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**  COMMENTARY SHEET (not part of the contract) **
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This "Unified Consortium Agreement for FP5 Projects" (the �	�������� �!#"%$�&('*)+ �,�,-&.,���! ) has
been produced by groups involved in the European Commission’s formal advisory group
"IRDAC/ESTA" and by the group of telecommunications network operators.  These groups
are::

(i) the "European IT Industry Round Table" (EITIRT);
(ii) European Research Institutes;
(iii) the Telecommunications Network Operators’ Contracts Group (TNOCG); and
(iv) the Unite group for European Universities.

The /	0�1�2�0�3�4#5%6�798*:+3�;�;-7.;�1�4  has been negotiated to reflect and balance the interests of all
interest-groups concerned in European Framework Programme projects.

The <	=�>�?�=�@�A#B%C�DFE*G+@�H-H-D�H->�A  may be copied and used unamended (save for selection of the
Options as indicated below) under the title "Unified Consortium Agreement for FP5
Projects".    The I	J�K�L�J�M�N#O%P�QSR*T+M�U-U-Q�U-K�N  may be copied, amended and used as amended
provided a different title is used and the amendments are highlighted.  Use of the V	W�X�Y�W�Z�[#\%]�^_*` Z�a-a-^�a-X�[  is at the sole risk of the users and none of the authors or members of the above
groups shall be liable for such use.

Please note in respect of this b�c�d�efc�g�h%i#j�kml*n+g�o-o�k.o-d�h :

1. The p�q�r�s�q�tvu%w%x�y{z*|+t�}�}-y.}�r�u  is entered into by only ~����%���-� �������������#�����-�%����� .  Each�����#���-� �������	�����%�������%���
 should enter into suitable arrangements with the �*���������%����� 	¡ ���%¢���£�� ¡ ¢¤�  which it technically supervises.  Such arrangements should accord with

Section 5.3.1(d) of the ¥	¦�§�¨�¦�©�ª%«#¬�­m®*¯+©�°�°-­.°�§�ª .

2. The ±	²�³�´�²�µ�¶#·%¸�¹�º*»+µ�¼-¼-¹�¼-³�¶  should be signed before signature of the ½�¾�¿�À#Á�Â�Ã-À  with theÄ	Å�Æ.Æ�ÇÉÈvÈ�Ç%Å�Ê
.  If this is the case select option 2 of Whereas (B), otherwise select option

1 of Whereas (B) and consider the effect of (and if necessary amend) Section 2.2.

3. The Ë�Ì�Í�Î�Ì�ÏvÐ%Ñ%Ò�ÓÕÔ*Ö+Ï�×�×-Ó.×�Í�Ð  contains options, comments and requirements for data - on
Page 1, in Whereas A, B and D, in Sections 7.1, 10.2.1, 16, 18, the signature page and
the Schedule.  These are set out in Ø	Ù
Ú	ÛÝÜßÞ
à�á�â�ÞãÚ	ä .  Select the option required and
include it in normal type.  Delete the non-selected option and the corresponding note.

General Guidelines:

1. Any third party claiming åçæ�æ-èêé�éìë�íÉî+ï�ð�é  as an ñóò%òóô%õ#ô%ö�÷%ø  should establish that fact before
the ù�ú-ú-ûêü�ü�ýçþ�ÿ����Éü  are granted.

2. If a �����	� 
  has a link with a third party via a government but considers that third party is
an �
���
����������� , it should agree with the other �������������  to list the third party as an �
 � "!�#�!�$�%�& on
the ')(�*,+-(�.�/�0�1�24365�.�78782978*�/  schedule.

[contents  at  the  backside]
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This AGREEMENT is made on Z�[9[]\_^`^`^`\_a]a9b

BETWEEN

ced�f g�h�i)jlk]hnm]k9o`inpBqGrsk9t]u)vwdyx{z)|]|I})~]���I����|I}��

�e��� ���s�]�9�)�����

�e��� ���s�]�9�)�����

�e��� ���s�]�9�)�����

�e��� ���s�]�9�)�����

�e��� ���s�]�9�)�����

�e��� ���s�]�9�)�����

�e��� ���s�]�9�)�����

relating to the �������"�,�8�  entitled�¡ 9¢9£`¤¦¥P§B¨6©«ªI¬�­«®�¯±°
    "

²´³OµP¶<µB·O¸I¹

(A) The º�»�¼�½�¾�¿�À , having considerable experience in the field concerned, have submitted or
intend to submit a Á�Â�ÃÅÄÆÃ,Ç-È�É  for a Ê�Ë�Ì�Í"Î8Ï,Ð  entitledÑ¡Ò9Ó9Ô`Õ�ÖW×PØGÙsÚ]×PÛPÚ9Ó]ÔÜÔ`Õ¦Ó9Ò9Ý�ÙsÚ9×BÞ�Õ)ß]à)á

    "
to the â)ã�ä]ä9åçæ�æèå�ã�é  in  <ê9ëBìÜísî�ï)ð�ï ñ9ò ñ9ísísó]ëPísó]ô	ñ]ð)ï õ ï�ö ô�ò÷ð
øùøùøùøùøùøÜúûú >  part of the Fifth Research And Technological Development
Framework Programme
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(C) The p�qsr�tvuxwzy   wish to specify or supplement, between themselves, the provisions of the{�|s}s~v���s��~
  in line with the ���s�s�v���s���  Annex II Articles 1.15 and 2.2 b.

�����4���������&���7�!���
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������ �¡£¢�¤�¥¦�d§
¨�©�§d§
¨��«ª-¬$­4®s¯$°�±³²µ´�¶M·�´�¸a¹»º�¼¦¼¦½�¼¿¾Àº�Á6¾
Â�Ã Á�¾!Ä�º Â ¾ Ã Ä
¼ÆÅaÇ�È�É7ÊÌË�Í�Î�Í Ï
Ë�ÐÒÑÓÐ�ÑÆÏ
Ë�Í Ô�Å�Ñ;Í
É�Í-Å�Ô�Ë Î�Í
Õ
Í-Ö�ÅaÇ�Ï
×8Ø$Ù7ÚÜÛÞÝ�ß�à
á�ß�â�ã�à
ä á
ß�à
á
åæÝ�ß�à
äèç�ßMç�é�é�å�ä�é�å�Ýêçaà
áëç�å�å4ç�ß�ì£á
íîá�ß�à
ïÌÝ�à�ð Ý�à
ãñå�á
ã¦é�á�ò�à
Ý�óaá�ô$õ¦õ;öÒõø÷Àô$ù�÷Eú
û�ù�÷!ü�ô#ú$÷&û4ü ý
þ ÿ���þ������	� ý�
��
��
 ÿ�������� � ��þ�� �	��� 
 ������� ��� ý�
�� ���������������  �!	" #�$ %�!� �&�'�%
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{	r�u	q�t�}�s�o�r	u�v�r�~f��|�w�t �c�����������C�9� ���	� ���4���,���=����� ���������������C�������
��������� �������4����� ������� ¡�¢¤£z��£y¡f�������	¥�£ ¡�¢¤¥����	���	�4���/�������	¦ § �
¨ ¡f� ¨ ���������	¦ ��©f� ª¬«�­�®°¯9±�²´³¶µ ·¹¸	ºf»y¼�½�¾�¿�¾ º�À Á�¾�½�¾�¿�¾ Â�Ã
Â/¼�¼�À�º�¼�À�ÄSÂ�¿�¾�µ
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NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

Å�ÆÈÇÊÉÌËSÍÏÎyÐ ÑÒÆÌÓÊËÔÎ�ËVÉÊËÔÍÏÎ�Õ

A. 1.1    Ö�×°Ø°ÙÛÚ�Ü°ÝÞÙ  Definitions

Words defined in the ß�à°á°âäã�å°æçâ  or in the è�é°ê°ëäì�í°îçë Annex II  Article 1 have the same
meaning in this ï�ð°ñçòÌð°ó�ôäõÛö°÷Òøcù�ó�úçúÞ÷	úçñ°ô  and appear in italics.

B. 1.2    Additional Definitions

“ ûýüÛüýþÛÿVþ������ ”  of a ����	�
 � means:

(a) any legal entity directly or indirectly controlling, controlled by, or under  common
control with  a 
������ � ,  for so long as such control lasts and provided that the said�����������������

 or the ultimate controlling entity is incorporated and resident in, and
subject to the law of, a Member State of the Community, or an ����� ��!#"�$�%�&#')(*%�$�%�& .

Control of an entity shall exist through the direct or indirect:

- control of 50% or more of the nominal value of the issued equity share
capital of the entity or of 50% or more of the equity's shares entitling
the holders to vote for the election of directors or persons performing
similar functions, or

 
- right by any other means to elect or appoint directors of the entity (or

persons performing similar functions) who have a majority vote,

(b) any other organisation specified in the agreed Schedule to this +),�-/. ,�0�1�2�3�45�6 0�7/7#487#-�1 to be an 9�:�:�;�<�;�=�>�?  of the @�A�B�C D .

Common control through government does not, in itself, create affiliated status unless
otherwise specified in accordance with paragraph (b) above.

E�FHG#IJFHKML�NPOHQSRUTVKMW W QXW GHL
 means this Unified Consortium Agreement for FP5 Projects

entered into in respect of the Y[ZM\^]`_ a b�c

" d�eHfHgPhMiHj#g " means (i) after its signature by all k�lHmHnPoMpHq#nPrPm#sut[pHoMnPr�v�w , the Contract No
<insert project number> (including its Annexes) for the undertaking by the x[yHzM{P|�}�~  of
the �[�M�^���#� � ; (ii) before such signature, the model contract proposed by the �[�H�X�����M�J���H�
at the date of this �[�H�#�J�H���P�P�H�����V��� � �X� �H�  for projects in the fifth research and
development framework programme for which the �[�M� �¡�#¢J£H¤  has been or is to be
submitted.  " ¥�¦H§H¨P©MªH«#¨­¬  shall as applicable also mean any ®�¯H°H±P²�³H´ ±  amendment.

