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8 September 2006
Mr. Rémy DENOS
Scientific Officer, European Commission Research Directorate-General

Directorate H-Space and Transport, Aeronautics, 21 Rue du Champs de Mars
B-1050 Brussels

Dear Mr. Denos,

Subject: USE HAAS WPI1 Project Management — D1 Deliverable “Management
structure”

Attached please find the D1 Deliverable document “Management structure” of the
WP1 work-package as required in the Technical Appendix of the “USE HAAS” EC
Contract No 516081. The work presented in this deliverable consists of:

WP 1

Objectives: Overall management & coordination with edition of final SRA involving
all potential partners.

Description of work: Overall Project Management; Conclusions, Recommendations
and Final report with costs.

WP 1.2
Objectives: Management structure
Description of the work: Management structure spread among partners

In fact the management structure and the overall management and coordination of the
USE HAAS project are included in the USE HAAS Consortium Agreement signed by
all the partners before the project starting date of 1 March 2005. The PMB—Project
Management Board—decisions taken at each PMB meeting resumes the actual overall
management of the project. The Consortium Agreement is attached to the e-mail to
you with the attachment of D1 report

The submitted hereby WP1-D1 report consists of the “Management structure”
document related to the WP1 objectives as defined above, including the attached USE
HAAS Consortium Agreement.

With kind regards,

Prof.Dr.Arie Lavie
Project Co-ordinator
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Abstract:

This report provides a summary of the USE HAAS Project Management Structure that was
accepted and approved by the PMB — Project Management Board of the USE HAAS
Consortium within the framework of the “USE HAAS” project and following the 1st PMB
meeting held on 7 March 2005 in RMA, Brussels.The project management structure is
intirely explained in the USE HAAS CA—Consortium Agreement attached to this Deliverable
DI1. The CA was signed by the partners of the Consortium on 1 March 2005, the starting date
of the project as required in Contract No 516081, and the project management was conducted
entirely to fit with the obligatory Consortium Agreement.This D1 report provides a short
description of the management structure and provides some highlights of the PMB decisions
taken during the different activities of the project, and during the provision of reports to the
European Commission.
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1. Introduction

This Deliverable intends to provide summary of the USE HAAS Project management
structure that was discussed and approved by the Consortium Board on its first active
meeting held in RMA on 7 March 2005. Such structure is based on the attached USE
HAAS Consortium Agreement signed by all the project participants authorities at the
starting date of the project on 1 March 2005. It also provides quick view on the PMB
— Project Management Board decisions and activities made during the conduction of
the project till its termination on 31 August 2006.

This Deliverable D1 is planned to be delivered to the EC one month since the starting
date of the project. However in the first Consortium Board meeting on 7 March 2005,
when the EC Scientific Officer presented the EC objectives for this SSA project, he
emphasized that since the USE HAAS Consortium Agreement was signed by all the
participants in the project, and since the Agreement includes also the management
structure of the project, there is no hurry to deliver D1.Today,at the end of the project,
we deliver D1 that includes also the main inputs provided by the PMB during the
successful conduction of this SSA project.

We believe that the USE HAAS project was successfully managed due to its good and
positive management structure and due to the best understanding and cooperation of
the USE HAAS project partners and of the high number of stakeholders participants
in the variety of the activities in the project. These activities are well described in the
Deliverable D9, including the list of 136 participants.Such kind of management, much
beyond the original intention to carry out this SSA project as a study only, succeeded
extremely well.

Finally, in the conclusions of this Deliverable, some general comments and points-to-

be-considered are presented there and highlighted, especially if the next recommended
steps in Deliverable D10 will actually be implemented.

2. USE HAAS Project Management Structure

2.1 Organisation of the Project

General principles

a) The project is structured by Work Packages allocated among the participants.

b) The PMB — Project Management Board — shall handle the execution of the Work
Packages and major changes in them, if required, particularly creation, reallocation, or

termination

2.2 Project Bodies
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Project Management Board - PMB
a) The PMB shall consist of one representative of each Partner.

b) The Coordinator shall convene meetings of the PMB at least on a quarterly basis
and shall chair all meetings of the PMB.

c¢) The PMB shall in particular be responsible for:
- deciding upon the allocation of the Project’s budget
- making proposals to the Partners for the review of terms of the Contract.
- deciding upon the designation of the depository and rules for the management
of the of the funds received from the Commission.
- deciding upon major changes in Work Packages.
- deciding on technical roadmap[s for the Project.
- Supporting the Coordinator in preparing meetings with the Commission.

d) The PMB shall not deliberate and decide validity unless a majority of two-thirds
(2/3) of its members are presented or represented. The Coordinator shall draft the
minutes of each meeting to formalize in writing all decisions taken and shall dispatch
them to all Partners.

d) The minutes shall be considered as accepted by the Partners if, within fifteen
calendar days from receipt thereof, no Partner has objected in writing to the
Coordinator.

Coordinator

a) The Coordinator shall be the intermediary between the Partners and the
Commission.

b) In particular, the Coordinator shall be responsible for:

- submitting reports and other deliverables to the Commission.

- the administration, preparation of minutes and follow up of PMB decisions.

- the transmission of any documents and information connected with the Project
to and between the Partners concerned.

- coordinating on a day-to-day basis the progress of the technical work under the
Project.

- reviewing deliverables at each agreed step under the Project Plan concerned and
advise the Partners accordingly.
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Project Support Team

a) The Coordinator may decide to implement a Project Support Team reporting to the
Coordinator

b) In fact the Coordinator in this USE HAAS Project made his decision with the
signature of the Contract to ask the RMA Partner to undertake such a task and be the
Support Team of the Project, and RMA agreed upon that.

2.3 Costs, budget and payments.
According to the attached Consortium Agreement

2.4 Intellectual property
According to the attached Consortium Agreement

2.5 Access rights

According to the attached Consortium Agreement

2.6 Publication of Knowledge

According to the attached Consortium Agreement

The above one-page summary of the management structure of the USE HAAS project
is described in many more details in the attached USE HAAS Consortium Agreement
submitted during this 1% Meeting of the PMB held on the 7" of March 2006. All the
participants at this meeting accepted the proposed management structure and provided
their obligation to act accordingly.

3. Project Management inputs and analysis

3.1 Project Management Board Meetings and Decisions

* 7 March 2005 — 1 PMB meeting
Management structure approval and decisions for the 1 USE HAAS Workshop on
June 2005

* 9 June 2005 — 2" PMB meeting
Analysis of 1% successful USE HAAS Workshop and decisions for the 1* Working
Groups (WGs) meeting

* 28 September 2005 — 3" PMB meeting
Analysis of 1% successful Working Groups meeting and decisions for WGs structure,

activities and cooperation with the PMB

* 26 November 2005 — 4™ PMB meeting
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Consultations with WGs chairmen and decisions for preparing the USE HAAS SRA —
Strategic Research Agenda

* 7 February 2006 — 5" PMB meeting

Decisions regarding the structure and the preparation of the SRA, preparations for the
presentation project results to Mr. Breslin on 15 March 2006 and preparations for the
2" Workshop on 7 July

* 15 March 2006 — meeting with Mr. Breslin to present USE HAAS project
Coordinator meeting with Mr.Breslin to present USE HAAS project and first outline
of SRA Roadmap regarding R&D Needs and possible implementation in FP7 frame
work in Aeronautics.

*20 April 2006 — 6™ PMB Conference phone call meeting
Approval of 1*' SRA draft to be presented in the 2™ Workshop on 8&9 May 2006

* 9 May 2006 — 7™ PMB meeting
Analysis of successful 2™ Workshop, publication of the draft SRA in the USE HAAS
website to get comments for the final version of the SRA.

