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Presidenza del Consiglio dei Ministri 

 

DETERMINAZIONE DIRETTORIALE 

 
Oggetto: Approvazione e sottoscrizione del Consortium Agreement del progetto “ECLIPSE - 
Enhancing Capacity-building for Leveraging Innovative Procurement Strategies in Europe” (Grant 
Agreement n. 101157473). 

IL DIRETTORE GENERALE 

VISTI gli articoli 19 (Istituzione dell’Agenzia per l’Italia Digitale), 21 (Organi e statuto), 22 
(Soppressione di DigitPA e dell’Agenzia per la diffusione delle tecnologie per l’innovazione; 
successione dei rapporti e individuazione delle effettive risorse umane e strumentali) del decreto 
legge 22 giugno 2012, n. 83 e s.m.i., recante “Misure urgenti per la crescita del Paese”, 
convertito, con modificazioni, nella legge n. 134 del 7 agosto 2012 e s.m.i. nonché l’articolo 14-bis 
(Agenzia per l’Italia digitale) del decreto legislativo 7 marzo 2005, n. 82 e s.m.i. recante il “Codice 
dell’amministrazione digitale” (CAD); 

VISTO il Decreto del Presidente del Consiglio dei Ministri dell’8 gennaio 2014 (pubblicato sulla GURI 
n. 37 del 14 febbraio 2014), che ha approvato lo Statuto dell’Agenzia per l’Italia Digitale (AgID); 

VISTO il Decreto del Presidente del Consiglio dei Ministri del 23 marzo 2023, a firma del 
Sottosegretario per l’innovazione tecnologica e la digitalizzazione Sen. Alessio Butti, registrato 
dalla Corte dei Conti in data 3 aprile 2023 al n. 945, con cui l’Ing. Mario Nobile è stato nominato, 
per la durata di un triennio, Direttore Generale dell’Agenzia per l’Italia Digitale;  

VISTO il Regolamento di contabilità, finanza e bilancio, adottato in via definitiva con 
determinazione n. 4/2016 e approvato con Decreto “Presidenza del Consiglio dei Ministri – 
Dipartimento della Funzione Pubblica” a firma del Ministro per la Semplificazione e la Pubblica 
Amministrazione e del Ministro dell’Economia e Finanze del 1° settembre 2016, registrato alla 
Corte dei conti in data 26 settembre 2016 al n. 2636 (pubblicato sulla GURI n. 241 del 14 ottobre 
2016);  

VISTO il Bilancio di previsione 2024 e triennio 2024-2026, adottato con determinazione n. 
44/2024 del 13 febbraio 2024 ed approvato con Decreto “Presidenza del Consiglio dei Ministri” in 
data 20 marzo 2024, a firma del Sottosegretario di Stato con delega all'Innovazione tecnologica e 
alla transizione digitale Sen. Alessio Butti, registrato al n. 1160-2024 il 22 marzo 2024, presso 
l’ufficio di bilancio e per il riscontro di regolarità amministrativo-contabile della Presidenza del 
Consiglio dei Ministri;  

VISTO il Decreto del Presidente del Consiglio dei Ministri del 27 marzo 2017, pubblicato nella 
Gazzetta Ufficiale n. 106 del 9 maggio 2017, recante l’approvazione del regolamento di 
organizzazione dell’Agenzia per l’Italia digitale, successivamente modificato con il decreto del 
Ministro per l’innovazione tecnologica e la transizione digitale, delegato dal Presidente del 
Consiglio dei Ministri per le funzioni relative all’Agenzia per l’Italia digitale, adottato in data 22 
aprile 2022, registrato dalla Corte dei conti il 17 maggio 2022 al n. 1274 e pubblicato nella 
Gazzetta Ufficiale Serie Generale n. 176 del 29 luglio 2022, nonché da ultimo il decreto del 
Presidente del Consiglio dei Ministri – Dipartimento per la trasformazione digitale del 13 
novembre 2023 pubblicato nella Gazzetta Ufficiale Serie Generale n. 293 del 16/12/2023 che ha 
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approvato ulteriori modifiche al citato regolamento di organizzazione dell’Agenzia;  

VISTA la Determinazione AgID n. 328/2022 del 29 novembre 2022 concernente la rimodulazione 
dell’assetto organizzativo di AgID;  

VISTA la Determinazione n. 139 del 23 aprile 2024 di rimodulazione dell’assetto organizzativo 
dell’Agenzia che avrà efficacia a seguito dell’intervenuta assegnazione degli incarichi dirigenziali; 

VISTO il Regolamento (UE) n. 2016/679 relativo alla protezione delle persone fisiche e al 
trattamento dei dati personali e il D.lgs. 101/2018, recante modifiche e integrazioni al D.lgs. 
196/2003; 