"µ·¶¹¸�ºH»H¼�½P¾�¿#ÀÂÁÃºHÄ�½ Å " means a Æ[ÇHÈMÉ Ê  breaching its obligations  mentioned in Section 8.7 of
this Ë�ÌHÍ#ÎJÌHÏMÐ�ÑPÒHÓ  Ô�ÕVÖ�× × ØX× ÙHÚ  or withdrawing from the ÛÃÜ�Ý^Þ�ß à á .
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"â[ãHäMå æ " or "ç[èHéMê�ëPì�í " means a party or the parties to this î�ïHð#ñJïHòMó�ôPõHö  ÷UøVùMú ú ûXú üHý .

"þ[ÿ�ÿ " means the Project Coordination Committee established in accordance with
Section 4.

"���������
	
�
��������� " means for each ������� � , that ������� ���   share of the total cost of the !�"�#�$�%
&
'
as shown in the (*)�+�,.-�/�0
, .
"1�2�3546387:9�; " means the proposal for the <�=�>�?�@
A
B  submitted or intended to be submitted
(as the case may be) by the C�D�E�F.GIHKJ  (in conjunction with the relevant LNM�M:OPM:Q.R�S�QT*U S�Q.V�R�W8Q U VXM  (if any))to the Y*Z�[\[^]`_�_:].Z�a .  "b�c�d5e6d8f:g�h " shall as applicable also mean any
amendment to a i�j�k5l6k8m:n�o  which is so submitted or intended to be submitted.

"p�q�r�s.t*u�v�w " means:

(a) software programs being 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 and in any code form (including source code form);

(b) software information being technical information used or, useful in, or relating to
the design, development, use or maintenance of any version of a software
program; and/or

(c) software documentation being software information in documentary form.

For the avoidance of doubt, x�y�z�{.|*}�~��  may be �\�
���*���8�����  or �*�K�8�������������I�����\�
�
���� ¡��� .

C. 1.3    Further Understandings

(i) "indirect use of ¢\£
¤
¥�¦�§8¨ª©�§ " in the «�¬
­�®I¯K°
±8®³² ´ definition of µ�¶¸·º¹I»�¼I½�¾
½�¼I»
¿
includes, for and on behalf of the À*Á
ÂKÃ Ä  concerned, use by having products
and/or services developed, made and/or provided;

(ii) “preferential conditions”  means more favourable than the market conditions;

(iii) “held” in the Å*Æ�Ç
ÈIÉKÊ
Ë8È  Annex II Article 1(22) means that the holder of theÌ*Í�ÎªÏÑÐ�Ò
ÓPÔ
ÕIÓ�Öª×ÙØ\Ö
Ú�Û*Ï�ÜÝÚ
Û
 can legally grant, or require a party other than theÞ�ß
à
á�â�ã
äªáIß�âæå

to grant, ç*èªè8é5êKêºë*ì�í�î
ï�ê  under and/or to the same;

(iv) “needed” and "necessary" in the ð�ñ
ò
ó�ô�õ
öªó  and in this ÷*ø�ùªú�ø
ûKüIý�þ
ÿ�����û����ªÿ��ªù
ü
means  where technical matters are involved "technically essential",
otherwise it means "essential".

(v) "�
	���
���������� " in the ���������������  Annex II Article 12(1) first paragraph is actually
" 
!�"�#�$�%�&�'�%  from the (�)+*-,/.�0�1 ".
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2436587:9<;>=@? ACB4DFE4;>G:3IH>=4J@KLB4DFH67:9<;>=

D. 2.1    Purpose

The purpose of this M�NPO�Q:NPRTS�UWVPXZY\[]RT^_^_X�^_OPS  is to specify the organisation of the work
between the `baPc+dWeWfhg , supplement the provisions of the ikjPlPm�nToPp_m  concerning qkr_r_s�tTtukvxw]yPz t  and to set out rights and obligations of the {k|P}T~��W��� supplementing but not
conflicting with those of the ���P�P�W�T�P�_� .

E. 2.2    Duration

This �k�P���:�P�+�W�W�P���\�]�T�_�_���_�P�  shall come into force as of the date of its signature by the�k�P�T���W���
but shall have retroactive effect as from < day-month-year: insert date of first�k�T�¡ £¢_¤_¥

 ¦k§T¨h©ª¨�«8¬P­  discussion> and shall continue in full force and effect until terminated
in accordance with Section 15 or complete discharge of all obligations for the carrying
out of the ®b¯+°¡±�²_³_´  undertaken by the µk¶P·T¸�¹Wº�»  under the ¼k½P¾P¿�ÀTÁPÂ_¿  and under thisÃ�ÄPÅ�Æ:ÄPÇTÈ�ÉWÊPËÍÌÏÎ]Ç+Ð_Ð_Ë�Ð_ÅPÈ

, whichever is the earlier.

Ñ4Ò6Ó8Ô:Õ<Ö>×@Ø ÙÚÖ>Ö>ÛFÜ4ÕÝ×4Þ6Ô8Ö>Û

3.1 In addition to the ßkàPàPáTâPã�äPåPæWàPá:ç è functions pursuant to the é�êPëPìWíTîPï_ìñð the òkóPóPô+õPöW÷PøPùWóPô
shall have the following functions only :

(a) administration, preparation of minutes and provision of the chairman of the úbû�û ,
and follow-up of its decisions;

(b) transmission of any documents and information connected with the ükýTþ¡ÿ������
between the ���	��

�����  and (as appropriate) to the �������������	�	�����	�	�
 ��	!"�
�	 #�  concerned$

3.2 Except for the capacity as representative of the %�&	'	(
)�*	+"(
&	)#,  described in the -�.	/	0�1�2	3�0
Annex II Article 2.1d), the 4�5	5	6�7	8
9	:	;
5	6 shall not be entitled to act or to make legally
binding declarations on behalf of any other <�=	>�? @ .

3.3 If one or more of the ACB	D�E
F
GIH  is late in submission of J�K�LNM�O�P�Q  RTS"U
V
W"S�X�Y	Z	U
SI[ , the\�]	]	^�_	`
a	b	c�]	^
 may submit the other d�e	f�g�h
i�jlk  m�n�oNprq"s�t  uwv�x
y�z�v�{�|	}	x�v�~  to the ���	�����������
�	�	�

���l�����#����� �w�����l�������������l���#���l������������� � �¡�����l�

4.1 The ¢�£	¤�¥
¦�§�¨  shall establish, within thirty days after the date of this ©�ª	«"¬�ª	­�®�¯
°	±²´³ ­�µ�µ"±�µ�«	® , the ¶�·�·  composed of one duly authorised representative of each of them.
After having informed the others in writing, each ̧C¹	º�» ¼  shall have the right to replace
its representative and/or to appoint a proxy although it shall use all reasonable
endeavours to maintain the continuity of its representation.

Each representative shall have a deputy.
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4.2 The ½�¾�¾  shall be chaired by the ¿�À	À	Á�Â	Ã
Ä	Å	Æ�À	Á�Ç È  representative.

The É�Ê�Ê  shall meet at least quarterly in principle at the request of its chairman or at
any other time when necessary at the request of one of the Ë�Ì	Í�Î
Ï�Ð�Ñ . Meetings shall be
convened by the chairman with at least fifteen (15) calendar days prior notice with an
agenda.

Minutes of the meetings of the Ò�Ó�Ó  shall be transmitted to the representatives of the
other ÔCÕ	Ö�×
Ø
ÙIÚ  without delay. The minutes shall be considered as accepted by the otherÛ�Ü	Ý�Þ�ß
à�á

 if, within fifteen (15) calendar days from receipt, no â�ã	ä�å æ  has objected in a
traceable form to the ç�è	è	é�ê	ë�ì	í	î
è	é .

If necessary, the PCC may invite representatives of the ï´ð�ð�ñ�ð�ò
ó	ô	ò  õ�ö	÷	ø
ù�ú	û"ø
ö	ù#ü  to
observe (but not to participate in) the meetings of the PCC.

4.3 Without prejudice to the ý�þ	ÿ����������  Annex II Article 2, the �
	�	  shall be in charge of
overall direction of the �

���������� . To that end, the PCC shall be responsible for :

(a) reviewing and proposing to the ����������� �  and !#"�"%$&"%'�(�)�'+*
,�)�'�-�(�.�'�,�-/" budget
transfers  in accordance with the 0�1�2�3�4�5�6�3 .

 
(b) making proposals to the 7
8�9�:�;�<>=  and ?A@�@%BC@%D�E�F�DHG
I�F�D�J�E�K�D�I�JL@ for the review and/or

amendment of the terms of the M�N�O�P�Q�R�S�P , including Annex I;

(c) agreeing press releases and (without prejudice to Section 12) joint publications by
the T
U�V�W�X�Y>Z with regard to the [
\�]�^`_�a�b

(d) assisting the cedfdfg>hfi�j�kfl�d�g  to prepare reports on the whole m�n�o�p`qsr�t  and in particular
agreeing whether a report referred to in the u�v�wfx�y>zf{�x Annex II Articles 4(1)(a)(i)-
(iii) should be publishable;

(e) without prejudice to Section 12, agreeing procedures and policies in accordance
with the |e}f~f��������� Article 10 for ���������s�����f�������f�  of ���f�f�e���s�s���  from the �������`�s �¡
which is not to be ¢¤£�¥s¦  by the §�¨f©�ª�«�¬ ­ ;

(f) making proposals to the ®
¯�°�±�²�³>´  (other than the  µ·¶¹¸`º�»�¼�½�¾�¿�ÀÂÁ
º�Ã�½ Ä )  and Å#Æ�Æ%Ç&Æ%È�É�Ê�ÈË
Ì Ê�È�Í�É�Î�È Ì Í/Æ to service of notices on a ÏÑÐÓÒ�Ô�Õ�Ö�×�Ø�Ù�ÚÜÛ
Ô�Ý�× Þ in accordance with
Section 8.6 and to assign the ßÑàÓá�â�ã�ä�å�æ�ç�èêé
â�ë�å ìîí ï tasks to specific entity(ies)
(preferably chosen from the remaining ð
ñ�ò�ó�ô�õ>ö/÷ .