* 5 July 2006 — 8" and last PMB meeting
Decisions regarding completion and submission of all Deliverables to EC, and their
approval.

* 6 July 2006 — meeting with Mr. Breslin for next steps
Coordinator meeting with Mr.Breslin to conclude USE HAAS project and to consider
next steps towards FP7 in Aeronautics.

3.2 Submission of Deliverables to the EC

D1 - 8 September 2006
D2 — 27 July 2005

D3 — 27 July 2005

D4 — 25 October 2005
D5 — 10 June 2006

D6 — 1 July 2006

D7 — 13 June 2006

D8 — 7 August 2006

D9 — 4 September 2006
D10 — 7 September 2006

4. Project Management Conclusions
The objectives of the USE HAAS project were to some extend modified when the

Technical Appendix of the EC Contract was finally prepared. This Appendix reflects
as a matter of fact objectives of SSA project rather than a study only. It includes the
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organization and the conduction of two important Workshops and establishing and
managing five Working Groups that prepared part of the SRA — Strategic Research
Agenda for the HAAS sector. Such five Working Groups (WG) have been identified
and organized to work in cooperation with the USE HAAS Consortium:

* WG 1 : HAAS Airship platforms

* WG 2 : HAAS UAYV platforms

* WG 3 : HAAS Communications applications
* WG 4 : HAAS Security applications

* WG 5 : HAAS Remote Sensing applications

They have been established and the actual imposed management operation activities
included the active voluntarily work for the project done by the WGs member. But the
imposed management activities included the invitation and the participation of 136
participants in the 1%, in the 2™ Workshop and in the WGs meetings as described in
D9 Deliverable. In fact many of those management activities were covered by the
RMA team and RMA officers when the actual workshops and WGs meetings were
held in RMA. The USE HAAS Consortium is thank-full to RMA for that.

An important aspect of the USE HAAS Project Management and activities is that a
good cooperation work between the USE HAAS Consortium and the members of the
new HAAS sector, established as a matter of fact during the execution of this SSA
project, is mandatory needed for the success of the USE HAAS project as conducted

so far, and for the next steps hopefully to be taken in the future, as recommended in
Deliverable D10.

5. Attachment
USE HAAS Consortium Agreement

Attached to this Deliverable D1 is the USE HAAS Consortium Agreement
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CONSORTIUM AGREEMENT
for Specific Targeted Research or Innovation Projects
+ under the Sixth Framework Programme of the European
Community {2002-2006)
for the Project called
“USE HAAS”

This Consortium Agreement is made and entered into this....day
of.......month/vear (the “Effective Date™) by and among

C.T.L Creative Technologies (Istael) Ltd., having its
Registered office at 49 Dagan Street, Jerusalem, Israel
{hereinafter; “the Co-ordinator™) of the first part

And

L. the Co-ordinator

2. RMA - Royal Military Academy — Belgium — of

3 DLR - Deutsches Zentrum fur Luft Raumfahrt ¢.V. — having its tegistered
office at Linder Hohe, 51147 Cologne, Germany

4. UoY -- University of York — UK -- of

5. 1AI - Israel Aircraft Industries ~ Israel — of _

6. ULg (CSL) University of Liége (Centre Spatial de Liége) _ Belgium — of

jointly and severally (hereinafter “the Contractors™} of the second, third, fourth,
fifth, sixth, and seventh parts

j-title page
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Tabie of Contents

Preambie
Article 1 - Definitions
Article 2 - Purpose

Article' 3 . Proposal preparation, Proposal submission and evaluation
negotiations of the Contract, signature of the Contract

]

Article 4 - Contractors’ obligations for the implementation of the Contract
Article 5 - Organisation of the Project
Article § - Costs, budget and payments
Article 7 - Inteile(;tual properiy rights provisions
Article 8 - Liabilities of the Contractors
Article 9 - Defaults and remedies - Exclusion of a Contractor / right to
withdraw
Article 10 - Coming into force — Duration — Earlier termination
Article 11 - Other consequences of term or termination
Article 12 - Confidentiality
Article 13 - Force majeure
Article 14 - No Partnership or Agency
Article 15 - Notices
Article 16 - Language
Article 17 - Annexes, Conflicts and Inconsistencies
Article 18 - Assignments, Amendments
Article 19- Severability
Article 29 - Restrictions
Artlcle 21- Applicable Law
Article 22 - Disputes
Annex A - (List of AFFILIATES)
Annex B - (PROJECT PLAN)
Annex C - {Aliocation of Resources)
"~ AnnexD - (Pre Existing Know - How)

June 11, 2003
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Preamble

WHEREAS, this Consortium Agreement is to be applied in conjunction with a
contract signed immediately after the signing of this Consortium Agreement
(hereinafter “the Contract”} between The European Commission (Sixth
Framework Programme) i'epresentcd by (hereinafter: “the
Commission™) of the one part and the Co-ordinator of the other part, a copy of
which is attached hereto and marked Exhibit —_—

WHEREAS, any definitions in the Contract shall apply to this Consortium

Agreement and, in the event of any conflict, the provisions of the Contract shall
prevail,

WHEREAS, in consideration of the Decision No. 1513/2002/EC of the European
Patliament and of the Council of 27 June 2002 concerning the sixth framework
programme of the European Community for research, technological development
and demonstration activities, contributing to the creation of the European
Research Area and to innovation (2002 t02006), O EC 1.232/1 and of the
Regulation of the European Parliament and of the Council concerning the Rules
for the participation of undertakings, research centres and universities and for the
dissemination of research results for the implementation of the European
Community sixth framework progamme 2002-2006, the Contractors, having
considerable experience in the field concerned have submitted a Propesal for the
Project (as detailed in the Technical Appendix FP6 — 2002 — Aero —2 attached

hereto — (hereinafter: “the Proposal™)) to the Commission leading to the signing of

this Consortium Agreement and the Contract, which Proposal has been accepted
by the Commission.

WHEREAS the parties have decided and agreed to execute and perform this
Consortium Agreement,

WHEREAS within the context of this Consortium Agreement the parties (in
accordance with the provisions of the Commission contractual rules, Annex I
General Conditions, Article 11.1) assume their Joint and several obligations with
respect to the carrying out of the Project.

Therefore, the parties hereby agree as follows:

jpreamble
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Ownarship or control by public investment corporalions, institulional investors or
venlure-capital companies, funds, and public bodies shall not, in itself, constitute a

refationship as an Affiliate.
" Ownership or supervision by the same public body shall nat, in itself, constitule a

relationship as an Affillate,

The undertakings listed in Annex A shall be deemed Affiliales only as long as the
above defined ownership or control fasls,

ILis also agreed by the Contractors Lhat any undertaking shali no more be regarded
as an Alffiliale where there has been a change in the ownership or control of the
Contractor unless the Contraclors mutually agree otherwise and subject alse to the
Commission having been provided with the details of the change, in accordance with
the Commigsion contractual rules, Annex (I General Conditions — Part A, Section 1,
Adlicle 113, 1 {c), and Section 2 Article 1.5, 5{c) and having indicated in wriling that

the Commission dogs nat inlend Lo terminale the Conlract in accordance wilh said
Article, ’

Each Contractor shall have the right to update the list of ils Affiliates in the case of
reorganization, provided that all the criteria defined in this seclion are still met.