VISTO, in particolare, l’art. 14-bis del decreto legislativo 7 marzo 2005, n. 82 che ha ridefinito le 
funzioni dell’Agenzia per l'Italia Digitale confermandone il ruolo di ente preposto alla 
realizzazione degli obiettivi dell'Agenda Digitale Italiana, in coerenza con gli indirizzi dettati dal 
Presidente del Consiglio dei ministri o dal Ministro delegato, e con l'Agenda digitale europea;  

VISTO il Decreto-legge 18 ottobre 2012, n. 179 recante “Ulteriori misure urgenti per la crescita 
del Paese” che ha previsto misure atte a favorire e promuovere lo sviluppo della cultura digitale, 
convertito con modificazioni dalla L. 17 dicembre 2012, n. 221, con il quale è stata delineata 
l’Agenda digitale italiana in coerenza con l’Agenda digitale europea;  

VISTO, in particolare, l’art. 19 del D.L. 179/2012 che ha attribuito ad AgID specifici compiti in 
tema di “grandi progetti di innovazione e ricerca e appalti pre-commerciali" e in particolare il 
ruolo di centrale di committenza pre-commerciale per conto delle altre amministrazioni; 

VISTO il decreto legislativo 7 marzo 2005, n. 82, recante “Codice dell’amministrazione digitale” e 
s.m.i. e, in particolare, l’art. 14-bis, comma 2, che ha disciplinato le funzioni di AgID, con 
riferimento alla “predisposizione, realizzazione e gestione di interventi e progetti di innovazione, 
anche realizzando e gestendo direttamente o avvalendosi di soggetti terzi, specifici progetti in 
tema di innovazione…”, in cui si inseriscono i compiti di cui al richiamato D.L. n. 179/2012; 

VISTO il d.P.C.M. 21 febbraio 2019 con il quale è stato approvato il Piano Triennale per 
l'informatica nella Pubblica Amministrazione 2019-2021, ai sensi dell'articolo 14-bis, comma 2, 
lettera b), del decreto legislativo 7 marzo 2005, n. 82, e in virtù del quale ad AgID è stato affidato 
il compito di realizzare la Piattaforma per gli appalti di innovazione "appaltinnovativi.gov.it", 
quale strumento del "procurement broker" 

VISTO il d.P.C.M. 12 gennaio 2024 che ha approvato, ai sensi dell'art. 14-bis, comma 2, lettera b), 
del decreto legislativo 7 marzo 2005, n. 82, il vigente Piano triennale per l'informatica nella 
pubblica amministrazione 2024-2026; 

CONSIDERATO che AgID è oggi un riconosciuto punto di riferimento, come centrale di acquisti di 
innovazione e come “procurement broker” tra la domanda pubblica di innovazione e il mercato 
allargato, ruolo centrale nell’ecosistema della innovazione; 

TENUTO CONTO della lunga collaborazione sul tema della domanda pubblica di innovazione tra 
AgID e l’Università Politecnica delle Marche, soggetto accademico con consolidata competenza 
nell’economia del procurement di innovazione, con particolare riferimento all’impatto sulla 
imprenditoria dell’innovazione (start-up) (Determinazione AgID n. 210/2022); 

CONSIDERATO il contributo di AgID, in funzione del suo ruolo istituzionale, alla definizione della 
proposta progettuale “ECLIPSE- Enhancing Capacity-building for Leveraging Innovative 
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Procurement Strategies in Europe” in sinergia con il coordinatore – l’Università Politecnica delle 
Marche – e gli altri partner di progetto (venture capitalist), in risposta alla call Interconnected 
Innovation Ecosystems (2023.2) (HORIZON-EIE-2023-CONNECT-02) nell’ambito del Programma 
Horizon Europe (azione CSA - Coordination and Support Actions); 

TENUTO CONTO che la proposta progettuale ECLIPSE ha ottenuto una valutazione da parte della 
Commissione Europea di 14,3/15 e, dalla stessa ammesso a finanziamento; 

CONSIDERATO che il progetto ECLIPSE ha l’obiettivo di interconnettere l’ecosistema della 
innovazione pubblica con quello dei fondi venture privati e pubblici e di migliorare i modelli di 
appalti per l'innovazione esistenti integrandoli e arricchendoli con le competenze e capacità di 
investitori privati e pubblici (venture capitalist); 

CONSIDERATO che ECLIPSE, in particolare, vuole anche sviluppare nuovi servizi, destinati ai 
committenti pubblici e start-up, per facilitarne il coinvolgimento nei processi di procurement di 
innovazione e ridurre i rischi connessi, rendere il processo di appalto per l'innovazione più 
efficace nella realizzazione dell'incontro tra le sfide degli appalti pubblici (domanda) e start-up, 
coinvolgendo gli investitori più adatti a rispondervi (offerta); 