4.4  In voting, each ø
ù�ú�û ü  shall have one vote.  A quorum shall be a minimum of 2/3 of theý
þ�ÿ��������
.  Where decisions are to be taken unanimously, all �
	���
������  must be represented

at the meeting.

In the case of Section 4.3(a) to (d) and in other cases not referred to below, decisions
shall be taken by the majority of the votes of the �
�����������  present or represented by
proxy at a quorate meeting, provided always that any ������� �  whose scope of work, time
for performance, costs or liabilities are changed or whose information is to be
published, may veto such decisions.
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In the case of Section 4.3 (e), decisions shall be taken unanimously by all of the Parties.
In the case of Section 4.3(f), the decision shall be taken unanimously by all of the non-�! #"%$�&�'�(�)�*,+.-�$�/�(�)� 10

.

Any decision requiring a vote at a 2
343 meeting must be identified as such on the pre-
meeting agenda, unless there is unanimous agreement to vote on a decision at that
meeting and all 5
6�7�8�9�:�;  are present or represented.

However, any decision required or permitted to be taken by the <
=
= may be taken in
accordance with the above (i) in meetings via teleconference and/or via email; (ii)
without a meeting without prior notice and/or (iii) without a vote, if, in any such case, a
consent in writing, setting forth the decision so taken, is signed by the representatives of
the >
?�@�A�B�C�D  having not less than the minimum number of votes that would be necessary
to take such decision at a meeting at which all E�F�G�H�I�J1K entitled to vote on such decision
were represented and voted, and provided the consent has been delivered for signature
to all L�M�N�O�P�Q1RTS  representatives.

UWVTXZY\[^]`_ba cdVTe\fW]`_We\[^gW[ihi[jY\[iVke.]TlmVTn`Xkoqpsr`t\uwv

F. 5.1    General Responsibilities

Each x
y�z�{ |  undertakes to each other }
~���� �  to use reasonable endeavours to perform and
fulfil, promptly, actively and on time, all of its obligations under the �4�������������  and this�4���,�\�����������������������������

 (including in particular the submission to the �4������� ���\����¡  of
the forecasts and statements pursuant to the ¢4£�¤�¥�¦�§�¨�¥  Annex II Article 17(3)).

G. 5.2    Towards the ©
ª�ª�«�¬�­�®�¯�°�ª�«  and the ±
²4²

Each ³
´�µ�¶ ·  hereby undertakes to use reasonable endeavours to supply promptly to the¸4¹�¹�º�»�¼�½�¾�¿�¹�º
 all such information or documents as the À4Á�Á�Â�Ã�Ä�Å�Æ�Ç�Á�Â  and the È
É
É  need

to fulfil obligations  pursuant to this Ê4Ë�Ì,Í\Ë�Î�Ï�Ð�Ñ�ÒÔÓ�Õ�Î�Ö�Ö,Ò�Ö�Ì�Ï  and the ×4Ø�Ù�Ú�Û�Ü�Ý�Ú�Þ  In
particular descriptions required by the ßáàãâãäæå�çãèéä  Annex II Article 4(2)b) shall be submitted
via the êáëãëãì�í%î�ïãð%ñ�ëãì  and the ò4óãô�õæö�÷ùø  shall assist the úáûãûãü�ýãþ�ÿ�����û%ü  to provide the�����
	�����
�����������
�������
��
���
����������������
����

summary.

H. 5.3    Towards each other

5.3.1(a) Each � �"!�# $  undertakes to use reasonable endeavours:

(i) to notify each of the % &"'�(*)�+-,  promptly of any significant delay in
performance;

(ii) to inform other .�/�021�3�465  (and via them their 79828�:;8�<�=�>�<@?BA�>�<�C2=�D�<�A�CE8 ) of relevant
communications it receives from third parties in relation to the F�G2H*IKJ�L
M�N
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(b) Each OQP"R2S T  shall use reasonable endeavours to ensure the accuracy of any
information or materials it supplies hereunder or under the U V"W"X�Y�Z"[�X  and promptly
to correct any error therein of which it is notified. The recipient \ ]"^�_ `  shall be
entirely responsible for the use to which it puts such information and materials.

(c) In addition to the obligations specified in the a b"c"d�e�f"g�d  Annex II Article 21.2,
each h i"j�k l  agrees not to use knowingly, as part of a deliverable or in the design
of such deliverable or in any information supplied hereunder or under them n"o"p�q�r"s�p

, any proprietary rights  of a third party for which such t u"v�w x  has not
acquired the right to grant licences and user rights to the other y z"{�|*}�~-�  in
accordance with the � �"�"�����"��� , unless all of the other � �"�����*�-�  have accepted such
use in writing, such acceptance not to be unreasonably withheld.

(d) Each �����-� �  shall be fully responsible for the technical supervision of its �9�-���������������� �����-���
� � ���  and shall enter into appropriate arrangements for such purpose with its 9¡2¡�¢�¡�£�¤�¥�£§¦B¨�¥�£�©2¤�ª�£�¨�©E¡
. These arrangements shall as appropriate require the

obligations in this «B¬�­�®�¬�¯2°�±�²�³µ´9¶·¯2¸�¸
³�¸
­�° also apply to, and (where they apply) be
fulfilled by, such ¹9º-º�»�º�¼�½�¾�¼À¿BÁ�¾�¼�Â2½�Ã
¼�Á�ÂEº .  Each Ä�Å�Æ2Ç È  shall use reasonable
endeavours to enforce such arrangements and obligations as necessary and shall
endeavour to ensure such arrangements enable an affected É�Ê�Ë2Ì Í  to enforce the
relevant obligation.

(e) Acting in good faith, when a Î�Ï�Ð-Ñ Ò  believes that for carrying out the Ó�Ô-Õ×ÖÙØ
Ú
Û  or Ü�Ý�Þ
of ßáà�â�ãBä�å�æ�ç·å  from the è�é-ê×ëKì�í
î

(i) it might require ï�ð�ð
ñóò-òõô�ö�÷·ø�ù�ò  to another ú�û�ü2ý þ ÿ � or an 
����������	�

�
	����
��	���

��	��
��� �

� ���������
� �!	�����"$#%�
�
&���'(�
&
 or to another )+*
,�- .0/ 1 or an 2�3�3!4 3!5�6
7�5+8�9
7�5�:�6
;�5�9
:�< 3= 7
9
>�?�@�A�BC@  which is not from the D+E�FHGJI�K�L , or

(ii) another M+N
O�P Q  or an R�S�S!T S!U�V�W
UYX�Z
W
U�[�V
\�U�Z�[  might need ]+^�^�_a`�`cb+d�eCf
g�`  to thath+i
j�k l0m n
 o+p�q�r�s�t
u v!w�u�x�y%z{x�|
}�r�~(|
}  or �%�
�
�����������  which is not from the �+���H�J����� ,

it will promptly notify such other �+�
��� � or �������������
�
���+���
�����
�����
� of the �+�� �¡£¢�¤¦¥�§�¨�¥�©�ª« ©�¬
­�¡�®(¬
­  or ¯%°
±
²�³�´�µ�¶C´ not from the ·+¸�¹HºJ»�¼�½  required, and in particular, where
possible it shall do so before submission of the ¾+¿�ÀÂÁ0À�Ã!Ä
Å to the Æ�Ç
ÈÉÈÉÊ Ë�Ë�Ê�Ç
Ì or
entering into the Í+Î�Ï
Ð�Ñ�Ò
Ó�Ð .  Failure to so notify another Ô+Õ�Ö�× Ø  or an Ù�Ú�Ú�Û�Ú�Ü�Ý
Þ
Üß+à Þ
Ü�á�Ý
â�Ü à á  shall not be a breach of this ã�ä
å�æ!ä
ç�è�é�ê�ëíì�î�ç�ï�ï�ëÉï�å
è  unless such failure
is due to an action in bad faith.

(f) When a ð+ñ
ò�ó ô  is unable to grant õ+ö�ö�÷Âø�øcù+ú�ûCü
ý�ø  which it reasonably believes that
another þ+ÿ�� � �  will require, it will promptly notify such other �����
	 � and in particular
where possible shall do so before submission of the ��

�����������  to the ��������������� ��! or
entering into the "�#�$�%'&�(�)*% .

5.3.2 If this +-,/.�0*0213024�5  conflicts with the 6�7�8�9 :
;�<*9  Annex I, unless the =�>�?�@'A BDC  agree otherwise,
they shall cooperate in requesting the E�F�G�G3HJI
IKH'F�L  to change the M�N�O�P Q
R�S2P  Annex I to
accord with this T-U/V�W*W*X�W2Y�Z .
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[]\_^�`badcfehg ijcfkl`bknmnoqp_r]st\uev`

6.1 Each wnxzy
{ |  shall bear its own costs in connection with the making of the }�~l�D���*���z� , the
negotiation of the ���z�z���
�z�K�  and the carrying out of the ���l�����K�*� .
The ���z�z�l�z���z�z�'�z�  undertakes to transfer appropriate sums within a minimum of delay
from its receipt thereof from the Commission and the Coordinator will notify each other���z l¡ ¢

 and each £¥¤l¤b¦�¤b§�¨z©z§«ª�¬z©z§�­l¨z®K§'¬z­ promptly of the date and amount transferred to its
respective bank account and shall give the relevant references.

