(y)
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Priloha 3: Zoznam tretich stran pre zjednoduseny prevod podla
bodu 8.3.2.

Kajo sro — Kajo méze previest svoje vlastné vysledky na svoje buduce dcérske spolo€nosti
a/alebo holdingovu spolo¢nost.
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Priloha 4: NDA pre externy poradny vybor expertov schvaleny
podla oddielu 6

Dohoda o mi¢anlivosti

ASSOCIAQAO ISCTE CONHECIMENTO E INOVAGCAO - CENTRO DE VALORIZAGAO E
TRANSFERENCIA DE TECNOLOGIA(“ISCTE-CI”), obr. €.894471533, so sidlom v Avenida das
Forcas Armadas N° 40, Lisabon 1649 026, Portugalsko, je ako koordinator v projekte RETIME Horizon

Europe povereny v mene zmluvnych strdn konzorcia RETIME v sulade s dohodou o konzorciu podpisat
tuto dohodu o mi€¢anlivosti s ¢lenmi poradného vyboru.

Preto:

ISCTE-CI ako jedna ¢ast

Celé meno:
Adresa:
(dalej len ,Clen poradnej rady RETIME®) ako druhu ¢ast.

ISCTE-Cla &len poradného vyboru RETIME su dalej jednotlivo oznacovani ako ,strana“ a spolo¢ne ako
»strany®.

Strany si Zelaju uzavriet' tuto dohodu o mi€anlivosti (dalej len ,Dohoda®).
KEDZE

(a) ,Projekt RETIME® znamena projekt HORIZON-CL5-2023-D4-02 financovany Eurdpskou
komisiou v sulade s dohodou o grante &islo 101147113 (dalej len ,dohoda o grante®).

(b) Clen poradnej rady RETIME bude st&astou poradnej rady pre projekt RETIME (dalej len
,poradna rada RETIME®).

(c) ,Zmluvné strany konzorcia“ znamenaju zmluvné strany zmluvy o konzorciu pre Projekt RETIME
(dalej len ,Zmluva o konzorciu®) s U€innostou od[vlozte datum ucinnosti].

(d) Zmluvné strany konzorcia si Zelaju z ¢asu na ¢as oznamit, prezentovat a zverejnit — bud
kolektivne alebo jednotlivo — urcité doverné informacie (ako je definované v ¢lanku 1), ktoré
patria zmluvnym stranam konzorcia alebo ktoré su pod ich kontrolou, na u&ely vedenia rokovani
poradného vyboru RETIME pre projekt RETIME. Clen poradnej rady RETIME sa zapoji do
diskusii o vysledkoch projektu RETIME a bude davat odporu¢ania na implementaciu vysledkov
projektu (dalej len ,ucel).
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(e) Strany Konzorcia si zelaju chranit takto zverejnené Doverné informacie a umoznit, aby sa medzi
stranami Konzorcia a ¢lenmi poradného vyboru RETIME uskutoénili slobodné diskusie tykajuce
sa Ugelu, ak sa strany dohodli, Ze Ziadne takéto Déverné informacie nebudd pouzivat ani dalej
nezverejiiovat, pokial na to strany Konzorcia, ktoré takéto informacie zverejfiuju, nebudu
vyslovne pisomne opravneneé.

TERAZ SA TYMTO DOHODUJE TAKTO:

1 ,Dbéverné informacie* znamenaju akékolvek a vSetky informacie vratane, nie vSak vylucne,
informacii vytvorenych a/alebo ziskanych zmluvnymi stranami Konzorcia v suvislosti s Projektom
RETIME (,Vysledky“) alebo pred Projektom RETIME (,Pozadie®), ktoré su priamo alebo nepriamo
zverejnené, i uz ustne alebo pisomne, v elektronickej alebo inej hmotnej forme, ktoroukolvek zo
zmluvnych stran Konzorcia a kolektivne oznaCované ako ,Zmluvné strany” (,Kazda strana je
LZverejiiujuce strany®) ktorémukolvek ¢lenovi poradného vyboru RETIME (dalej len ,prijemca®),
ktory sa tyka projektu RETIME, ako aj akejkolvek kopie alebo dokumentu v akejkolvek forme alebo
podpore, ktoré priamo alebo nepriamo vyhotovil €len poradného vyboru RETIME a ktoré obsahuju
takéto informacie.