CONSIDERATO che la durata del progetto è di 24 (ventiquattro) mesi a decorrere dal 1° giugno 
2024 e termine il 31 maggio 2026, del valore complessivo di €999.843,75, di cui il contributo a 
favore di AgID è di €154.562,50 con rimborso del 100% dei costi elegibili sostenuti; 

ESAMINATA la proposta del Servizio Procurement Innovativo del 27 marzo 2024, che per le 
ragioni indicate e qui interamente riportate, ha suggerito l’adesione al progetto ECLIPSE e 
delineato l’iter amministrativo che include, tra l’altro, la sottoscrizione del Consortium 
Agreement, il quale regola i rapporti tra i membri del Consorzio; 

TENUTO CONTO che AgID ha completato tutte le attività procedurali preliminari per l'avvio del 
progetto, ha firmato la Declaration of Honour (DoH) riguardante l’assenza di cause di esclusione 
per ricevere finanziamenti dall’Unione Europea e il Grant Agreement (GA n. 101157473) che 
disciplina le modalità di gestione del finanziamento erogato dallo European Innovation Council 
and SME Executive Agency; 

ESAMINATO l’allegato Consortium Agreement che disciplina i rapporti tra le Parti che 
compongono il Consorzio e in particolare istituisce gli organi di coordinamento e gestione del 
progetto, stabilisce le modalità e i tempi di distribuzione del finanziamento ricevuto dallo 
European Innovation Council, definisce i termini di proprietà dei risultati prodotti e di protezione 
delle informazioni confidenziali, le modalità di comunicazione tra le Parti; 

TENUTO CONTO, tra l’altro, che l’allegato Consortium Agreement è conforme al DESCA, il modello 
di Consortium Agreement più utilizzato nei programmi Horizon 2020; 

CONSIDERATO che la copertura dei costi per l’attuazione del progetto verrà assicurata a seguito 
di specifica variazione di budget da effettuarsi secondo le modalità indicate dall’Ufficio 
Contabilità Finanza e funzionamento - Servizio programmazione e controllo di gestione; 

DETERMINA 

1. Di approvare e sottoscrivere il Consortium Agreement, allegato alla presente e previsto dal 
richiamato Grant Agreement del progetto. 
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2. Di individuare nell’ing. Mauro Draoli, funzionario assegnato al Servizio Procurement
Innovativo, quale rappresentante di Agid nella General Assembly e responsabile delle
attività tecnico scientifiche svolte nell’ambito del progetto.

3. Di individuare nella dott.ssa Elena Alfonsi, funzionario assegnato al Servizio Procurement
Innovativo, la responsabile dell’attività di monitoraggio e rendicontazione, in raccordo con
gli Uffici AgID competenti.

4. Di dare mandato al Servizio Procurement Innovativo di richiedere specifica variazione di
budget da effettuarsi secondo le modalità indicate dall’Ufficio Contabilità Finanza e
funzionamento - Servizio programmazione e controllo di gestione.

5. Di dare mandato ai competenti referenti per la trasparenza, per la pubblicazione sul sito
istituzionale dell’AgID nella sezione “Amministrazione Trasparente”.

 Mario Nobile 

Il Dirigente dell’Ufficio Contabilità, 
Finanza e Funzionamento  
Per la copertura di budget  
Oriana Zampaglione  
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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 1st June 2024, hereinafter referred to as the Effective 
Date 


BETWEEN: 


UNIVERSITA’ POLITECNICA DELLE MARCHE (UNIVPM), established in Piazza Roma 22, 60121, 
Ancona, Italy, the Coordinator 


2. AGENZIA PER L'ITALIA DIGITALE (AGID), with legal address in VIA LISZT 21, ROMA 00144, 


Italy, 


3. TORO VENTURES FINANCIAL AND MANAGEMENT SERVICES SL (Toro Ventures), with legal 


address in CALLE MANUEL TOVAL 49, MADRID 28034, Spain, 


4. FASTTRACK ACTION, LDA (FastTrack), with legal address in RUA DO CAIS DAS NAUS 1B E 


1C PARQUE DAS NACOES, LISBOA 1990-305, Portugal, 


5. G-FORCE SRO (G-FORCE), with legal address in MLYNSKE NIVY 5, BRATISLAVA 821 09, 
Slovakia, 


6. BPIFRANCE (BPIFRANCE), with legal address in AVENUE DU GENERAL LECLERC 27-31, 


MAISON ALFORT 94710, France 


hereinafter, jointly or individually, referred to as “Beneficiaries” or “Beneficiary” 


UNIVERSITA TELEMATICA UNIVERSITAS MERCATORUM (UTUM), with legal address in Piazza 
Mattei, 10 - 00186 Roma, ITALY 


hereinafter jointly or individually referred to as “Associated Partners” or “Associated Partner” relating to 
the Project, as well as the Beneficiaries and the Associated Partners being hereinafter, jointly or 
individually, referred to as “Parties” or “Party”  


relating to the Action entitled 


Enhancing Capacity-building for Leveraging Innovative Procurement Strategies in Europe  


in short 


ECLIPSE 


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). 
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The Parties wish to specify or supplement binding commitments among themselves in addition to the 
provisions of the specific Grant Agreement 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 


 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. 