¯]°_±�²b³d´fµh¶ ·j´fµv¸b³d¹]°_µv²b³dºf»¼³½²l¾

7.1 As respects all information of whatever nature or form  as is

(a) disclosed to a ¿�ÀzÁlÂ Ã  in connection with the submission to the Ä�ÅzÆ3Æ3ÇÉÈlÈbÇ'ÅzÊ  of a
proposal for a project under the fifth framework programme pending the signing
of the Ë�ÌzÍzÎ'ÏlÐzÑKÎ ;

(b) disclosed to a Ò�ÓzÔlÕ Ö  in connection with the ×�ØlÙ�Ú�ÛKÜ*Ý  after the signing of theÞ�ßzàzá'âlãzäKá
, å�æ3çéèëêqìlíîê

ï¼ð�ñ ìlòóí3ô�õ�öî÷3ô�øúùhö3÷3ûqõ�üþý�í3ÿ����-ìlü3õ��3ç�ì
öîô ý��
ï¼ð�ð'ñ ì��éüîìlò/í3ô�ÿqò/õ�ü ÿq÷îö3ô�ô�ø��vèëö3ò öîçëç�ê õëç�ìlùhõ ÿ	�hüîì
ò«í3ô�ÿ ò/æî÷3õ

ì��3üîì
íîö3ç�õ�ü ç�ÿ å�õ ý�í3ÿ����-ìlü3õ��3ç�ì
öîô ýúö��îü èëìlç�ê ì
� ç�êqìl÷îç�ø
ü3öîø3ò ÷îõ�üîæ3í3õ�ü ç�ÿ �-ê ø3ò/ìlíîö3ô �-ÿ ÷3ù ö��3ü ù öî÷3ûqõ�ü
ý�íîÿ	���-ì
üîõ
�îç�ìlö3ô ý å�øúç�ê õ ü3ìlò/íîô�ÿ ò/õ�÷�� ÿ ÷

ï¼ð�ð'ð�ñ ìlòóÿ å
�3ìlÿ æ3ò/ô�øtÿ�� ötíîÿ	���-ì
üîõ
�îç�ìlö3ô��3ö3ç�æ3÷îõ
�
� ÿ��-ç�ìlÿ	����� ì
�îí3ô�æ3ü3õ ç�êqõ å�ÿ ô�ü íîö��-ìlç�öîô�ò ï ì����3ÿ ÷3ùhöîô ç�ø��-õ ñ��
ÿ��-ç�ìlÿ������vü3õ�ô�õ�ç�õ ç�êqõéå�ÿ ô�ütíîö��-ìlç�öîô�ò��

each ������ !  agrees such information is communicated on a confidential basis and its
disclosure may be prejudicial to the owner of the information, and undertakes that:

(A) it will not during a period of  five (5) years from the date of disclosure to the"$#�%
& '
use any such information for any purpose other than in accordance with the

terms of the (
)�*�+-,�.�/0+  and of this 1�2�30452�6
7-8-9�:  ;=<?>�@A@AB�@AC�D ; and

(B) it will during the period of  five (5) years treat the same as (and use reasonable
endeavours to procure that the same be kept) confidential and not disclose the
same to any other third party without the prior written consent of such owner in
each case;

provided always that:
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(i) such agreement and undertaking shall not extend to any information which the
receiving E$F�G
H I  can show:

(A) was at the time of disclosure to the J�K�L�M N published or otherwise generally
available to the public, or

(B) has after disclosure to the O�P�Q�R S been published or become generally
available to the public otherwise than through any act or omission on the
part of the receiving T�U�V�W X , or

(C) was already in the possession of the receiving Y�Z�[�\ ] , without any
restrictions on disclosure, at the time of disclosure to the ̂�_�`�a b , or

(D) was rightfully acquired from others without any undertaking of
confidentiality, or

(E) was developed independently of the work under the c
d�e�f-g
h�iAf  by the
receiving j�k�l�m n ;

(ii) nothing in this Section 7.1 shall prevent the communication of information

(A) as is needed to be communicated to comply with applicable laws or
regulations or with a court of administrative order provided that insofar as
reasonably possible the complying o$p�q
r s  shall have informed the owner of
the information of such need and shall have complied with such owner’s
reasonable instructions designed to protect the confidentiality of such
information;

(B) subject to Section 7.2, to any tvu-uxwzy-wz{�|-}  or  to any other third party (including
the Commission) insofar as needed for the proper carrying out of the~
�����-�����A�

 and/or this �����0�������-�z�����=�?���A�0���A��� ;
(C) subject to Section 7.2, to any third party (including to the public) as strictly

needed for technical reasons and insofar as needed for proper �����  of���������z�A�0�?�
 from the  �¡�¢¤£x¥A¦0§-¨

7.2 As respects any permitted communication of any of the information referred to in
Section 7.1 by the recipient ©$ª�«
¬ ­  to a third party (including but not limited to its®v¯-¯v°-±z°-²�³-´¶µ

) such ·�¸�¹�º »  will use reasonable endeavours to procure due observance and
performance by such third party of the undertakings referred to in Section 7.1,  (A) and
(B) and all relevant undertakings in the ¼�½�¾�¿zÀ�Á�ÂA¿ .

ÃÅÄÇÆ�È5É�Ê�ËÍÌ ÎÏÉÑÐÓÒÅÉÑÔÑÉÕÈ5ÉÑÄ×Ö

I. 8.1    Liability towards each other

In respect of information or materials supplied by one Ø�Ù�Ú�Û Ü  to another hereunder or
under the Ý�Þ�ß�àzá�â�ãAà , the supplier ä�å�æ�ç è  shall be under no obligation or liability other
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than as stated in Section 5.3.1(b) and no warranty condition or representation of any
kind is made, given or to be implied as to the sufficiency, accuracy or fitness for
purpose of such information or materials, or, subject to Section 5.3.1(c), the absence of
any infringement of any proprietary rights  of third parties by the use of such
information and materials and the recipient é�ê�ë�ì í  shall in any case be entirely
responsible for the use to which it puts such information and materials.

J. 8.2    Indemnification of each other

Each î�ï�ð�ñ ò  shall indemnify each of the other ó�ô�õ�ö-÷zøúù , within the limits set out in
Sections 8.3 and 8.7, in respect of liability resulting from acts or omissions of itself, its
employees or its agents provided always that such indemnity shall not extend to claims
for indirect or consequential loss or damages such as but not limited to loss of profit,
revenue, contracts or the like.

K. 8.3    Claims of the û
ü�ý�ý�þ ÿ�ÿ�þ-ü �

If the 
���������
	�	��
���

, in accordance with the provisions of the �������
������� , claims any
reimbursement, indemnity or payment of damages from one or more ���������
��� (except for
claims relating to the matters mentioned in the  "!�#�$�%�&�'($  Annex II Articles 6(2), 6(3),
7(3)b), c) or e), 26, 27 or 28 which claims shall be solely for the account of the relevant)�*�+�, -/.10
2�314

 or where the 5"6�7�798;:�:�8�6�<  states the claim is to be solely for the account of a
certain set of =�>�?�@
A�B�C ):

(a) each D�E�F�G H  whose default has caused or contributed to the claim being made shall
indemnify each of the other I�J�K�L�M
N�O  against such claims provided always that the
total limit of liability of that P�Q�R�S T  to all of the other U�V�W�X�Y
Z�[  collectively in
respect of any and all such claims shall not exceed twice that \�]�^�_ `ba c  d�e�fhgji�k�lmon�p e�i  - any excess shall be apportioned between all the q�r�s�t
u�v�w  pro rata to theirxzy|{h}�~������o����y�~

s; and

(b) in the event that it is not possible to attribute default to any ������� �  under (a) above,
the amount claimed by the �"���9���
�|�������  shall be apportioned between all the�z���|�������

 pro rata to their �����h�j����� �o¡�¢��|� s.

L. 8.4    Liability towards Third Parties

Subject always to such other undertakings and warranties as are provided for in this£"¤�¥(¦�¤�§�¨
©�ª�«­¬¯®o§�°�°�«�°�¥�¨
 and the ±�²�³�´
µ�¶�·�´ , each ̧z¹�º|» ¼  shall be solely liable for any loss,

damage or injury to third parties resulting from its carrying out its parts of the ½�¾�¿hÀjÁ�Â�Ã
and from its ÄÆÅ�Ç of ÈÊÉ�Ë�Ì�Í
Î�Ï(ÐoÎ and/or Ñ�Ò�Ó�Ô1Ó�Õ×Ö
ØÚÙ�Ö�Û(ÜÞÝÊÛ�ß�àâáãß�à"ä
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M. 8.5   Third Parties

(a) Each å�æ�ç�è é  shall be fully responsible for the performance of any part of its share
of the ê�ë�ìhíjî�ï�ð  , or other ñ"ò�ó�ô�õ�ö�÷�ô  obligation, in respect of which it enters into any
contract with a third party (e.g. a øoù�ú�û�ü�ý�þ
ÿ���û�þ�ü�ÿ ) and shall ensure (i) such
contracts enable fulfilment of the 

�������	��

���
; (ii) the other ���������	��� ’  ����������� ��!#"%$
&#�  are

the same as would have been the case had the contracting '�(�)�* + performed its share
of the ,�-�.0/21�3�4  and/or those obligations itself; and (iii) the third party shall not have
access to any other 5�6�7�8 9;: <>=@?�A�B�C	D�E�FGD  or H�I�J�KMLON�P#QSR�P	T�UWV@T�X�Y�K[Z\X
Y  without that]�^�_�` acb d

 prior written consent.

(b) Each e�f�g�h i  shall in writing inform the other j�k�l�m�n	o�p  if it intends to enter into a
contract referred to in Section 8.5(a) (giving the rationale therefor) if such an event
has not been detailed in the q�r
s�t�u�v�w�t  Annex I and the contract is other than for a
minor or trivial part of its share of the x�y�z0{2|�}�~ . Such Party shall consider in good
faith comments made, pursuant to the �����
��������� Annex II Article 5, in relation to
such contract.