TheClen poradnej rady RETIME méZe vo svojej ulohe prijimat a/alebo sa zu&astfiovat na
stretnutiach/diskusiach/prezentaciach/koreSpondencii tykajlcej sa dévernych informacii projektu.
KedzZe zmluvné strany konzorcia maju uz existujuce povinnosti, pokial ide o dévernost takychto
vysledkov, podkladov a dévernych informacii, od ¢lena poradného vyboru RETIME sa bude
vyzadovat, aby v sulade s podmienkami tejto dohody zachoval déverné informacie, ktoré mézu byt
poskytnuté ¢lenovi poradného vyboru RETIME ako €lenovi poradného vyboru RETIME.

2  Prijemca sa tymto zavazuje na obdobie piatich (5) rokov po ukon&eni Projektu:

— nepouzivat doverné informacie inak ako na tento ucel, av8ak na vylu¢enie pochybnosti mézu
zmluvné strany konzorcia pouZit déverné informacie, vystup z diskusii a odporu€ania ¢lena
poradného vyboru RETIME, &i uZ su zaloZzené na dovernych informéciach ktorejkolvek zo stran,
na dalsi vyskum zmluvnych strédn konzorcia;

— nezverejnit Ddverné informécie Ziadnej tretej strane bez predchadzajuceho pisomného suhlasu
Poskytujucej strany;

— zabezpetit, aby vnutorna distribucia Dovernych informacii Prijemcom prebiehala na z&klade
striktnej potreby poznat; a

— vratit Poskytujucej strane alebo zniCit na poziadanie vSetky Doverné informacie, ktoré boli
spristupnené Prijemcovi, vratane vSetkych ich képii a vymazat vSetky informacie ulozené v
strojovo Citatelnej forme. To zahffia aj iny material, ktory mdze byt pripraveny alebo vyvinuty
Prijemcom a obsahuje déverné informacie. Prijemcovia si mézu ponechat koépiu v rozsahu, v
akom je to potrebné na uchovavanie, archivaciu alebo uchovavanie takychto DdOvernych
informécii z dovodu suladu s platnymi zakonmi a predpismi alebo na preukéazanie pokracujucich
zavazkov za predpokladu, Ze Prijemca splni v suvislosti s takouto képiou tu uvedené povinnosti
tykajuce sa dbvernosti.

3 Prijemca je zodpovedny za splnenie vy3Sie uvedenych povinnosti zo strany svojich zamestnancov
alebo tretich stran zapojenych do Projektu RETIME (ak nejaké existuju) a zabezpedi, aby boli takto
zaviazani, pokial je to pravne mozné, poCas a po skonleni Projektu a/alebo po ukoné&eni
zmluvného vztahu so zamestnancom alebo tretou osobou.

4  VySSie uvedené sa nevztahuje na zverejnenie alebo pouZitie Dévernych informacii, ak a pokial
mobZe Prijemca preukazat, Ze:
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— sa Dbéverné informacie stanu verejne dostupnymi inym spésobom, ako je poruSenie povinnosti
mi¢anlivosti Prijemcu;

— Spristupriujica strana nasledne informuje Prijemcu, Zze Déverné informacie uz nie su doverné;

— Dobverné informacie su oznamené Prijemcovi bez akéhokolvek zavazku dévernosti tretou
stranou, ktora ich méa zakonne v drzbe, a bez povinnosti dovernosti voc¢i Poskytujucej strane;

— spristupnenie alebo oznamenie Dévernych informacii, ktoré sa vyZaduju na zéklade pravnych
zavazkov Zmluvy o grante;

— Doverné informacie boli kedykolvek vyvinuté Prijemcom uplne nezavisle od akéhokolvek
takéhoto zverejnenia Poskytujucou stranou, ako to dokazuju sucasné pisomné zaznamy;

— Doverné informacie boli Prijemcovi zname uz pred ich zverejnenim, ¢o dokazuju sucasné
pisomné zaznamy; alebo

— prijemca je povinny zverejnit Déverné informacie v sulade s platnymi zavaznymi zakonmi alebo
predpismi alebo sidnym alebo spravnym prikazom v sulade s ¢lankom 7 nizSie.

5 Prijemca bude s ohfadom na Déverné informacie spristupnené Prijemcovi v ramci Projektu
uplathovat rovnaku mieru starostlivosti ako s vlastnymi dévernymi a/alebo vlastnickymi
informaciami, avSak v ziadnom pripade nie menej ako primeranej starostlivosti.

6  Prijemca bude bezodkladne informovat prislusnu Spristupfiujicu stranu pisomnym oznamenim o
akomkolvek neopravnenom spristupneni, sprenevere alebo zneuziti Dévernych informacii po tom,
¢o sa o takomto neopravnenom spristupneni, sprenevere alebo zneuziti dozvie.