 Additional Definitions 


“Consortium Body” 


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


“Consortium Plan” 


Consortium Plan means the Description of the Action (Annex 1 of the Grant Agreement) and estimated 
budget (Annex 2 of the Grant Agreement) as defined and reallocated according to the amendments to 
the Grant Agreement. 


“Defaulting Party” 


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


“Granting Authority” 


Granting Authority means the body awarding the grant for the Project. 


 “Internal Progress Report”  


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


“Lump Sum Contribution”  


Lump Sum Contribution means the amount allocated to each Party per work package as stated in Annex 
2 of the Grant Agreement. 
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“Needed” 


Needed means: 


For the implementation of the Project: 


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


For Exploitation of own Results: 


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


“Software” 


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


“Work Package Leader” 


Work Package Leader means a representative of the Party appointed to lead a work package according 
to Annex 1 of the Grant Agreement, who shall coordinate the completion of activities for the tasks in the 
relevant work package. 


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 


 Entry into force 


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


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


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. 
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 Duration and termination 


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


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


If 


- the Grant Agreement is not signed by the Granting Authority or a Beneficiary, or  
- the Grant Agreement is terminated, or 
- a Beneficiary’s participation in the Grant Agreement is terminated,  


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


If an Associated Partner´s participation in the Project is terminated, its participation in this Consortium 
Agreement may be terminated subject to the provisions surviving the expiration or termination under 
this Consortium Agreement (Section 4.6 and Section 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 General Assembly and the leaving Party. This 
includes the obligation to provide all necessary input, deliverables and documents for the period of its 
participation. 


4 Responsibilities of Parties 


 General principles 


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


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


Each Party shall promptly provide all information reasonably required by a Consortium Body or by a 
Work Package Leader to carry out its tasks and shall responsibly manage the access of its employees 
to the EU Funding & Tenders Portal. 
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Each Party shall take reasonable measures to ensure the accuracy of any information or materials it 
supplies to the other Parties. 


 Breach 


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


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


 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. 


 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. 


 Specific responsibilities regarding reporting and implementation 


4.5.1 Internal Progress Reports  


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


4.5.2 Proper implementation 


Each Party shall perform its tasks in accordance with the Consortium Plan and contribute to the 
completion of the work package. 
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If a work package cannot be completed, the Parties must collaborate to propose an amendment of the 
Grant Agreement for that work package via an alternative solution. 


4.5.3 Termination reports 


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


4.5.4 Consequences of non-compliance 


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


 Specific responsibilities for Associated Partner(s) 


For the avoidance of doubt, the Associated Partner(s) do(es) not sign the Grant Agreement and do(es) 
not receive funding from the Granting Authority and therefore do(es) not have a right to charge costs or 
claim contributions from the Granting Authority. Associated Partner(s) must ensure its/their own funding 
for the implementation of the Project. However, certain terms and conditions of the Grant Agreement 
and its Annexes are applicable to the Associated Partner(s). The Coordinator will share a copy of the 
signed Grant Agreement and information on any amendments with the Associated Partner(s). 


The Associated Partner(s) hereby commit(s) to implement the Project tasks attributed to it/them in Annex 
1 of the Grant Agreement. 


In addition, the Associated Partner(s) hereby commit(s) especially to the following articles of the Grant 
Agreement and related regulations of Annex 5:  


- Proper implementation of the action (Article 11) 
- Conflicts of interest (Article 12)  
- Confidentiality and security (Article 13)  
- Ethics and values (Article 14) 
- Visibility (Article 17.2) 
- Specific rules for carrying out the action (Article 18) 
- Information obligations (Article 19) ) 
- Record-keeping (Article 20) 


 
The Associated Partner(s) support(s) the Beneficiaries regarding their exploitation, dissemination and 
Open Science obligations and commit(s) to contribute to the technical and continuous reporting during 
and after the implementation of the Project. 
Furthermore, the Associated Partner(s) hereby explicitly agree to cooperate with and grant access to 
bodies according to Article 25 of the Grant Agreement (the Granting Authority, the European Anti-Fraud 
Office (OLAF), the European Public Prosecutor’s Office (EPPO), the European Court of Auditors (ECA)), 
so that these bodies can carry out checks, reviews, audits and investigations also towards the 
Associated Partner(s).  
Any Associated Partner from a non EU-country undertakes to comply additionally with any other 
obligation arising from Art. 10.1 of the Grant Agreement. 
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In case of termination or being declared a Defaulting Party, an Associated Partner shall, within the limits 
specified in section 5.2 of this Consortium Agreement, bear any reasonable and justifiable costs 
occurring to the other Parties for performing this Associated Partners tasks and the costs for additional 
efforts necessary to implement the Project.  
Moreover, an Associated Partner is obliged to indemnify the other Parties for any claim of the Granting 
Authority against them, caused by this Associated Partner´s actions or omissions during Grant 
Agreement preparation, Project implementation or after Project end. Regarding such claims the 
Associated Partner´s special liability is limited to its total budget as indicated in Annex 1 of the Grant 
Agreement. 
Should the Associated Partner(s) be obliged to sign a separate agreement concerning its funding for 
the Project, it is the responsibility of the Associated Partner to ensure such agreement is not in conflict 
with this Consortium Agreement. 