(c) Each ������� �  hereby grants �����������������%�����  to all �2�	���	���	���	���  of any other �� �¡�¢ £  as if such¤2¥�¥2¦�§	¦	¨�©�ª¬«
 were ­�®
¯�°	±�²¬³  provided all such ́2µ	µ�¶	·�¶	¸�¹	º�»  grant ¼�½�½�¾¬¿�¿ÁÀ�Â�Ã%Ä�Å�¿  to all Æ�Ç�È�É�Ê	Ë�Ì

(and their Í2Î	Î�Ï	Ð�Ï	Ñ�Ò	Ó�Ô ) and (without prejudice to the Õ�Ö�×�Ø	Ù	Ú�ÛÝÜ  obligations to carry out
the Þ�ß�à0á2â�ã�ä  and to provide å�æ�ç0è2é�ê�ëÝìíé�î	ï�ð�é�æ�ñ�ò�î	é�ó ) fulfil all confidentiality and other
obligations accepted by the ô�õ�ö�÷	ø	ù�ú  under the û�ü�ý
þ�ÿ�����þ  or this 

�����	�
���
�������
�����
�	���������

as if such ������������ �!�"$#  were %'&�(�)�*�+$, .

(d) In addition to the obligations pursuant to the -�.�/�0�1
2�3	0  Annex II Article 8, each4'5�6
7 8
 shall ensure that it can grant 9':	:�;$<�<>='?A@�B�CA<  and fulfil the obligations under theD'EGF�H�I�J�K�H

 notwithstanding any rights of its employees, or persons it engages to
perform part of its share of the L'M�NPO�Q	R�S , in the TVU�W�X�Y�Z�[	\�Z  or ]'^
_�`ba�cedAfhg�d�i	jlkVi�m�n�`o mGn they create after the p'q
rts�u	v�wyx�r�z�z{u	|�v�u	z�u�|�w
}�~�w�u .

N. 8.6    Defaults and Remedies (1)

A ���e��� � in default of its obligations under the �'�e�e�t���e���  which default causes lawful
withholding of payments by the �'�e�V�{���
���t�e�  to other ���e�����t��� , shall pay to the other���e�� �¡t¢�£

 interest on the amount withheld at an annual rate equal to one (1) percentage
point above the prime rate of interest on overdrafts charged according to Euro Interbank
Rate (EURIBOR) on the last working day before the ¤'¥e¦{¦V§©¨�¨�§t¥eª  informed the other«�¬e­�®�¯t°�±

 of such withholding or on the last working day before which the ²´³eµ
¶t·t¸$¹  ºe»½¼t¾e¿À ºeºe»�ÁeÂtÃeÄe¼�ºe»  became aware of such withholding (whichever was the earlier).  Such
interest shall accrue on a daily basis until the Å'ÆeÇ{ÇVÈ©É�É�ÈtÆeÊ  has effectively transferred the
withheld amount to the Ë'ÌeÌeÍ�ÎeÏtÐeÑeÒ�ÌeÍ�Ó
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O. 8.7    Defaults and Remedies (2)

In the event of (i) a substantial breach, but not in case of force majeure, by a Ô�ÕeÖ�× Ø  of its
obligations under this Ù'ÚeÛ�Ü�ÚeÝ�Þtß�àeáãâåäæÝ�ç
ç�áVç
ÛeÞ  or the è'éeêeëtì�íeî�ë  which is irremediable or
which is not remedied within one month of written notice from the other ï�ðeñ�ò�ótô�õ
requiring that it be remedied, or (ii) if Section 15.4 applies, or (iii) if the ö�÷eø{øVù©ú�ú�ù�÷eû
terminates the ü'ýeþeÿ�������ÿ  in respect of a 

����	�
 �
, the other 
������������  may jointly terminate

this �������������� �!�"$#&%'��()(�"*()���  with respect to the +-,/.10�2�3�4�5�6�798�0�:�4 ;  concerned by not less
than one month’s prior written notice.

Such termination shall take place with respect to such <>=@?1A�B�C�D�E�F�GIH�A�J�D K  as of the date of
such notice, subject to the provisions in (a) to (b) below.

Notice of such termination pursuant to (i) or (ii) above shall be given to theL�M�N*NPORQ�Q�O�M�S
 and the T�U�V*VPWRX�XYW�U�Z  shall be requested to  terminate the [�\�]�^�_�`�a)^  with

respect to the b>c@d1e�f�g�h�i�j�kml�e�n�h o  pursuant to the p�q�r�s�t�u�v)s  Annex II Article 7(3)(b) or to
state it does not object to the withdrawal from the w�x�y{z}|)~)�  of  the �-�/�1��������������������� �  in
accordance with the �������������)�  Annex II Articles  7(2)(b), provided always that:

(a) the ���)�������>�����'���R� granted to the �- @¡}¢�£�¤�¥�¦�§�¨ª©�¢�«�¥ ¬  pursuant to this ­�®�¯�°�®�±�²�³�´�µ¶¸· ±�¹)¹)µP¹)¯�²  shall cease immediately;

(b) the º�»)»)¼�½�½¿¾�ÀRÁ'Â�Ã�½ granted and the obligations to grant Ä�Å)Å)ÆÈÇ�Ç*É�Ê�Ë'Ì�ÍRÇ  pursuant to
this Î�Ï�Ð�ÑYÏ�Ò�Ó�Ô�Õ�ÖØ×&Ù'Ò�Ú)Ú�Ö*Ú)Ð�Ó  or the Û�Ü�Ý�Þ�ß�à�á)Þ  by the â-ã/ä1å�æ�ç�è�é�ê�ëíì�å�î�è ï  shall remain
in full force and effect;

(c) the ð>ñ@ò1ó�ô�õ�ö�÷�ø�ùûú�ó�ü�ö ý  shall:

(i) be responsible for and pay all reasonable direct cost increase (if any)
resulting from the assignment referred to in Section 4.3(f) in comparison
with the costs of the tasks of the þ>ÿ����������
	��
��������� �  as specified in the�������
�������

 Annex I at the date of termination of this �����
 !��"�#
$�%�&('*)+"�,�,�&-,���#
with respect to the .0/�1�2�3�4�5
6
7
8:9�2�;�5 < ; and

(ii) be liable for any so resulting additional direct cost incurred by the other=�>�?�@
A�BDC
, up to a total amount which taken together with any liability to theE�F�GHG-IKJ�J!I
F�L

 under Section 8.3 shall not exceed the total maximum limit of
liability specified in that Section in respect of the M0N�O�P�Q�R�S
T�U
VXW�P�Y�S Z , and any
excess amount shall be shared between the [�\�]�^
_�`Da  (including theb0c�d�e�f�g�h
i
j
kml�e�n�h o

) pro rata to their p�q�rtsvu�w�xzy+{�|�q�uD}  at the date of termination
of this ~����
���������
�����*�+�������-�����  with respect to the �0���v�����
�
���
�:������� � .

The �0�����������
 �¡
¢¤£¥��¦§� ¨  shall be deemed to have agreed as the case may be to the
termination pursuant to the ©�ª�«�¬
­�®�¯�¬  Annex II Article 7(3) (b) or its withdrawal from
the °�±�²t³v´�µ�¶ pursuant to the ·�¸�¹�º
»�¼�½
º  Annex II Article 7(2)(b) with the proviso that such
deemed agreement shall be without prejudice to the rights of the ¾0¿�À�Á�Â�Ã�Ä
Å
Æ
ÇÉÈ�Á�Ê�Ä Ë  to
appeal against such termination or  withdrawal as the case may be.
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ÌÎÍÐÏ!Ñ�ÒÔÓÖÕØ× Ù0ÓÛÚÐÏÜÍÞÝàß�áÐÍÜâÎÚÐÍ

A failure in the performance of this ã�ä�å
æ�ä�ç�è�é
ê�ëíì*î+ç�ï�ï
ëHï�å�è  cannot be imputed or
assumed to a ð�ñ�ò�ó ô to the extent it is due to “Force Majeure” .

The expression "Force Majeure" shall mean  any unforeseeable and insuperable event
affecting the õ�ö�÷�ø ù fulfilling its obligations hereunder.

Each ú�û�ü�ý þ will notify the other ÿ����������
	 in writing of any “Force Majeure”  or �
������������ ������� as soon as possible. The �
���������! shall discuss in good faith the possibilities of
a transfer of tasks affected by the event.  Such discussions shall commence as soon as
reasonably possible.  If such "
#�$�%'&)(+*�,-&'.�$�&  event is not overcome within 6 weeks after
such notification, the transfer of tasks shall be carried out.

/1032547698;:=<;> ?@232A0ABCB

P. 10.1  Protection of Knowledge

10.1.1 If, in the course of carrying out work on the D
E�F�GIH�J�K , a joint invention, design or
work is made (and one or more L
M�N�O�P�Q!R  are contributors to it), and if the features of
such joint invention design or work are such that it is not possible to separate them
for the purpose of applying for, obtaining and/or maintaining the relevant patent
protection or any other intellectual property right, the S�T�U�V�W�X
Y concerned agree that
they may jointly apply to obtain and/or maintain the relevant right together with any
other parties concerned (which usually will be Z\[�[7]^[7_�`�a�_3b
c�a�_�d�`�e�_�c�d9[ ).

The f
g�h�i�j�k!l  concerned shall seek to agree between them and the other parties
concerned arrangements for applying for, obtaining and/or maintaining such right on
a case-by-case basis. Where the parties concerned are solely m
n�o�p�q�r!s , so long as any
such right is in force, the t
u�v�w�x�y!z concerned shall be entitled to use and to license
such right without any financial compensation to or the consent of the other {
|�}�~����!�
concerned.

For the avoidance of doubt, joint ownership of an invention, design or work shall not
affect the obligations arising under this �
���'�5�����������@�\�������'�������  or the �
������������� .