Any other modificalion of Annex A shaft require the approval of the Gonlractors in
the Project Management Board,

1.2.2 Software terminology

"API" or "Appiication Programming Inlerface” shall mean an inlerface or other
means provided for by a Software applicalion, component or library for the

purpese of interfacing or interaclion of other Software whh such applicalion,
component o library,

"Software” shall mean software programs, either in "Object Code”, i.e, in machine-
readable, compiled andfor sxecutable form, or in "Source Code", te. in human
readabte form,

dune 11, 2003
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*Software Documentation” shall mean software informalion being technical

information relaling to the design, development, use or maintenance of any version
of a software program,

Article 2 - Purpose

The purpose of this Consortium Agreement is lo specify the organisalion of the
work batween the Conlraclors, to organize the management of the Project, 1o

define tha rights and obfgations of the Conltractors, inciuding, but not limiled to,
their liabifity and indemnificalion, lo supplement the provisions of the Conlraci '

concerning Access Rights and 1o set out rights and obfigations of the Contractors
supplamenting but not conflicling with those of the Contract.

Aiticle 3 - Proposal preparation, Proposal submission and evaluation,
hegotiations of the Contract, signature of the Confract

Withoul prejudice lo the provisions of Aricle 5.2.2 relating o the role of the Co- -

ordinalor, the following shali apply.

3.1 Proposal preparation

3.1.1 Each Contractor shall, within its respeclive scope of supplies and services for
the Project ("Work Package™}, as agreed by the Contraclors and as shown in
Annex B "Project Pian™ and C "Allocation of Resources ", use its necessary and
reasonable efforts to prepare the Proposal.

Te support this goal, each Contraclor shall supporl and assist the Co-ordinater in
finalising the Proposal, in the form and according to lhe schedule necessary for lhe
Co-ordinator {o submit the Proposal in due time 1o the Commission,

Each Conlractor shall provide the Co-ordinator with all pertinent technical and cost
data, which they or the Conlractor deem necessary for the preparalion of lhe
Proposal as well as all lechnical support or such ether support as may be mutually
agreed upon:The Proposal is legally binding on alt Contractors. '

June 11, 2002
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3.1.2 The Co-ordinator shall not medify the technical and cost data supplied by the

other Contractars without their respeélive prior written consent,

3.1.3The Ce-ordinator shall make avaflable lo each Contraclor a copy of all

significant letlers, emails, faxes or documents relating 1o the Proposal sent to or
received from the Commission befora the submission of the Proposal,

3.1.4 Itis undersiood tha lhe Co-ordinator will, in the Proposal aﬁd In al relevant

discussions wilh respect lherefo, identify each Conlractor as the sourca of the
corresponding lechnology and designs.

3.2 Proposal submisslon and evaluation, negotiations of the Gontract

. . 3.2.1 The Co-ordinator shait be responsible for the submission of the Proposal and
" the conduct of both the hearings of the Contraclors for evaluation of the Proposal

before the panel of expers of the Commission and of regotiations of the Proposal

with tha Commission, after completion of the hearings.

3.2.2 Each Contraclor shall be kept fully informed of the progress of the evaluation
of the Proposal and of any negoliations and, as far as Its Work Package is
concerned, shall aliend and participale in the evaluation hearings and in the
Conlract negoliations only upon request from the Co-ordinator,

3.2.3The Co-ordinalor shalt pul at the disposal of the Contraclors il significant
lelters, emails, faxes or documents refating to the evalualion andfor negoliations

and shall also keep each Contracior informed of everylhing relevant lo ils Work
Package unlil the award of the Contract,

3.24 The Co-ordinalor shalt nol, withoul the prior writlen agreement of each

relevant Gontractor, propose or accept any deviation or variation lo the conditions
or scope of said Contraclor's Work Package.

June 11, 2093
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3.2.5 In case the negoliations with the Commission result in condilions in the
Conlract which subslantially deviala from these of the Proposal andfor this
Consorlium Agreement, the Contractors shall in good faith negoblale in view of
adapting the conditions of this Gonsorlium Agreement to those of the Conlract,

. ] i

3.3 Signature of the Contract

As per the Commission conlractual rules, the Confract will enter inla force upon
signature by the Co-ordinator and the Commission,

The Co-ordinator shall therefore not sign the Conlract unless and until afl other
Confractors have approved In wriling the Contract terms . Such approval shall
not be unreasonably withheld or delayed.

Article 4 - Gontraclors' obligations for the Implementation of the Contract

Without prejudice 1o the provisions of Article 5.2.2 relating 1o the role of the Go-
ordinator, the following shall apply.

4.1 Without prejudice to any other obligations under this Gonsorium Agreement,
the Gonlraclors shall take al hecessary measures {o perform, hulfil, promplly and
In due lime all their obligations so thal the Project is carried out in accordance with
the terms and conditions of the Contract and this Consertium Agreement.

4.2 The Conbraclors shall provide the Co-ordinalor with the deliverables,
information, and reperts as the Co-ordinalor requires in order to perform ils duties
under this Consorium Agreement and under-the Conlract or as he Commission

may request (and in such case lhe relevani Contractor shall keep the Co-ordinalor
informed of any such request from the Commission).

4.3 On request of the Co-ordinator, alt deliverables, information, and reports shali
be submilled in electronic form in RTF or PDE format, graphics in GIF or JPEG
format or any olher lormat mutually agreed.

Juna 11, 2003
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4.4 Each Contractor undertakes:

I to nolify the Co-ordinator promplly of any delay in performance or of any
event thal may impact the Project;

fi. to inform the Co-ordinalor of relevant communications it receives from third
parties in retation to the Project;

fil. to ensure the accuracy of any information or materials it supplies to the
other Contractors or under the Contract and to promplly correct any error
therein of which it is notified. The récipient Contractor shall be responsible
for the use to which it puts such information and malerials;

iv. not to use knowingly any proprietary rights of a third parly for which such
Conlractor has not acquired the corresponding tight of use andfor to grant
licenses;

v. to act at all times in good faith and In a manner that reflects the good name,
goodwill and reputation of the other Contractors and in accordarce with
good business ethics;

vi. lo participate in a co-operative manner lo the meetings of the different
bodies under this Consortium "Agreement and not to exercise velo rlghts
which are absolute, inapprapriately.

Article § - Organisation of the Project

5.1 General Principles

The Project is struciured by Work Packages allocated among the Conlractors.

The Project Management Board shall handle major changes in Work Packages
particularly creation, realiocation, or lermination.

June 11, 2003
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5.2 Project Bodies|

5.2.1 Project Management|Board|

The Project Management Board shall consist of one representative of each
Corlractor. The Co-ordinator shalf chair all meetings of the Project Management
Board. Each representative shall have one vote and may appoint a substitute to
attend and vote at any meeting of the Project Management Board.

The Co-ordinator shall convene meetings of the Project Management Board at

. least on a quarterly hasis and shall also convene meetings at any time upon

written request of any Contractor in the case of an emergency situation.

The Co-ordinator shall give each of the Contractors at least fourteen calendar day

notice in writing of such meetings or seven calendar day notice in case of an
emergency situation,

Any decision requiring a vote at a Project Management Board meeting must be
identified as suchon the invitation,

Sheould a Contractor suggest adding a discussior/decision to the proposed
agenda, it shall do so in writing to all other Contraclors at least two calendar days
prior to the mesting date. ’

However, any decision raquired or permitted to be taken by the Project
Management Board may be taken in accaordance with the abave (I} in meetings via
teleconference and/or via email; {ii) without a meeting with prior notice and/or (fii)
withoiit a vote, if, in any such {it} and (iit) cases, a consent in writing, setting forth
the deéisicn $0 taken, is signed by the representatives of the Contractors having
not less than the minimum number of votes that would be necessary to take such
decision at a meeting at which all Gonlractors entitled to vote on such decision
were represented and were voling, and provided the consent has been delivered
for signature to all Contraclors representatives.