 


5 Liability towards each other 


 No warranties 


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


Therefore, 


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


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


 Limitations of contractual liability 


No Party shall be responsible to any other Party for any indirect or consequential loss or similar damage 
such as, but not limited to, loss of profit, loss of revenue or loss of contracts, except in case of breach 
of confidentiality. 


A Party’s aggregate liability towards the other Parties collectively shall be limited to once the 
Beneficiary’s share of the total costs of the Project as identified in Annex 2 of the Grant Agreement and 
in case of Associated Partners to the amount of its total budget as indicated in Annex 1 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. 


 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. 
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 Force Majeure 


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


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


 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 General Assembly 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 General Assembly. 


6 Governance structure 


 General structure 


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


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


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


The Work Package Leaders Group is an assessment group of the Consortium without formal decision 
making power. It shall assess the individual and overall implementation of the Project. 


 Members of the General Assembly 


The General Assembly shall consist of one representative of each Party (hereinafter referred to as 
“Member”), Beneficiaries and Associated Partners. 


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


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


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


The Associated Partner(s) is excluded from voting on and vetoing the following decisions of the General 
Assembly (6.3.7) and therefore are not counted towards any respective quorum:  


- Financial changes to the Consortium Plan  


- Distribution of EU contribution among the Beneficiaries 


- Proposals for changes to Annex 2 of the Grant Agreement to be agreed by the Granting 
Authority 


- Decisions related to Section 7.1.4 of this Consortium Agreement 


Regarding unanimity or majority decisions, only Members with voting rights regarding the item are taken 
into account (e.g. Section 6.3.2.5). 


 


  Operational procedures for the General Assembly: 


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. 


6.3.2 Preparation and organisation of meetings 


6.3.2.1 Convening meetings 


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


6.3.2.2 Notice of a meeting 


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


6.3.2.3 Sending the agenda 


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


6.3.2.4 Adding agenda items 


Any agenda item requiring a decision by the Members must be identified as such on the agenda. 
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Any Member may add an item to the original agenda by written notice to all of the other Members no 
later than 7 calendar days preceding the meeting and 2 days preceding an extraordinary meeting. 


6.3.2.5   


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


6.3.2.6   


Meetings of the General Assembly may also be held by tele- or videoconference or other 
telecommunication means. 


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 General Assembly a suggested decision with a 
deadline for responses of at least 10 calendar days after receipt by a Party and 


b) the decision is agreed by 51 % of all Parties. 


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


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


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


6.3.4 Voting rules and quorum 


6.3.4.1   


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


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


6.3.4.2   


Each Member present or represented in the meeting shall have one vote. Associated Partners are 
excluded from certain decisions of the General Assembly according to Section 6.2. 
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6.3.4.3   


A Party which the General Assembly has declared according to Section 4.2 to be a Defaulting Party 
may not vote. 


6.3.4.4   


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 General Assembly 
may exercise a veto with respect to the corresponding decision or relevant part of the decision. 


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. 


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. 
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6.3.6 Minutes of meetings 


6.3.6.1   


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


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 General Assembly 


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


The following decisions shall be taken by the General Assembly: 


Content, finances and intellectual property rights 


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


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


- Modifications or withdrawal of Background in Attachment 1 (Background Included) 
- Additions to Attachment 3 (List of Third Parties for simplified transfer according to Section 8.3.2) 
- Additions to Attachment 4 (Identified entities under the same control) 


Evolution of the consortium 


- Entry of a new Party to the Project and approval of the settlement on the conditions of the 
accession of such a new Party 


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


- Proposal to the Granting Authority for a change of the Coordinator 
- Proposal to the Granting Authority for suspension of all or part of the Project 
- Proposal to the Granting Authority for termination of the Project and the Consortium Agreement 


 
Breach, defaulting party status and litigation 
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- 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)  


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


 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 and specific 


requested documents to the Granting Authority 
- preparing the meetings, proposing decisions and preparing the agenda of General Assembly 


meetings, chairing the meetings, preparing the minutes of the meetings and monitoring the 
implementation of decisions taken at meetings 


- preparing the meetings and preparing the agenda of Work Package Leaders Group meetings 
- transmitting promptly documents and information connected with the Project to any other Party 


concerned 
- administering the financial contribution of the Granting Authority and fulfilling the financial tasks 


described in Section 7.2 
- providing, upon request, the Parties with official copies or originals of documents that are in the 


sole possession of the Coordinator when such copies or originals are necessary for the Parties 
to present claims 


- providing a copy of the Grant Agreement and its Annexes to the Associated Partner. 
 