10.1.2 In respect of a country either specified by the ���������^�!�5����  or agreed by the ¡£¢�¤�¥�¦�§©¨�ª a«£¬�­�® ¯
 shall notify the other °£±�²!³�´�µ
¶  (via the ·�¸�¸�¹!º�»�¼�½�¾�¸�¹  if practical) if it does not

intend to seek adequate and effective protection (as required by the ¿�À�Á-Â�Ã!Ä�Å'Â Æ  of certain
of its ÇÉÈ-Ê�Ë�Ì�ÍÏÎÏÐÑÍ  from the Ò£Ó!ÔÖÕI×ÏØ'Ù  or if that Ú£Û�Ü!Ý Þ intends to waive such protectionß  If
another à£á�â�ã ä (or å£æ�ç�è�é�ê©ë ) informs the notifying ì£í�î!ï ð  in writing within one calendar
month of such notice that it wishes to obtain or maintain such protection, the notifyingñ£ò�ó�ô õ

 shall  assign to such other ö£÷�ø!ù úÑûýü�þ
ÿ��  all necessary rights which it owns.  Such
assignment shall ensure the �������	�
����
��������  of all �����������	�   will be unaffected except that
the ���� 
! "�#�$&%('*)  shall not enforce the resultant rights acquired pursuant to the assignment
against the +�,�-�. /  which assigned its rights, nor against such 0�1�2�3 465 798;:�:=<�>�<&1�3�?	7  or
licensees under the assigned rights. For the avoidance of doubt, the @�A�B�C D  which
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assigned its rights shall have at least the same E�F�F�G	H
HJI�KML�N�OMH  as the non-involvedP�Q�R�S�T�U	V
.

Q. 10.2                 General principles relating to WYX�X[Z
\]\_^a`�bdcfeg\

10.2.1 All hai[i[j
k]kmlangodpfq�k for carrying out of the ras]tvu=w[x[y and for z|{~} are granted on a non-
exclusive basis. [ ���a�����a� ��������� ������������� �������a������� ��������� �]�
�������]�������f�f���f���]���a���a� �]�¢¡���£¤���¥�����¦����§¨���������¨©ª�����«���¬�����­ ���¬�¯®����a� ­�°

10.2.2 Save in exceptional circumstances, no transfer costs (as referred to in the ±a²f³f´&µ]¶f·[´
Annex II Article 11(5)) shall be charged for the granting of ̧a¹[¹[º
»�»_¼a½g¾d¿fÀg» .

R. 10.2.3             Change of Control

Upon cessation of the control of an Á=ÂÃÂ�Ä&ÅÃÄ&ÆfÇÃÈ  any ÉaÊ[Ê�Ë
Ì]Ì�ÍaÎgÏdÐfÑgÌ  granted to suchÒ=ÓÃÓ�Ô&ÕÃÔ&Öf×ÃØ
 in respect of ÙÛÚfÜfÝaÞ&ß[à�ádß or âaã]ä�åæä
çéè�êìëÃè&í�î9ïÛífðfñóò�ðfñ  shall lapse, provided

however that information which is ôöõf÷fø�ùÃú[û�üdú which has been incorporated into the
products, processes, software or services of such ý=þÃþ=ÿ��Ãÿ������  or which has been
amalgamated with such �	���	
���
���
���� �  own information may continue to be used (in the
manner it was then being used) by such �	���������������  provided it is not practical to do
otherwise. In such event, at the request of such �	���	����������� , each requested  "!�#%$ & shall
grant to such '	(�(	)�*�)�+�,�- non-exclusive licences under that ."/�0%1 243 5 intellectual property
rights which are 687�9�:";�<>=@?A< against terms and conditions to be agreed, provided that
no BDCFEAG�H�G�IKJ�H�C"L%M�H�C>N%CPOQHRO  of such S"T�U%V W  oppose the grant of such licences. Upon such
cessation of control, X"Y>Y>ZF[\[^]"_R`Aa�bc[ granted by such d	e�e	f�g�f�h�i�j  shall continue in full
force and effect.

S. 10.3  k"l>l>mFn%nporqcsAt�uRn for carrying out the vrw\xzy�{>|>}

10.3.1 Subject to Sections 8 and 10.3.3, ~"�>�>�P�%�8�"�R�A���c�  to �"�%�>�������c�Q�����@���8�����"�������  needed
for carrying out the �"�%�z�� >¡@¢  shall  be deemed granted, as of the date set out in the£"¤�¥�¦�§%¨�©>¦

 Article 2, on a royalty-free basis to and by all ª"«�¬%­�®�¯F°Q±

10.3.2 Subject to Section 10.3.3, ²"³>³>´Fµ\µr¶"·R¸A¹�ºcµ  to »r¼\½>¾�¿�À�ÁcÂQÃ�Á�Ä@ÅÇÆÈÄ�É�ÊË¾�Ì^É�Ê  and ÍÈÎ�Ï�ÐËÑ�Ò>Ó@ÔAÒ
needed for carrying out the ÕrÖ\×zØ�Ù>Ú>Û  shall be deemed granted, as of the date set out in
the ÜËÝ�Þ�ß�à%á�â@ß  Article 2, on a royalty-free basis to all ã�ä%äæåRäQç�è�é�çëê"ì�é�ç�í%è�î>ç�ì�íïä which
similarly grant such ð"ñ>ñ>òFó%ópôrõcöA÷�øRó  to all ù"ú�û%ü�ý�þFÿ  and other �����������	��
��
����
���������������� .

10.3.3 Conditions as set out in the ��������������� Annex II Article 12 can be applied  by a �������  
if as soon as reasonably possible and preferably before submission of the !�"�#%$'&�(�)
proposal to the *,+�-.-0/2131�/	+�4  but in any case prior to entering into the 5,6�7�8	9�:�;�8 , the
granting <�=�>�? @  has in writing notified the A�B�B�C�B�D	E�F�DHG�I�F�D�J�E�K�D	I�JLB and other M�N�O�P	Q�RTS of
the conditions that will apply to such U�V�V�WTX�XZY\[�]_^�`2X .

10.3.4 For the avoidance of doubt, a_b%ced�f�g�h�i  will be available only insofar as, and in the
form which it is, needed for carrying out the j�k�l%men�oqp .  Notwithstanding the foregoing
and save as set out in the r,s�t�u	v�w�x�u  Annex 1, the supplying y�z�{�| }  shall have no
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obligation to port the ~_�%�'�	�,�����  to any particular equipment or to change it from the
form in which the supplying ������� �  has it.

T. 10.4  Access Rights for Use

10.4.1 Unless a �\���3� � has as soon as reasonably possible and preferably before submission
of the �����%�e���q�  proposal to the �,���.�0�2�3���	���  but in any case prior to entering the������ �¡�¢�£� 

or the ¤,¥�¦q§�¥�¨�©�ª	«�¬®­�¯_¨�°�°�¬0°�¦�© (whichever is the later) notified in writing
the other ±\²�³3´	µ	¶¸· of its intention to invoke the following provisions of (i) the¹�º�»�¼�½�¾�¿�¼

 Annex II, Article 13.1, second paragraph (where possible stating the
conditions it proposes), and/or (ii) the À,Á�Â�Ã	Ä�Å�ÆqÃ  Annex II Article 14 (stating the
details mentioned in the Ç,È�É�Ê	Ë�Ì�ÍqÊ  Annex II Article 14) and/or (iii) the Î�Ï�Ð�Ñ�Ò�Ó�Ô�Ñ
Annex II Article 15 (giving the necessary rationale therefor) each Õ�Ö�×�Ø Ù  hereby
agrees not to invoke any of them in respect of which it has not so given such
notification, except with unanimous agreement of the Ú�Û�Ü�Ý�Þ	ßTà .

10.4.2 á�â�â�ãTä�ä,å�æ2ç_è�é�ä  for êìë�í  which are to be granted on royalty-free terms shall be deemed
granted on the date set out in the î,ï�ð�ñ	ò�ó�ô�ñ  Article 2 for the lifetime of the relevantõ÷ö�ø�ù,ú	ûqüqý_û

.

10.4.3 Save as set out in the þ,ÿ������������  Annex 1, no 	�
���
 �  shall have any obligation to port
any ���������������  to any particular equipment but:

(i) each ������� �  shall make  �!�"�#%$�&�')(  resulting from the *�+�,�-�.0/�1  available to other243�5)6�7�8:9
in any form needed, including source code

(a) to ;=<?>  it (including without limitation  by adapting, modifying, converting,
translating and copying or having such acts carried out on its behalf)
directly or indirectly - in research, or to create and market a product or
process, or to create and provide a service

and

(b) to sublicense it as is normal in the course of the relevant trade to end-user
customers buying/using the product/services but only to enable them to use
and, as needed, (i) to maintain such product/service, and (ii) to create for its
own end-use interacting interoperable @�A�B�C�D�E�F�G  in accordance with the
Council Directive of 14 May 1991 on the legal protection of computer
programs (91/250/EEC).

(ii) each H�I�J�K L  shall make other M�N�O�P%Q�R�S�T  available and shall grant,  on preferential
terms, U�V�V0WYX�X4Z�[]\�^�_`X  which are additional to those set out in the a�b�c�d�e�f�g0d  Annex
II, 13(2) but which are needed for Section 10.4.3(i)(b) .

(a) each such sublicence shall when practical be made by a traceable agreement
specifying and protecting the proprietary rights of the h�i�j�k l  or m�n�o�p%q�rYs
concerned; and

(b) each sublicensing t�u�v�w x  and y�z%z�{%|�{�}�~%�  shall obtain the previous written
approval of the owner of the ��������������� before sublicensing the source code
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or any relating design data , except that such approval is not required to the
extent that the source code or the relating design data is sublicensed solely
for the third party’s own adaptation, error correction, maintenance and/or
support of the ��������������� sublicensed to him or rightfully further sublicensed
by him.