June 11, 2003
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The Project Management Board shall be in charge of managing the Project and of

major decisions relating therelo, 4

The Project Management Board shall in particular be responsible for}

8

i,

-

Vi,

Deciding upon the aflocation of the Project’s budget to Work Packages In
accordance with the Conlract, including the Projec! Plan, and reviewing and
proposing to the Conlraclors'budget lransfers;

. Deciding upon a change of the Tist of Alflliales, when requested as per the

rules of Arlicte 1 hereol;

Making proposals lo the Contractors for the review and/or amendment of
terms of the Contract andfor this Consortium Agreement;

. Deciding te suspend all or part of the Praject or to terminate all or part of the

Contract, or lo request the Cornmission to terminale the participation of one
or more Cenlraciors; '

in case of defaull of a Conlractor agieeing on actions to be taken against
the Defaulling Contraclor (as defined in Arlicle 9), including a request to the
Commission for an audil or for the assislance of Ihe Commiésion. and
making proposals lo- the other Conlraclors to assign lhe Defaulting
Contractor's tasks, and if appropriate 1o agree upon a new entily lo join the
Project for that purpose,

In case of default of the Co-ordinalor In the performance of #s tasks as a

6oordinator, agreeing on aclions lo ba taken and possible nomination of
new Co-ordinalor:

Decliding upon the entering inle the Conlract and the Consortium Agreement
of new Confractors;

dune 11, 2003
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viii. without prejudice to Article 7, agreeing procedures and policies in accordance with
the Commission contractual rules, Annex IT General Conditions — Part C for the
management of the Knowledge.

ix. Deciding upon the designation of the depository and rules for the managemeni of the
funds received from the Commission and for the management and co-ordination budgets
rules in accordance with Artice 6.

%. Deciding upon major chages in Work P:ackages.

xi. Deciding on technical roadmaps for the Project.

xii. Reviewing the selection of additional expertise (sub-cartractors).

xiii. Without prejudice to the rules under Article 7, agreeing press releases and publication
by the Contractors or by the Commission or with the Commission with regard the Project

as per the Commission contractual rules, Annex II General Conditions — Part A, Section 1,
Article 11,12,

xiv. Supporting the Co-ordinator in preparing meetings with the Commission and related
data and delieverables.

The Project Management Board shall not deliberate and decide validity unless a majority
of two-thirds (2/3) of #ts members are present or represented. Where decisions are to be
taken unanmously, all Contractors must be present or representeed at the meeting.

In the cases of sub paragaphs i to x, decisions shall be taken unanimously by all of the
Contractors, excluding the Defaulting Contractor as appropriate or excluding in sub
paragraph (iv) the Contractor(s) which participation would be terminated.

J12
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in other cases, decisions shall be taken by a majority of 75% of the votes of Contractors
present or represented provided always that 2 Contractor which Work Package, time for
performance, costs or liabilities, or intellectua property rights are impacted or whose
information is to be published, may veto such decisions and such veto shall be duly
justified.

The Contractors agree to abide by all decisions of the Project Mangement Board.
The Co-ordinator shal have the right of veto in respect of matters which may conflict with
the Contract between the Commission and the Co-ordinator,

The {o-ordinator shall draft the mirates of each meeting to formalize in wri ting all

decisions taken and shall despatch them to all Contractors within fifteen calendar days of
the concerned meelting,

The minutes shall be considered as accepted by the Contractors if, within fifteen calendar
days from receipt theieof, no Contractor has objected in writing to the Co-ordinator,
provided that the objection shall be either on such formalization ot on a decision that was
not part of the agenda and which was not accepted by all Contractors. The basis for
objecting to the minates shall include clause (D) of the Basis in the Model Agreement by
which minutes of the PMB may be objected to.

5.2. Co-ordinator

The Co-ordinator shail be the inteimediary between the Contractors and the Comunission
and shall perform all tasks assigned to it as described in the Contract and hereunder.,

In particular, the Co-ordinator shail be responsible for
1. Submitting reports and other deliverables to the Commission.

ti. The administration, preparation of minues and provision of the chairman of the Project
Management Board, and follow-up of its decisions.

iii. The transmission of any documents and information connected with the Project to and
between the Contractors concerned,

13
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iv. Withholding advance payments and transferring sums allocaled among the
Contractors as per the budget agreed in the Project Management Board
and keep related records identifying what portion of the payments made by

* the Commission has been allocated andfor paid to each Contractor;

V. Co—qrdinating on a day-lo-day basis the progress of the technical work
under the Project;

vi. For the purpose of Article 5.4, reviowing deliverables at each agresd step
under the Project Plan concerned and advise the Contraclors of any delay
in delivery that could not be remedied or any major discrepancy.

The_ Co-ordinator shall neither be enlitied to act or to make legally binding
declarations on behalf of any other Contractor nor fo eniarge ils role beyond the
one deéqribed herein and in the Contract,

5.2.3 Project Support Team
and appoint at its discretion

The Co-ordinator may decide to implemen/l(a Project Support Team reporting to
the Co-ordinator,

‘The Project Support Team shall be in charge of providing assistance lo the Co-
ordinator as specified by the Co-ordinator, with regard lo the Go-ordinator's day-to-
day tasks, such as preparation of meelings of the Project Management Board.
Atticle 6 - Costs, budget and payments

8.1 Each Contractor shall bear all its own costs incurred in connection with the

performance of this Consortium Agreement and of the Conltract and incurred in
conneclion with the implementation of the Project.

June 11, 2003
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6.2 The costs for management of the Project shall be separated inlo two budgels;
one for “Management of the consortium® and one for "Co-ordinalion aclivities”, as
. such activilies will be defined by the Conlractors on Ihe basls of the Commission
" contraclual futes, Annex || — General Conditions — Part A, Section 1, Arlicle .2, 4.

Each Contractor shal therefore identify these two budget lines in its accounting
systom,

The "management” budget which contribution rale from the Commissioﬁ will be
100% shall include only the cosls and expenses for Management of the
consortium, defined as per the rules referred 1o in the foregoing paragraph,

The Conlractors will ask the Commission that the following costs and expenses falf
into the Management of the consorlium costs and expenses calegory In the
Gonlract:
" The audit cerlificatas {up lo 4000 suros per audil maximum};

+* Opening and operaling the account to receive the Commission‘s

_conlribution/payments as described in Aricle 6.3, including for the
_ appointment of the notary public or other depository;
~ The faunch of competilive calls for seleclion of a new participanl;

The travels and accommodations for mestings with the Commission;

The travels and accommodations for Project Management Board meetings.

The “co-ordination” budget which contribution rate will depend on the costs
category they will belong lo shall include the costs and expenses for Co-ordination

aclivities, defined as per Ihe rules referred to in the first paragraph of this Article
6.2,

The Contractors will ask the Commission that the following costs and expenses fall
into the Co-ordination aclivities costs and expenses category in the Conlract:
.- all olher management costs than the ones listed in the Management of the
consorlium category such as, the hours for the Co-ordinator.

June 11, 2002
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The remaining part of the budget not covered by the Commission contribution will

be borne by the Contractors handling the concerned management or co-ordination
tasks.

The Co-ordinator will control the allocation of the management expenses between
the two budgets.

The Project Management Board will decide upan the delailed rules for the

“management” and "co-ordination” budgets {such as, for example, rules for travels
or hotet accommaodations).