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 General Assembly may propose to the Granting 
Authority to change the Coordinator. 
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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. 


 Work Package Leaders Group 


6.5.1. Members of the Work Package Leaders Group 


The Work Package Leaders Group shall consist of the Coordinator and Work Package Leaders.  


6.5.2. Meetings 


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


The chairperson shall convene ordinary meetings of the Work Package Leaders Group every three 
months and shall also convene extraordinary meetings (upon proposal of one member) at any time if 
needed for Project implementation. 


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


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


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


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


6.5.3. Responsibilities 


The Work Package Leaders Group shall be responsible for: 


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


• Evaluating suggestions of the Work Package Leaders for the reallocation of tasks and budget 
in work packages;  
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• Making suggestions for amendments to Annex 1 and Annex 2 of the Grant Agreement to the 
General Assembly, especially if restructuring is required to enable the finalisation of non-
completed work packages or in case of termination of a Party;  


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


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


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


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


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


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


7 Financial provisions 


Section 7 of the Consortium Agreement does not apply to Associated Partners. 


 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. 


7.1.2 Justifying Lump Sum Contributions 


Each Party contributes with complete, reliable and true information to all reporting requirements 
regarding the completion of work packages and proper implementation. Moreover, adequate records 
and supporting documents must be provided by the Parties concerned upon request of the Granting 
Authority in line with the Grant Agreement. Each Beneficiary is solely liable for justifying its Lump Sum 
Contribution or share. 


7.1.3 Funding Principles 


Each Beneficiary is entitled to its Lump Sum Contribution as approved by the Granting Authority after 
completion of the respective work package. For work packages not completed at the end of the Project, 
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the Coordinator distributes to each Party only the share of Lump Sum Contribution as approved by the 
Granting Authority at final payment.  


7.1.4 Excess payments  


A Party has received excess payment 


a) if the payment received from the Coordinator exceeds the amount declared or 


b) if the Work Package Leaders Group assessed that the performance of a Party regarding the 
completion of one or several work packages is significantly lower than foreseen in Annex 1 of the 
Grant Agreement and that the Party received more funding than approved by the Granting Authority. 


In case a Party has received excess payment, Work Package Leaders Group has to inform the 
Coordinator and the Beneficiary has to 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 Party and which are not due to the Granting Authority, 
shall be apportioned by the Coordinator to the remaining Parties pro rata according to their share of 
Lump Sum Contributions of the Project as identified Annex 2 of the Grant Agreement, until recovery 
from the breaching Party is possible. The General Assembly decides on any legal actions to be taken 
against the breaching Party according to Section 6.3.7. 


7.1.5 Financial Consequences of the termination of the participation of a Party 


A Party leaving the consortium shall refund to the Coordinator any payments it has received except the 
amount of Lump Sum Contributions accepted by the Granting Authority at termination. After termination 
this Party is entitled to receive its Lump Sum Contribution as foreseen in Annex 2 of the Grant Agreement 
and approved by the Granting Authority at interim or final payment.  


The Coordinator will inform this Party accordingly upon payment of the final amount by the Granting 
Authority and distribute the amount due to the terminated Party.  


In addition, 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 Party in order to 
perform the leaving Party ´s tasks as well as for additional efforts necessary to complete the respective 
work packages. The General Assembly should agree on a procedure regarding additional costs which 
are not covered by the Defaulting Party or the Mutual Insurance Mechanism. 


 Payments 


7.2.1 Payments to Parties are the exclusive task of the Coordinator 


In particular, the Coordinator shall: 


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


- perform diligently its tasks in the proper administration of any funds and in maintaining financial 
accounts 
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- 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 Party 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 Payment mode 


The Coordinator will transfer payments in accordance with Art. 7 and 22.1 of the Grant Agreement 
following this payment scheme. The initial payment will be set in the instalment table (see below) at a 
fixed percentage and paid accordingly. Further prefinancing instalments will be paid by the Coordinator 
upon positive performance assessment of internal progress reports by the Work Package Leaders 
Group.  