10.4.4 Notwithstanding the provisions of Section 7.1, each ������� �   may enter into a technical
cooperation or licensing arrangement with a third party in respect of its own
information even if unavoidably incorporated into or amalgamated with such
information,there are minor amounts of information which is ���������%���0���  from the�� �¡�¢�£�¤0¥

of another ¦4§�¨)© ª  (and there are minor amounts of information which is «�¬�­�®¯±°³²`´¶µ%²�·0¸º¹�·�»�¼¾½¿»�¼
or other À�Á�Â�Ã�Ä%Å�Æ0Ç�Å of the other È�É�Ê�Ë Ì , but which is associated

with that information which is ÍÏÎ�Ð�Ñ�Ò�Ó�Ô0Õ�Ó  from the Ö4×)Ø�Ù�Ú�Û�Ü of the other Ý�Þ�ß�à á ).  In
such circumstances and upon request of the â�ã�ä�å æ  entering the cooperation or
arrangement, the other ç�è�é�ê ë  shall grant non-exclusive rights to permit such
cooperation or arrangement against terms and conditions to be agreed, provided that
no ìîíYï�ð�ñ%ð�òôó�ñ�íîõ�ö�ñ�í�÷�í:ø¶ñ`ø of  the other ù�ú�û�ü ý  opposes the grant of such rights.

10.4.5 Recognising the þ�ÿ�� �������
	 obligations to act in good faith and in accordance with
Section 7.1(ii)(C) the �
�����������  agree the �
�����������
��� ��!"�  for using #%$�&�'
(�)�*,+ )  in
subsequent research activities as indicated in the -/.�0�1�2�3�4�1  Annex II Article 13(3) are
to be as follows:

5
6�7�8�9�:�;
 are deemed to be granted as of the date set out in the </=�>�?�@�A�B�?  Article 2 a right

to use free of charge C%D�E�F/G�H�I,J H  from the K
L�MONQP�R�S  for -

(A) internal research;

(B) third party research, provided the third party does not have direct access to
confidential TVU�W�X/Y�Z�[,\ Z  from the ]
^�_O`ba,c�d  generated by other egf�h�i�j�kml  (as
examples - producing research results which are available to the third party but
which contain hermetically-sealed nVo�p�q/r�s,t,u s  from the v
w�xOybz�{,| ; using}V~����/���,�,� �

 from the �
���O�b���,�  for in-house testing or diagnosis purposes in
doing research.)

In the case of research in collaboration with and/or for a third party where the third
party needs �g�,���������
��� ���"�  to confidential �%�����/�����,� �  from the �g�� O¡b¢�£�¤  of another¥
¦�§�¨ ©«ª

the researching ¬
­�®�¯ °  shall in a traceable form (before starting or committing to
start the research) inform the third party of such need, and shall use reasonable
endeavours to inform the owner of that ±%²�³�´/µ�¶�·,¸ ¶  of such need in a traceable form.
If the owner has been so informed, he shall (i) not unreasonably delay his decision on
whether or not to refuse to grant the needed third party ¹gº,º�»�¼�¼¾½
¿�À Á�Â"¼ and (ii) not
unreasonably refuse to grant such rights on fair and reasonable terms but may, in good
faith, so refuse on the grounds of business interest.

However, if despite such reasonable efforts on behalf of the researching Ã
Ä�Å�Æ Ç , the
owner has not been so informed, the researching È
É�Ê�Ë Ì may carry out the research
without prejudice to the owner’s rights to enforce its rights in any way it deems fit
against such third party.
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U. 10.5  Have Made Rights

ÍÏÎÑÐ/Ò�ÍÏÓÕÔ
ÖØ×ÏÙÛÚ ÍÝÜ Ð ÚÝÖ Þàß%á¾âbã�ä
å æÝç
èÛç
éÑê ëíìîèÛç
ç/ï ð
æñëíð/òóé/ç
ôÑõÝèöç ëí÷øê
ëíìîèÛç
ç/ùúç/÷öð ûÛõÏ÷Ûûöç/èö÷Ûü�÷Ûì ð/æÏç ëÏýÑýÑþ
ü�ûøëÏð
ü�õÝ÷ õÝô ð
æÝç æñëöÿÏç
ù ëÏ÷��Ûô ëíûÛð��öèÛç�� èöü�ìîæÏð/ï ü�ï èÛçØëÏûöæÝç���� ü�ð
æ ë ð
æÝü�è�� ý ëíèÛðØê éÑê ë
�
	���
������������ ��������� ����� ��!�"#��$ �����%� �'&�(�(�)�*+),&.-0/�13254�6 7�8�9
:�7�;�8%4�<=8%4>2�9�6�? 8%4 6�@ 9=25A�B�:�@ C�6�? <=4�:�7�;�:�<D2�B�B=E 9�8 F�7�?�6�4�9=25GH6
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11.1 If one of the main explicit objectives of the ���� "!$#&%('  is to contribute to the establishment
of  a particular European standard, the )�*,+�-/.1032  hereby agree to make available to third
parties, needed licences relating to 465,7,8�9/:&;(<=: and >�?�@&A�@3BDCFE�G1C1H(IKJ6H,L,M NOL,M in
conformance with the rules of the standards  body setting such standard provided such
third party similarly makes needed licences available under its intellectual property
rights.

11.2  The Parties agree that the P�QSRSTVUXWSYZT  Annex II Article 20 (2) only refers to actions required
by a []\S^3_ ` in respect of its own information or information which is not subject to any
obligation of confidence.

a�b
c�d�e�f�g�h
i
jlk�m�n eoc�p�d�e�f�g�q
r jls b
qtqvuwb n b�p�qtb
qvp�g�x�uwb�y�f s dXqvd�fzdt{�b}|wf�~�~�e�q�qte�f�g

12.1 Without prejudice to any obligation of confidentiality in respect of another ���,��� ��� �
information, publications and oppositions pursuant to the �]�,�,�1���,�(� Annex II Article
9(3) shall accord with the following.

(i) When the �]�,�,�1���,�(�1�,��� have agreed a �����"�$�&�(�, O�&¡/¢1£&�&�X¤,¥,¡1� is to be available to the
public, any ¦�§,¨�© ª may publish information from that «�¬�­"®°¯&±&²,³´¯(µ1¶1·(¯&¬�¸,¹,µ1¯ without
reference to any other º�»,¼�½ ¾ .

(ii) In respect of other publications, a copy of the planned publication shall be
supplied together with the prior warning required by the ¿�À,Á,Â/Ã�Ä,Å&Â .  Any
opposition to the planned publication shall be made in accordance with theÆ�Ç,È,É/Ê�Ë,Ì&É

in writing to the Í]Î,Î,Ï�Ð,Ñ1Ò,Ó,Ô/Î,Ï and to any Õ�Ö,×�Ø Ù concerned.  If no such
opposition is made within the time limit set in the Ú]Û,Ü,Ý1ÞXß,à&Ý , the publication is
permitted.

When there is an opposition, the involved á�â,ã�ä/å1æ3ç shall discuss how to overcome the
justified grounds of the opposition (for example by amendment to the planned
publication) and the opposing è�é,ê�ë ì shall not unreasonably continue the opposition if
appropriate actions are performed following the discussion.



Unified Consortium Agreement  version 1.1  dd 991230  21

The justified grounds of opposition are:

(a) for business reasons concerning the inclusion of the opposing í�î,ï�ð ñóò ô�õ÷ö,ø,ù]ú1û&ü(ý=û
or þ�ÿ���� �����
	��
������������� ��� ��� .

(b) for protection reasons concerning ���������� �!�"# or $&%�'�(�)�*�+
,�-
+�.�/10�.�2�3�(5412�3 and the
publication of the material identified in opposition would adversely affect such
protection.

In the case of (b) above,

(i) the 6�798;:
<5=?>  concerned shall cooperate to achieve such protection in respect of@BA9C9DFE5G�HJIKG
(whether invoking the provisions of  Section 10.1.2  or otherwise) and to

overcome such barrier to publication.

(ii) provided it does not significantly adversely affect the timing or content of the publication,
the publishing L�M9NPO Q  shall delay for an agreed period and/or modify the publication to
enable the protecting R�S9TPU V to take prompt action to avoid the proposed publication
prejudicing the eventual grant of such protection in respect of W�X;Y�Z\[^]�_a`cb5_
dfehg�dji9kFZ�lmi9k ;
and

(iii) the opposing n&o�p�q r shall use all reasonable endeavours to overcome such
barrier to publication as quickly as possible.  The publishing s&t�u�v w shall
postpone the publication of such material until such barrier has been
overcome.  However, the maximum time of postponement shall be three
(3) months from the date of the opposition unless (exceptionally) thex&y�z�{�|
};~

involved agree (or are required by law or enforceable regulation)
to extend the postponement.

12.2 Where a person carrying out work on the �&�����j����� on behalf of a �&����� � (the "Relevant�&����� �
") needs to include �&�����������
���
�������������&�� ¡��� or ¢�£�¤�¥�¦�§�¨�©#§ of another ª&«�¬�­ ® in a

publication for a qualification for a degree, the above procedures shall be followed save
that the planned date of publication shall be deemed to be the date three months before
the last date on which (pursuant to the qualification procedures) the contents of the
planned publication can be altered.

However, except as stated below, no such publication will be made under the above
procedure -

(i) without a majority agreement of the ̄±°�²P³�´�µ?¶ and

(ii) provided no ·&¸�¹�º »  who would be adversely affected (as indicated in Section 12.1
(a) or (b)) by the publication has vetoed such publication.