7 Ak sa Prijemca dozvie, Zze sa od neho bude vyzadovat alebo pravdepodobne bude vyzadovat
zverejnenie Dovernych informacii, aby bol v stlade s platnymi zakonmi alebo predpismi alebo
sudnym alebo spravnym prikazom, v rozsahu, v akom je to v sulade so zakonom, pred akymkolvek
takymto zverejnenim:

— informovat’ oznamujucu stranu; a
— dodrziavat primerané pokyny oznamujucej strany na ochranu dévernosti informacii.

Povinnosti zachovavat’ dévernost podfa tejto dohody nebrania poskytovaniu dévernych informacii
Eurdpskej komisii/financujucim organom, avsak iba v rozsahu, ktory vyZaduje dohoda o konzorciu
a dohoda o grante.

8 Akékolvek Dbverné informacie poskytnuté Poskytujucou stranou podfa tejto zmluvy zostanu
vlastnictvom Poskytujucej strany. Tato dohoda sa nebude vykladat' tak, Ze udeluje alebo udeluje
Prijemcovi, €i uz vyslovne alebo implicitne, akékolvek prava alebo licencie na Déverné informécie
prijaté od Zverejiiujucej strany.

Clen poradnej rady RETIME sa tymto vzdava akychkolvek narokov a/alebo akéhokolvek prava,
naroku a/alebo zaujmu na akékolvek prava duSevného vlastnictva a/alebo déverné informacie, ku
ktorym mohol prispiet alebo sa s nimi inak oboznamil v suvislosti s projektom RETIME.

9  Zverejiiujuce strany neposkytuju Ziadne vyhlasenia a neposkytuju Ziadne zaruky, vyslovné alebo
predpokladané, v skuto€nosti alebo na zaklade zakona, pokial ide o presnost Dovernych
informacii. Zverejfiujuca strana v Ziadnom pripade nezodpoveda Prijemcovi za Ziadne Skody,
vratane, bez obmedzenia, akychkolvek Specialnych, nahodnych alebo naslednych $kéd, ktoré
vznikni akymkolvek spdsobom, priamo alebo nepriamo, na zaklade akejkolvek teorie
zodpovednosti, zo zverejnenia Dévernych informacii Prijemcovi.
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Zodpovednost kazdej zo zmluvnych stran konzorcia a ¢lena poradného vyboru RETIME za ich
prislusné povinnosti a zavazky podfa tejto dohody sa vztahuje len na straty alebo Skody
vyplyvajuce z ich vlastnych poruseni.

Ziadna zo zmluvnych stran nepostupi ani neposkytne sublicenciu na svoje prava alebo povinnosti
podla tejto zmluvy. Kazda zo zmluvnych stran konzorcia ma pravo presadzovat podmienky tejto
dohody.

Neplatnost alebo nevymahatelnost ktorejkolvek Casti tejto zmluvy, z akéhokolvek ddévodu,
neovplyvni platnost alebo vymahatelnost’ zvysku.

Tato zmluva nadobudne platnost poslednym podpisom tejto zmluvy, av3ak jej podmienky sa budu
uplatfiovat spatne odo dna prvej vymeny Dévernych informacii.

Tato dohoda sa bude riadit a vykladat v sulade so zakonmi Belgicka a spory vzniknuté medzi
zmluvnymi stranami budu na urovnanie akéhokolvek sporu postupené vylu€nej jurisdikcii
v8eobecnych sudov v Bruseli.

Tato dohoda predstavuje celd dohodu medzi zmluvnymi stranami a nahradza akékolvek
predchadzajuce dohody medzi zmluvnymi stranami tykajuce sa jej predmetu. Vztah medzi
stranami medzi zmluvnymi stranami konzorcia zostava regulovany dohodou o konzorciu a dohodou
0 grante, a preto nie je touto dohodou dotknuty.

Tato zmluva méze byt vyhotovena v akomkolvek poéte rovnopisov, prostrednictvom faxu alebo
suboru vo formate prenosného dokumentu, priCom kazdy z nich sa povazuje za original tejto
zmluvy, ale vSetky rovnopisy budu spolu tvorit jeden a ten isty nastro;j.

NA DOKAZ TOHO Zmluvné strany spésobili, Ze tato Zmluva bude uzavreta v den, ktory je uvedeny
vyssie.

Vv meneASSpCIAC}AO ISCTE CONHECIMENTO E INOVAGAO - CENTRO DE VALORIZAGAO E
TRANSFERENCIA DE TECNOLOGIA:

Podpis:

datum:

meno:

nazov:

Clen poradnej rady RETIME:

Podpis:
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datum:

meno:

nazov:
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