Prefinancing will be paid by the Coordinator to the Beneficiary after receipt of payment from the Granting 
Authority in separate instalments as agreed below: 


70 % of 
prefinancing 


initial prefinancing on receipt of prefinancing by 
coordinator  


30 days after receipt of 
prefinancing by 
Coordinator 


30 % of 
prefinancing 


interim payment 
30 days from 
approval of interim 
report review (M12) by 
the Authority 


 


100 % of 
the final 
payment 


Final payment 
30 days from 
receiving 
final payment by 
Coordinator 


 


 


As interim payments, the Beneficiary will receive, upon receipt of the interim payment by the 
Coordinator, the difference between the further prefinancing instalments already received and the Lump 
Sum Contributions approved by the Granting Authority. The initial prefinancing will not be taken into 
account for this calculation and remains as a float. 


The Coordinator is entitled to withhold any payments due to a Beneficiary identified by the General 
Assembly 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 Defaulting Party except its Lump 
Sum Contributions already accepted by the Granting Authority. The Coordinator is equally entitled to 
withhold payments to a Party when this is suggested by or agreed with the Granting Authority. 
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8 Results 


 Ownership of Results 


Results are owned by the Party that generates them. 


 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, each of the joint owners shall be entitled to Exploit the joint Results as it sees 
fit, and to grant non-exclusive licenses, without obtaining any consent from, paying compensation to, or 
otherwise accounting to any other joint owner, unless otherwise agreed between the joint owners. 


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


 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”. 


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 General Assembly. 


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. 
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 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. 


Prior notice of any planned publication shall be given to the other Parties at least 30 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 15 calendar days after receipt of the notice. If no objection is made within the time 
limit stated above, the publication 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. 


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. 
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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. 


9 Access Rights 


 Background included 


9.1.1   


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. 


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 General Assembly is needed should a Party wish 
to modify or withdraw its Background in Attachment 1. 


 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. 


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. 
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9.2.5   


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


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. 


 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. 


 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 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. 


 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 listed in Attachment 4. Access Rights to an entity under the 
same control shall be granted on Fair and Reasonable conditions and upon written bilateral agreement. 
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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. 


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 Party with whom it is under the same control, and shall automatically terminate upon 
termination of the Access Rights granted to such 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. 


 Additional Access Rights 


The Parties agree to negotiate in good faith any additional Access Rights to Results as might be asked 
for by any Party, upon adequate financial conditions to be agreed. 


 Access Rights for Parties entering or leaving the consortium 


9.7.1 New Parties entering the consortium  


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


9.7.2 Parties leaving the consortium 


9.7.2.1 Access Rights granted to a leaving Party 


9.7.2.1.1 Defaulting Party 


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


9.7.2.1.2 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. 



http://www.desca-agreement.eu/





  ECLIPSE Consortium Agreement, version 2.4, 28/05/2024 


 
© DESCA - Model Consortium Agreement for Horizon Europe, www.desca-agreement.eu 
Version DESCA HE 2.0, February 2024 
  25 / 41 


 Specific Provisions for Access Rights to Software 


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


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


10 Non-disclosure of information 


   


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” or “sensitive” 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”. 


   


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 (the 
Coordinator notifies the Associated Partner(s) about the date of the final payment): 


- not to use Confidential Information otherwise than for the purpose for which it was disclosed; 
- not to 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 Recipient including all copies thereof and to delete all information stored 
in a machine-readable form to the extent practically possible. The Recipient 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. 


   


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. 


   


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


   


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. 


   


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. 


   


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 


 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 (Identified entities under the same control) 
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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. 


 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. 


 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. 


 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 Section 
6.3.7 require a separate written agreement to be signed between all Parties. 


 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. 
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 Language 


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


 Applicable law 


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


 Settlement of disputes 


The Parties shall endeavour to settle their disputes amicably. 


Any dispute, controversy or claim arising under, out of or relating to this contract and any subsequent 
amendments of this contract, including, without limitation, its formation, validity, binding effect, 
interpretation, performance, breach or termination, as well as non-contractual claims, shall be submitted 
to mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be Brussels 
unless otherwise agreed upon. The language to be used in the mediation shall be English unless 
otherwise agreed upon. 


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, the courts of Brussels shall 
have exclusive jurisdiction. 


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. 


This Consortium Agreement may be executed by electronic signature or transmission, or in Adobe 
Portable Document Format (PDF) sent by electronic mail to each other. Signature in the PDF copy or in 
the electronic copy of this Consortium Agreement will be as enforceable as an original.  
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UNIVERSITA’ POLITECNICA DELLE MARCHE (UNIVPM), 


Signature(s)  


Name(s) Prof. Gian Luca Gregori 


Title(s) Rector 


Date 
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AGENZIA PER L'ITALIA DIGITALE (AGID) 


Signature(s)  


Name(s) Ing. Mario Nobile 


Title(s) Director General 


Date 
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TORO VENTURES FINANCIAL AND MANAGEMENT SERVICES SL  


Signature(s)  


Name(s) Aleksandra Gruszkiewicz 


Title(s) CEO 


Date  
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FASTTRACK ACTION, LDA (FastTrack), 