6.3 The Co-ordinator shall receive all payments made by the Commission.

Subject to withholding of advance payments according to rules agreed in the
Project Management Board, the Co-ordinator undertakes to transfer, in
accordance with the Contract and the budget allocation decided by the Project
Management Board, the appropriate sums to the respective Contractors with
minimum delay, but net taler than thirty (30) calendar days from its receipt thereof
from the Commission, and the Co-ordinator will nolify each other Contractor
promptly of the date and amaunt transferred to its respective bank account and
shall ine the relevant references,

“The Co-ordinator undertakes to keep advance payments allocaled by the Contract,

this Consortium Agreement or by budget allocation in accordance with a decision
of the Project Maragement Board on an account separated from its normal
business accounts and his own assets and properly, being already agreed that the
account shall be operated by multiple Gontractors signatories and not only by the
Co-ordinator. Such separation shall be made by means, including but not limited
to, of a notary public deposit or similar deposit provided for in the national laws and
regutations of the country, where the money is deposited and which means have
been decided upon by the Project Management Board.

June 11, 2043
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The Parties agree that the foregoing separation may not be applicable if the Co-
ordinator Is a public body and mandatory a_ccounting rules applicable to it does not
allow it.

6.4 The Contractors agree that the first part ("Tranche 1) of the Community
financial contribution shall only be distributed in third to the Contraclors as follows:
= The first third upon receipt of the advance payment from the Commission,

* The second third upon expiry of a éix-monlh period and against receipt by
the Co-ordinator of relevant deliverables as mutually- defined by the
Contractors in the Project Plan, for the purpose of checking the Project
implementation progress;

= The last third upon receipt of last payment of the Tranche 1 ("retention
rale”) from the Commission, against receipt by the Co-ordinator of the fiest
year deliverables for the Commission and following the Commission's
approval of such deliverables.

The Contractors agree that the subsequent parts or “tranches” of the Community
financial contribution shali only be distributed in half to the Contractors as follows:

= One half upon receipt of the advance payment from the Commission;

* One half upon receipt of last payment of the concerned subsequent part or
tranche (‘retention rate”) from the Commission, against receipt by the Co-
ordinator of the concerned year deliverables for the Commission and
foliowing the Comimission's approval of such deliverables.

tn case that a Contractor did not provide the Co-ordinator with its deliverables
(whether the ones for payment of the second third or the enes for payment of the
last third or the ones for the second half) or provide them late or provide non
compliant deliverables, such Conlractor shall not receive its concemed
contribution allocation, until it remedies such non delivery, late delivery or non
compliant delfivery or unless the Co-ordinator decides otherwise. In any case, the
Project Management Board shali be informed and may take additional appropriate
action with respect to the concerned Contractor,

Jure 11, 2003
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lLis also agreed that ne dislribution of any advance payment from the Commission
will be made for a subsequent part or "tranche” before the prior ones are fully pald,

Artkcle 7 - Intellectual property rights provisions

7.1 General

Each Contraclor is bound by Ihe lerms and condilions of the Commission
contraclual rules, Annex !l General Condilions - Part C entilied "Intellectual Property
Rights ~ as hereby complemenled or amended,

7.2 Ownetship and protection of Knowledge
. 7.2.1. Knowledge shall be lhe properly of lhe Conlraclor generaling it.

7.2. 2 If, In the course of carrying oul work on (he Project, a joint invention, design :
or work is made (and at leasl two Conlractors are contribulors), and i the fealures

" of such join! invenlion déslgn or work are such that I is not possible lo separale
them for lhe purpese of applying for, obtaining andfor maintaining in force the
prolection of lhe relevant intellectual property right, the Conlractors concerned {the
“Conlributors™ agree that they may joinlly apply 1o oblain andlor maintaln the

relevan! righls and shall slrive lo sel up amongst lhemselves appropriale
agreaments in order lo do so.

Se-leng-as-sny-suctrrights-are-inforce; sucComtritriors shott-berentited to use,

memmmmmmwwmr

So long as any such rights are in force, such Contributors shal be entitled (o use,

and to license such rights in accordance with the provisions of the respective set-
up agreements.

June 1%, 2003
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7.2.3 In the case where a Conlractor (“Originator”} would decide in its sole
discretion that it does nat intend to seek adequate and effective protection of certain
of Its Knowledge from the Project, then, the Originator shall inform in wriling the
other Contractors, through the Co-ordinator, and any Contraclor interested in
applying to obtain and maintain such protection shall advise the other Contractors
through the Co-ordinator and in writing within one month of réceipt of relevant notice.

In case several Contractors are interested in so applying, they shall strive to set up

amongst themselves and with the Originator appropriate agreements in order to do
50. i

Should no other Conlractor show an interest to so apply, the Co-ordinater shall
inform accordingly the Commission in accordance with the Commission contractual
rules, Annex | General Conditions - Part C, Article 11,33,

The foregoing shall be without prejudice to the Access Rights of all Contractors that
will remain unaffected.

7.3 Publication of Knowledge

7.3.1 A Contractor may publish Knowledge generated by another Contractor or any
Pre Existing Know How of such other Contractor, even if such Knowledge or Pre-
Existing Know How is amalgamated with such Contfhc{or's Krowledge, only with the
other Contractor's prior written approval,

For the avoidance of doubt, for the period of secrecy heeded for a successful
patent application, there cannot be any publication during such period without prior
written approval of the Contractor owner of the Knowledge.

7.3.2 A Contracter shak provide the other Conltractors and the Commission wilh a
30-day prior notice of any planned publication on its Knowledge and, if requested,
with copy of relevant publication data. Adequate publication references shall be
given in the publication, ‘ :

June 11, 2003
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Unless it has granted prior wrilten publication approval, any Conlractor may object
to the publication within fiflesn calendar days from receipt of the dala, if it

considers and can reasonably show that the proteclion of its own Knowledge cbuld
thereby be adversely affaclad.

Objeclion shall be made both to the issuing Conlractor, wilh a copy 1o the Co-
ordinator, and to the Commission.

7.3.3 Dissemination of Knowledge after the end of the Project

If dissemination of Knowledge does not adversely affect its prolection or use and
subject to legitimale interests, the Conlraclors shall ensure furiher dissermination of

their own Knowledge as provided under the Contract and this Consortium
Agreemant, ’

7.3.4 Dissertatlon or thesis

The Parlies agree to cooperate le allow the limely submission, examination,
publication and defence of any disserlation or thesis for a degree, which Includes
their Knowledge and Prg-Exisling Know-How.

7.4 Access Rights
7.4.1 General principles

In addilion to the obligations pursuant to the Commission conlractual rules, Annex
It General Conditions - Part G, Aricle 35, each Contraclor shall lake appropriale
measures lo ensure thal i can grant Access Rights and fulfill the obtigalions under
the Contract and this Consortium Agreement nolwithstanding any righls of its

employees, or any person it assigns or engages lo perform ils own Work Package
for the Project.

The Conltractors agree that Access Rights are granted on a non-exclusive basls.

June i1, 2003
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The Contractors also agree that, if not otherwise provided in this Gonsortium
Agreement or granted by the owner of the Knowledge or Pre Existing Know-how,
~ the Access Rights shall not include the right to grant sub-licenses.

Save as in exceptional circumstances, no costs shall be charged for the granting
of Access Rights, ‘

7.4.2 ldentification of Pre-Existing Know-How

The Contractors have identified and listed in Annex D the Pre-Existing Know-How
needed for the Project and to which they may grant Access Rights.

The Contractors agree that all other pre-existing know-how shall be considered as
unnecessary for the implementation of the Project and thereby excluded from
Access Rights, provided however that the Contractors may update Annex D with
further development of the listed Pre-Existing Know-How that would have been
developed between the date of submission of the Proposal and the date of award
of the Contract.

It is also agreed and understood that, without prejudice to the provisions of Article
7.4.7, such list may also be updated to include that part of Pre-Existing Know-How
not identified in Annex D and that would prove o be needed for the performance of
a Contractor's work package for the Project or for the Use of a Contractor's own
Knowledge resulting from the Project.

7.4.3 Identification of incompatible or restrictive commitments
Any Contractor shall notify the others of any limitation on Access Rights as per the

provisions of the Commission contractual rules, Annex Il General Conditions - Part

C, Article |1-36, promptly and in writing before submission of the Propesal to the
Commission.

June 11, 2003
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7.4.4 Access Rights needed for carrying out the Project

The Contractors agree that the Access Rights on the Pre-Existing Know-How needed for
carrying cut the Project shall be granted on a royalty-free basis. : :

The Contractors agree that the Access Rights on the Knowledge needed for carrying out
the Project shall be granted on a royalty —free basis.

7.4.5 Access Rights needed for Use of a Contractor's own knowledge arising [rom the
Project.

7.4.5.1 Needed Use OF Pre-Existing Know-KHow

The Contractors agree that the Access Rights on the Pre-Existing Know-How needed for
Use of a Contractor’s own Knowledge shall be granted on fair and non-discriminatory
matket conditions,

However the Contractors concerned may decide, before submission of the Proposal to the
Commission, to agree otherwise and to grant such Access Rights on more favourabie
conditions.

7.4.5.2 Needed Use of Knowiedge
"The Conteactors agree that the: Access Rights on the Knowledge neded for Use of another

Confractor's own Knowledge shall be granted on preferential conditions or royaity-free,
the precise terms of which shall be negotiated by the Contractors concerned.

Page 28 12/06/2006
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7.4.6 Minor amount of Knowledge amalgamated

Each Contractor (the “First Contractor™) may enler into a téchnical cooperation or
licensing arrangement with a third parly in respect of any minor amount of
Knowledge of ancther Contractor {ihe "Second Contraclor’} which hgv'ce been

. unaveldably incorperated Inlo or amalgamaled wilh the First Contraclor's own

Knowledge.

In such circumstances and upon request of the First Contractor, the Second
Contractor shalt grant o the First Conlraclor non-exclusive licenses on ils
Knowladge against terms and condilions to be agreed, provided thal no’Legilimate
Interests of the Second Contractor opposes lhe grant of such license,

7.4.7 Written request for needed Access Rights

Needed Access Righls shall be granted upon request as described below and in
accordance with lthe provisions of the Commission conltractual rules, Annex !l
General Conditions - Part C, Article 11-35.

Should a Conlractor reasonably believe that, without Access Righls on another
Conlraclor's Pre-Exisling Know-How or Knowledge, the performance of ils own
work package for the Project or the Use of its own Knowledge resulting from the
Project would be technically impossible or significamly delayed, such Contractor
shall then promplly request in wriling Access Rights from said olher Conlraclor,

identify the extent of the Access Righls and provide reasonable evidence on ils
needs. -

June 11, 2003
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7.4.8 Affiliates Access Rights

Each Contractor hereby grants Access Rights to all Affiliates of the other
Contractors listed in Annex H as if such Affiliates were parties hereto, provided all
such Affiliates grant Access Rights to the Contractors and their listed Affiliates
and fulfill a}l confidentiality and other obligations of the Contractors under the
Contract and this Consortium Agreement.

Upon the date of cessation of an Affiliate to meet all crileria defined in Aricle 1 of

* this Consortium Agreement:

- All Access Rights granted to such Affiliate in respect of Knowledge or Pre-
existing Know-How shall lapse, provided however that, except as otherwise
agreed by the relevant Confractors, any Knowledge which has been
incorporated into the products or services of satd Affiliale or which has been
ama1gémaled with said Affiliate's own infarmation may conlinue to be used
(exclusively in the manner it was used upon such dale) by said Affiliate
under a non exclusive license agreement to be negotiated wilh the relavant
Contractor(s), upon such ex Affiliale's written request, provided however
that no Legitimate Interests of such Contractor(s) oppose the grant of such
licenses.

- All Access Rights granted by such Affiliate hereunder shall conlinue in fulf
force and effect.

7.4.9 Software

The Conlractors agree thal Access Righis (under all the rules herein defined)
when applying to Software do not comprise access lo Source Code but only to
Qbject Code, unless otherwise expressly provided herein balow, ‘

For Software, which is either Pre-Existing Know-How or Knowledge, the

Contraclors also agree that they shall have Limiled Sowrce Code Access for

carrying out their Work Package under the Project but they shall not have any
access to Source Code for Use.

June 1t, 2003
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timited Source Code Access shall mean Source Code access {ie. access to
Source Gode (as available from the Contractor granling such access} and also to

_ Software Documentation), provided in any case that an API including Software
Docurnentation for the respective Software is not available; and also that use of
the Software in Object Code form alone is not meaningful.

Each Contractor licensing its Software shail have the right to ask for a prior written
agreement with the Contractor(s) licensed specifying and protecting its proprietary
rights.

7.5 "have manufactured” rights

Each of the Contractors agrees that, before any agreement concerning the
application of the have manufactured rights is reached with a third party by a
Contractor which is not itse!f or whose Affiliates are not incorporated or established
principally to undertake manufacturing activities and, due 1o its size or nature, is
itself unable to commercialise the Knowledge, the olher Contracters shall
themselves have a prior right lo agree to undertake such manufacluring on fair and
reasonable terms and conditions. ’

7.6 Use of Marks

Each Contractor retains all rights, title and interest in gny of its trade and business
names, sefvice marks, trade marks, logos or other symbols it uses to identify itself
o any of its activities ("Marks") and no Contractor shall acquire under this
Consortium Agreement any general license ar any other right, express or implied,
by law or otherwiss, litte or interest in or to any such Marks of any other
Contraclor. '

Each Contractor shall obtain the other Contractor's {s') prior written approval of -
any publication or any press releases or public announcement making reference to

said other Contractor({s) and specifically on the Marks of said Contractor(s) to be
used and on the manner it will be used.

June 11, 2003
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Article 8 - Liability for information and materials

[This Article is not applicable to non-profit research centres, unless negligence can be
established.}

8.1 No implied warranty

With resepct to information ot materials supplied by one Contractor to another hereunder
or under the Contract, the supplying Contractor shall be under no obligation or liability
other than as stated in Article 4.4, and no warranty condition or representation of any kind
is made, given or to be implied as to the sufficiency, accuracy o fitness for purpose of
such information or materials. The recipient Contractor shall therefore in any event, be
entirely responsible for any use whatsoever of such information and materials.

8.2 Liability among the Contractors

No Contractor shall be responsible te another for indirect or consequential loss or
damages such as but not limited to loss of profit, loss of revenue, or loss of contracts.