Signature(s)  


Name(s) Sónia Magalhães 


Title(s)  CFO & Partner  


Date 
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G-FORCE SRO (G-FORCE),  


Signature(s)  


Name(s) Marian Gazdik 


Title(s) Partner and Managing Director 


Date 
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BPIFRANCE (BPIFRANCE) 


Signature(s)  


Name(s) Pascal Lagarde 


Title(s) Executive Director 


Date 
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UNIVERSITA TELEMATICA UNIVERSITAS MERCATORUM (UTUM) 


Signature(s)  


Name(s) Fabio Vaccarono 


Title(s) Managing Director and Legal Representative 


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 (…) that is (…) needed to implement the Action or exploit the results”. Because of this need, 
Access Rights have to be granted in principle, but Parties must identify and agree amongst them on the 
Background for the Project. This is the purpose of this attachment. 


PARTY 1 


As to UNIVERSITA’ POLITECNICA DELLE MARCHE (UNIVPM),  it is agreed between the Parties that, 
to the best of their knowledge, No data, know-how or information of UNIVPM is Needed by another Party 
for implementation of the Project (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights 
to results and background”, sub-section “Access rights to background and results for implementing the 
action”) or Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant Agreement, 
Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”). 


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


PARTY 2 


As to AGENZIA PER L'ITALIA DIGITALE (AGID) it is agreed between the Parties that, to the best of 
their knowledge, no data, know-how or information of AGID is Needed by another Party for 
implementation of the Project (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to 
results and background”, sub-section “Access rights to background and results for implementing the 
action”) or Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant Agreement, 
Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”). 


This represents the status at the time of signature of this Consortium Agreement.   
 
PARTY 3 


As to TORO VENTURE, 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”) 
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Algorithms developed to 
establish the rating 
assessment.  


Algorithms shall not be disclosed, 
access rights will be given to BPI 
free of charge during the project 
for the sake of rating assessment. 


No access rights.  


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


 PARTY 4 


As to FASTTRACK ACTION, LDA (FastTrack), it is agreed between the Parties that, to the best of 
their knowledge, no data, know-how or information of FastTrack is Needed by another Party for 
implementation of the Project (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to 
results and background”, sub-section “Access rights to background and results for implementing the 
action”) or Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant Agreement, 
Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”). 


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


PARTY 5 


As to G-FORCE SRO (G-FORCE), it is agreed between the Parties that, to the best of their knowledge, 
no data, know-how or information of G-FORCE is Needed by another Party for implementation of the 
Project (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to results and 
background”, sub-section “Access rights to background and results for implementing the action”) or 
Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant Agreement, Section “Access 
rights to results and background”, sub-section “Access rights for exploiting the results”). 


This represents the status at the time of signature of this Consortium Agreement. 
 
PARTY 6 


As to BPIFRANCE (BPIFRANCE), it is agreed between the Parties that, to the best of their knowledge, 
no data, know-how or information of BPIFRANCE is Needed by another Party for implementation of the 
Project (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to results and 
background”, sub-section “Access rights to background and results for implementing the action”) or 
Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant Agreement, Section “Access 
rights to results and background”, sub-section “Access rights for exploiting the results”). 


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


PARTY 7 


As to UNIVERSITA TELEMATICA UNIVERSITAS MERCATORUM (UTUM), it is agreed between the 
Parties that, to the best of their knowledge,  no data, know-how or information of UTUM  is Needed by 
another Party for implementation of the Project (Article 16.1 and its Annex 5 Grant Agreement, Section 
“Access rights to results and background”, sub-section “Access rights to background and results for 
implementing the action”) or Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant 
Agreement, Section “Access rights to results and background”, sub-section “Access rights for exploiting 
the results”). 
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This represents the status at the time of signature of this Consortium Agreement.  
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Attachment 2: Accession document 


ACCESSION 


of a new Party to 


[Acronym of the Project] Consortium Agreement, version […, YYYY-MM-DD] 


[OFFICIAL NAME OF THE NEW PARTY AS IDENTIFIED IN THE Grant Agreement] 


hereby consents to become a Party to the Consortium Agreement identified above and accepts all the 
rights and obligations of a Party starting [date]. 


[OFFICIAL NAME OF THE COORDINATOR AS IDENTIFIED IN THE Grant Agreement] 


hereby certifies that the consortium has accepted in the meeting held on [date] the accession of [the 
name of the new Party] to the consortium starting [date]. 


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


 


[Date and Place] 


[INSERT NAME OF THE NEW PARTY] 


Signature(s) 


Name(s) 


Title(s) 


 


[Date and Place] 


[INSERT NAME OF THE COORDINATOR] 


Signature(s)  


Name(s)  


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


Not Applicable 
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Attachment 4: Identified entities under the same control according 
to Section 9.5 


Not applicable. 
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