Each Contractor shall be liable towards and shall indemnify each of the other Contractors
it respect of acts or omissions of itself and of its employees, agents and subcontractors
provided always that its liability shail be limited to twice the amount of that Conlractor’s
ovrn Project Share {i.e. its part of the Community financial contribution 3,

8.3 Liability towards the Commission

Notwithstanding any joini and several liablity of the Contractors which may exist towards
the Commission, each Contractor shall be liable towards the others for any losses or
damages suffered by the Commission, as a consequence of any failure to perform the
whole or part of its obligations under the Contract or under this Consortium Agreemert,
For the avoidance of doubt, Public Bodies shall be excluded from the above proviisons of

Article 8.3 in accordance with the Commission Contractual rules, Annex il General
Conditions — Part A, Article 11 18.2 and 3.

j26
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Accordingly, should the Commlsaaon in accordance with the prowslons of the
Contract, ¢laim any renmbursemenl Indemnity or payment of damages from one or
more Contractors (except for claims refating to the mallers meritioned in the
Commission conlractual rules, Annex |f — General Conditions - Parl A, Section 2,
Article 1115, 5 (b), 5 (g) and Adicle 1!, 18, 1 and 2, and any reimbursement due by a
Gonlractor under Annex Ii — General Condltions - Part B, ‘Section 2; N.31), which
claims shall be solely for the acoount of the relevan! Conbractor(s} or where the
cigim from the Commission ls Issued only against & part of the COnlractor) the
Contraclors agree that :

I each Contractor which default has caused or contributed lo cause such
claim shall ir:dei‘nnify each of the other Contractors against such clafim,
provided always that the lofal and cumulative fimit of tiabllity of that
Contractor lowards all the other Conlraclors collectively, in respect of any
and all such claims shall not exceed twice the amount of that Contractor's
Project Share (defined as ils part of the Community financial contribulion as
per the Contract ). Any excess shall therefore be apportioned between all
the Contractors including the Detaulling Conltracteris) pro rata to their
Project Shares (as defined above); and ot

f. In the event it is not possible to attribute the default to any Conlractor under
(i), the amount claimed by the Commission shail ba apporlioned betwsen all
the Contraciors prorala their Project Shares_.

8.4 Llabllity towards third pariles

Subject always {o such other underlakings and warranlies as are provided for in
Ihis Consortium Agreement and the Conlract, each Contraclor shall be solely liable

{or any loss, damage or injury 1o third parties resulting solely from the performance
ol ils Work Package.

wJune t1, 2003
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8.5 Liability for Subcontractors

Each Contraclor shall remain fully responsible for the performance of any part of
its Work Package, or for the performance of its obligations under the Conlract by
any Subcontractor, provided that in any case appolntment of a Subcontractor shalt
be with the approval of the Project Management Board.

Therefore sald Contractor shall ensure that ) such subconlracls fully comply with
the requirements of the Contract; (i) the other Conlractors’ Access Righls are fully
preserved ; and (jil) the third party shail have no access to any other Gontractor's
Knowledge or Pre-Existing Know-How without the lalter's prior written gonsent.

Article 8 - Defaulls and remedies - Exclusion of a Contractor / tight to
withdraw

9.1 Default and remedles

9.1.1 jn Jhe eyen'i. of a breach by a Contraclor ("the Defaulting Contractor *) of its .

obligations under this Consortium Agreement or the Conltracl which is irremediable
or which is not remedied wilhin sixty calendar days of a writtan notice from the Co-
ordinator, according to Ihe decision of the Project Management Board, requiring that
such breach be remedied, then the alher Gantractors in The Projecl Managemenl
Board may jointly decide to terminale this Consorium Agreement wilh respect o the

Defaulting Contractor following a minimum thirly calendar day prior wiitten notice by
the Ce-ordinator,

June 11, 2001
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9.1.2 Such termination shall take place with.respect to the Defaulting Contractor and
the latter shall be deemed o have agreed lo the termination of the Contract in
. respect of its participation therein under the relevant provisions of Annex Il General
Conditions- Part A, Section 2, of the Contract as the other Contractors and/or the
Commission shali decide, provided always that; ‘

i. any and all Access Rights granted fo the Defaulting Contractor and its
Affiliates by the other Contractors under this Consortium Agreement as well
as under the Contract, shall cease immediately ; but any and all Access
Rights granted by the Defaulting Contractor to the other Contractors and
their Affiliates under this Consortiurn Agreement as well as under the
Contract shall remain in full force and effect ;

ii. the Work Package of the Defaulting Contractor, shall be assigned to one or
several companies andfor entities which are chosen by the other Contractors,
are acceptable to the Commission and agree to be bound by the terms of this
Consortium Agreement. The preference shalt be granted to one or more of
the remaining Contractors

iii. the Defaulting Contractor shall :

= assuine all reasonable direct cost increase (if any) resuiting from the
assigniment referred {o in §i) above in comparison with the costs of the
Work Package of the Defaulting Conlractor as specified in the
Contract ; and

= be liable for any so resulling addilional direct cost caused to the other
Contractors, up to a fotal amount which, together with any liability to
the Commission under Asticle 8.3 above shall not exceed the total
maximum limit of liability specified in said Article. Accordingly, any
excess amount shall be shared between the Contractors (including the
Defaulling Contractor) pro rata their respective shares in the Project at
the time of exclusion of the Defaulling Contractor.

June 11, 2003
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9.2 Other axcluslons of a Contractor { right to withdraw

The provisions of Article 9.1.2 shall also apply in the evenis that;

Cb any Contraclor's participation in the Contract is terminaled by the
Commisston pursuant to the provisions of the Commission conlgaclual
rules, Annex H General Condilions Part A, Section 2, then, withou!

' prejudice to any other righls of the olher Conlractors

il. any Contraclor enters Into bankruplcy or Hquidation or any other
arrangement for the benefit of its creditors and the other Contractors,
subject to approval by the Commission, decide o terminate the Consortium
Agreement with respect to thal Confraclor, to take over the fulfiment of
such Contraclor's obligations and lo receive subsequent payments under
the Coniract in respect thereol,

iit. A Conlraclor is enlitled to withdraw from the Project or lo otherwise request
the termination of its parlicipation in the Conlract having obtained firslly the
prior written consent of the olther Contractors in the Projecl Management

Board (such consent not o be unreasenably withheld), and secondly the
consent of the Cormmission.

Article 10 - Coming into force — Duration — Earlier termination

10.1 Coming itto force

This Consortium Agreement shall come inlo force on the Effeclive Dale.

10.2 Duration

This Consorlium Agreer;'uenl. shall therealfler rernain into force :

~ until the fulfillment or termination of the Conlract awarded by he Commission
and resulting from the Proposal and complele discharge of ali obligations of the
Conlracters under the Contract and/or under this Consortium Agreement as well
as any amendment or exiension lhereof ; or

- until this Gonsertium Agreement is lerminated under any cases under Adicle 10.3
below;

whichever ocours first.

dune 11, 2003
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40.3 Earlier termination

This Consortium Agreement shall automatically terminate withoul any further
(Note this N L )
Article) demand and withoul liability of any Contractor to the others upon the first to occur

of the following events: )

i. award by the Commission of a contract for the Project to other parties;

il. upon a [18] month period from the date of coming into force herelo, if the
Contract has not been awarded to the Contractors before expiration of such
period ;

. lil. cancellation of the Project by the Commission ;

iv. termination of the entire Contracl by the Cormmission;

v. if the Commission indicales in writing that the award of the Contract
pursuant to the Proposal is condilional upon the exclusion of one or more of
the Contractors, unless the remaining Contraclors decide to pursue their co-
operation and agree on all consequences thereof, including for taking over
the excluded Coniractor's (s') Work Package(s);

vi. should any Contractor enter into bankruptcy or tiquidation or any other
arrangement for the benefit of ils creditors, if the other Conlractors decide,
subject to approval by the Commission, to terminate the Project.

Article 11 — Other consequences of term or termination’

In case of take over of any Conltractor's Work Package under Articles 9 or 10, all
rights and obiigations under the Contract and this Consortium Agreement shall in
good faith be redistributed among the remaining Contraclors.

Neither Gontractor shall by reason of wilhdrawal or termination be relieved from:

I. s responsibilities under this Consortium Agreement or the Contract in
respect of that part of that Conlractor's Work Package which has been
carried out (or which should have been carried oul) up to the date of
withdrawal or termination; or

ii. any of its obligations or fiabilities arising out of such withdrawal or
termination,

Juna 11, 2003
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The provisions of the Arficles of this Consortium Agresmenl refaling lo llability,

" confidentiality, intellectual property rights and publications shali suvive the lerm or

termination of this Consartium Agreement for any reason whatsoever o the extent

needed to enable the Gonlractors to pursue the remedies and benefits prpvided for
in those Arlicles. :

For the avoidance of doubt, termination or withdrawal shall not affect any rights or
obligations incurred prior to the date of the termination. ’

Article 12 Confidentiality

12.1 During the lerm of the Project and for a period of five years Iherealter, the
Contractors shall treat as confidential any informalion which Is designaled as
proprietary by the disclosing Contractor by an appropriai"e stamp, legend or any
other nofice in wriling, or when disclosed oraiiy, has been idenlified as confidentiat
at the time of disclosure and has been promplly {lhirty (30) days at the latest)

confirmed and designated in wriling as confidenlial information by the disclosing
Conlractor.

Accordingly, each Conlraclor undertakes (in addition and without prejudice 1o any
commitment under the Contract) that; )
i. the receiving Contractor shall not use any such information for any purpose
other than in accordance with the lerms of the Conlract and this Consortium
- Agreement, and
fi. he receiving Contractor shall not disclose any such confidential informatton
to any third parly except with the disclosing Conlraclor's prior writien
consenl, and
iil. such Informalion'shall neither be copied, nor élhenvise reproduced nor
duplicaled in whole or In part where such copying, reproduction or

duplicalion have not been specifically authorized in wriling by the disclosing
Contractor.

June 11, 200]
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12.2 No obligation shall apply to any such infarmation:

1. has come Into the public domain prior to, or after the disclosure thereof and
in such case through no wrongful act of the receiving Contractor; or

ii. is already known to the réceiving Contraclor, as evidenced by wrillen
documentation in the Wes of the receiving Gonlractor; or

fii. has been lawfully received from a third Confraclor without restriclions or
breach of this Consorlium Agreement, or

Iv. has been or is published withoul viclation of this Agreement; or

v. is independently developed in good failh by emplayees of the recelving
Contractor who did nol have access lo the Confidential Informalion; or

vi. is not property designated or confismed as confidential.

12.3 The Contractors shall impose the same obligations on their employees, who
obtain knowledge of confidential information, as far as legally possible even for the
time after the end or after the iermination of employment.

Article 13 — Force majeure .
The Contactors agree that the definition and the consequences of force majeurc as
. well as the obligations pertaining thereto shall be as per the Commission
- coniractual rules, Annex Il General Conditions, Part A, Section 1, Articic 11.4 amd

. after the conclusion of the Conltract, by such rules as they may have been amended
as a result of the Contract negotiations.

Arficle 14 - No Partnership or Agency
Nothing in this Consortium Agreement shall be deemed Lo creale a parlnership or
agency or any formal business organizalion or iegat enlity among the Conlractors.

Jupe 1, 2007
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Article 15 — Notices (include fax, e-mails, etc.)

Any notice to be given under this Consortium Agreement shall require documents
duly signed and personally delivered or delivered by mail. They shall be
addressed to the attention of the following recipients of the Contractors or to such
othet address and recipient as a contractor may designate in respect of that
Contractor by written notice to'the other Contractors.

nominates as contact for iechnical matters

Dept.

and as contact for administrative matters
Dept.

as contact for technical matters
Dept.

and as contact for financial matters
Dept.

Article 16 - Language

This Consortium Agreement is drawn up in English which language shall govern
all documents, notices and meetings for its performance and application and/or
extension or in any other way relative thereto.

Article 17 ~ Annexes, Confiicts and Inconsistencies

The Annexes to this Consortium Agreement, which are an integral part thereof are:
Annex A (List of AFFILIATES)

Annex B (PROJECT PLAN)

Annex C (Allocation of Resources}

Annex D Pre-BExisting Know-How

In the event of conflict or incoﬂsistency between any provision contained in the
body of this Consortium Agreement and any provision contained in its Annexes,
the provisions contained in this Consortium Agreement shall prevail.

J-page 34
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in the event of conflict or inconsistency between any provision contained in this

" Consoriium Agreement and the provisions of the Contract, the provisions of the
Contract shall prevail.

Acxticle 18 - Assignments, Amendiments

18.1 Any rights or obligations of the Contractors arising from this Consortium
Agreement may not be assigned or transferred in all or in part to any third party
without the other Contractors’ prior written approval. Such approval shali not be
unreasonably withheld if to an Affiliate of the assigning Contractor.

18.2 All amendments and modifications to this Consortium Agreement require
documents duly signed by all Contractors.

Article 19 — Severability

Should any provision of this Consortium Agreement prove to be invalid or
incapable of fulfilment, or subsequently become invalid or incapable of fulfilment,
whether in whole or in part, this shall not affect the validity of the remaining
provisions of this Consortium Agreement. In such a case, the Contractors shall as
soon as possible agree on a valid and practicable provision which most nearly
fulfils the purpose of the invalid or impracticable provision.
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Article 20 — Restrictions

The activities conternplated by this Consortium Agreement are subject to any
mandatory rules or regulations that may be applicable in the countries in which the
Contracters’ activities occur. Mothing in this Consortium Agreement shall be
deemed to be an agreement to violate such rules or regulations. To the extent any
such rules or regulations forbid or restrict any of the activities contemplated
hereunder, the Contractors agree, subject to Article 20, that this Consortium
Agreement shall not obligate either Contractor to conduct such activity.

Article 21 — Applicable Law

This Consortinm Agreement shall be construed in accordance with, and governed
by Belgium law.

Article 22 ~ Disputes

The Contractors agree to use reasonable endeavors to try to amicably settie any
dispute arising among them in relation to the implementation of the Contract
and/or of this Consortium Agreement and for such purpose, to bring the dispute at
the appropriate body level.

Failing to reach an amicable settlement, the dispute arising out of or in connection
with the present Consortium Agreement shall be finally settle under the Rules of
Arbitration of the International Chamber of Commerce by one or more arbitrators
appointed in accordance with the said Rules.

The place of artbitration shall be Brussels.

The language to be used in the artbitral proceedings shall be English.

IN WITNESS WHEREOQF, the parties have executed this Consottium Agreement
in original copies.

Authorised to sign on behalf of C.T.I. Creative Technoiogies (Israel) Ltd.
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Name (block letters): PROFESSOR ARIE LAVIE
Title:Director

Date:

Authorised to sign on behalf of RMA — Royal Military Academy — Belgium
By (signature): : ‘

Name (block letters):

Title:

Daie:

Authorised to sign on bela,
— Germany ) .
By (signature): | \/, y (signature} n. K \N
Name (block letters)/pr A, M reira Name (block letters): N. G
Title: HEnd SF Laght wie # Title: ConTRACT TANACE

f DLR — Deutsches Zentrum fur Luft Raumfahrt e.V

Date: +.91.65 Date: 11.0"1-0;

Authorised to sign on behalf of UoY - University of York — UK
By (signafure): '
Name (block letters):

Title:

Date:

Authorised to sign on beahlf of IAIL — Israel Aircraft Industries — Israel
By (signature):

Name (block letters):

Title:

Date: _

Authorised to sign on behalf of ULg (CSL) — University of Ligge (Centre Spatial
de Ligge) — Belgium

By (signature):

Name {block letters):

Title:

i Date:
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