Notwithstanding the foregoing, such a publication can be made if the Relevant ¼&½�¾�¿ À
has as soon as reasonably possible (preferably before submission of the Á&Â�Ã�ÄÆÅ�Ç�È
proposal to the É&Ê�ËÌËÌÍ
Î�Î�Í
Ê�Ï , but in any case prior to entering the Ð&Ñ�Ò�Ó
Ô�Õ�Ö�Ó  or the×�Ø�Ù�Ú�Ø�Û�Ü
Ý�Þ�ßáàãâ#Û�ä�ä�ßÌä�Ù�Ü

 (whichever is the later)) notified in writing the other å&æ�ç�è�é
ê;ë of
the intention to make such a publication.
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12.3 In addition to the ì�í�î�ï�ðPñ�ò�ï Annex II Article 18,

(i) all information provided to the ó�ô�õBõÌö
÷�÷cö�ô�ø , publications and press releases shall
have a disclaimer saying "The information in this document is provided as is and
no guarantee or warranty is given that the information is fit for any particular
purpose.  The user thereof uses the information at its sole risk and liability.";

(ii) confidential information provided to the ù�ú�ûBûÌü
ý�ýcü�ú�þ will be marked stating the
information is confidential and may be used only for information purposes by
Community Institutions to whom the ÿ������ �����	� ��
 has supplied it.

�
�����	��������� �����
�����	�
� ��!	"
�������#��$�� �
�	%

Nothing in this &('�)+*	'�,�-/.10�243657,�89892�89)�-  shall create a partnership or agency between the:�;�<�=1>/?A@
 or any of them.

B
C�D�E	F�G�H�I�J K�L	LMF�N�H
OPC�HQE

No R�S�T�U V  shall, without the prior written consent of the other W�X�Y�Z1[/\A] , assign or
otherwise transfer partially or totally any of its rights and obligations under this^(_�`+a	_�b�c1d/e�fhg6i7b�j9j9f�j9`�c

. Such consent shall not be unreasonably withheld when such
assignment or transfer is in favour of an kml1lmn1o/n/p�q1r  of that s�t�u�v w .

x
y�z�{	|�}�~���� ��y ���P|�~
� {	|�}�~

15.1 Before signature of the �(�����/�����+� ,

(i) any ������� �  may withdraw from and terminate this �(���+�	�����1�/�����6�7���9�+� �9��� in
respect of itself by informing the other ¡�¢�£�¤1¥/¦A§  in writing of such termination
(which shall take effect as of the latest date of such notice) if at its sole option

(a) it decides it will not participate either in the submission of the ̈ª©¬«®­¯«+°	±�²  or
in the carrying out of the ³�´�µ·¶m¸9¹+º  or

(b) it decides to be an »6¼�¼	½¾¼�¿/À�Á�¿ÃÂ(Ä�Á�¿/Å�À�Æ+¿/Ä�Å  and enters into a contract to that
effect;

(ii) the Ç�È�É�Ê1Ë/ÌAÍ  may by agreement terminate this Î(Ï�Ð+Ñ	Ï�Ò�Ó/Ô1Õ�Ö�×6Ø7Ò�Ù+Ù9Ö Ù+Ð�Ó  forthwith;

(iii) this Ú�Û�Ü+Ý	Û�Þ¬ß/à/á�âäã6å7Þ�æ9æ9â�æ9Ü�ß  shall terminate if and on the date that

(a) the çªè�é¬ê/ë/ì®í  agree not submit a î�ï�ð®ñ¯ð+ò	ó�ô  to the õ�ö�÷�÷ ø�ù�ù	ø1ö�ú  or

(b) the û�ü�ý�ý þ�ÿ�ÿ	þ1ü��  rejects the 
�������	��

�����
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15.2 After signature of the ��������������� , no ������� �  shall be entitled to withdraw from this�� �!�"
 �#�$�%�&�')(+*,#.-/-/'0-/!�$
 and/or participation in the 1�2�35476/8/9  unless:

(a) that :�;�<�= >  has obtained the prior written consent of the other ?�@�A�B�C.D�E/B�@�CGF  (such
consent not to be unreasonably withheld),  and also of the H�I�JKJ0LNM.M
L�I�O , to the
withdrawal from, or termination of, the P�Q�R�S�T�U�V�S ; or

(b) that W�X�Y�Z []\ ^  participation in the _�`�a�b�c�d�e/b  is terminated by the f�g�h0hKikj�j
i�g�l
pursuant to the provisions of the m�n�o�p�q.r�s/p  Annex II Article 7; or

(c) the t�u�v�w�x.y�z/w  is terminated by the {�|�}0}K~k���
~�|��  for any reason whatsoever,
provided always that a ������� �  shall not by withdrawal or termination be relieved
from

(i) its responsibilities under this �������
���.�����������,���/�/�0�/���  or the �������������/�  in
respect of that part of that ������� �]  ¡  work on the ¢�£�¤5¥7¦/§/¨  which has been
carried out (or which should have been carried out) up to the date of
withdrawal or termination; or

(ii) any of its obligations or liabilities arising out of such withdrawal or
termination.

15.3 If any ©�ª�«�¬ ­]® ¯  participation in the °�±�²�³�´.µ�¶/³  is terminated by the ·�¸�¹0¹Kºk»�»
º�¸�¼  pursuant to
the provisions of the ½�¾�¿�À�Á.Â�Ã/À  Annex II, Article 7, or a ÄÆÅ�Ç.È É  withdraws from theÊ�Ë�Ì5Í7Î/Ï/Ð

, then, without prejudice to any other rights of the other Ñ�Ò�Ó�Ô�Õ�ÖØ×  the provisions of
Sections 4.3(f), 8.6 and 8.7(a) and (b) shall apply correspondingly.

15.4 If any Ù�Ú�Û�Ü Ý  enters into bankruptcy or liquidation or any other arrangement for the
benefit of its creditors the other Þ�ß�à�á�â�ãØä  shall, subject to approval by the å�æ�ç0çKèké�é
è�æ�ê ,
be entitled to take over the fulfilment of such ë�ì�í�î ï	ð ñ  obligations and to receive
subsequent payments under the ò�ó�ô�õ�ö�÷�ø/õ  in respect thereof.

In such event all rights and obligations under the ù�ú�û�ü�ý�þ�ÿ�ü  and this �����������
	���
����� �
����������	  shall in good faith be redistributed among the remaining �����
�������  and the
affected �! �"$# %  on the basis of the work performed by the affected &�'�(
) *  prior to the
occurrence of the above circumstance.

15.5 The provisions of Sections 1, 5.3.1(e), 7, 8, 10, 11, 15 and 16 shall survive the
expiration or termination of this +�,�-�.�,�/$0�1�2�354�67/
8�8�3�8�-�0   to the extent needed to enable
the 9�:�;
<�=�>�?  to pursue the remedies and benefits provided for in those Sections.

15.6 Termination of the @�A�B�C�A�D
E�F�G�HJI�K7D
L�L�HML�B�E  and/or cessation of licences granted to theNPORQTS�U�V�W�X�Y�Z\[�S�]
W ^
 in accordance with Section8.7(a) and (b) shall not terminate any

sublicenses granted or agreed to be granted or offered by the _a`cbTd�e�f�g�h�i�jlk�d�m
g n  in
accordance with Article Section 10 prior to the date on which such termination of theo�p�q�r�p�s
t�u�v�wyx{z7s$|�|�wM|�q�t

 and/or cessation of licences becomes effective, provided that
the }�~��
� �  or �!���$�������  which generated the ���������������7�  or ���
������������������ 5¡¢��£�¤��¦¥a£�¤ so
sublicensed shall have the right to have an assignment of the §P¨R©«ª�¬�­�®�¯�°�±³²�ª�´
® µ ’s rights
under such sublicences.
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15.7 For the avoidance of doubt, termination or withdrawal shall not affect any rights or
obligations incurred prior to the date of the termination.

¶¸·º¹¼»�½¿¾ÁÀÃÂÁÄ ¶¸·�»
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R2S2Q7T8U�V�N;WAXCYEZG[�\�]_^'`�a:b�c�d�e�f�`�g:f�h�f�i�e9e�j k�f�d*j&h�l�f9m�a:^�f�g�b�`�e�b�j�c:`
g�b�d�n�o�e�f j&k g�b�p�p�f�k�f�c�i�f `�k�b�d�b�c�q b�c i�j�c�c�f�i�e�b�j&c r�b�e�s e�s&b�d
t�uwv�xyuwz|{G}/~��;�E��z���������v?{����������������������3�����������������=�����������������

�����������=�

�2� � � �����'�����������������&� ����¡�¡��������������¢������������£¤��� ���������������������������%���&���
¥�¦w§�¨y¦w©|ªG«/¬�­ ®E¯�©�°�°�­�°�§?ª ±�²�³�´�²	´�µ�¶�¶�·�¸�¹�º�»�º�¸�¸�¼�º�½�µ�¾�³�´�µ�¹�¼�¿
»�²�µ�¼�¼)¹�º)»*À�¹�Á2º�´�¸	¸�· ¸�²�º)Á2À�Â�³�»�½�³�´�¸�³�·&¶ ·&Ã9¸�²&º	µ�Ä�Ä�Â�·�Ä�Â�³�µ�¸�º
¶�µ�¸�³�·&¶�µ�¼�´�·�À�Â�¸�·&ÃK¸�²�ºÆÅAÇCÈEÉËÊ�Ì�Í&ÎÏÌ�Î&Ð�Ñ�Ò�Ó�Ô-Õ�Í&Ô-Ö�×�Î&Ø*Ö�Ô�Ù�Õ�Ú�Û�Ô
Ò�Ô�Ü�Ô�Ý�Ò�Þ�Ý�Õ3Ú�Ý=Ñ�Ô�ßàÞ�Ñ3Þ�Ù�Õ�Ú�Î�Ý=Î�Ý=Õ�Í&Ô�Ú�Ø*Ø�Ð�Ô�á

â2ã á7ä8Õ�Í�Ô;åAæCçEèGé�ê�ë_ì'í�î:ï�ð�ñ�ò�ó�í�ô:ó�õ�ó�ö�ò9ò�÷ ø�ó�ñ*÷&õ�ù�ó9ú�î:ì�ó�ô�ï�í�ò�ï�÷�ð:í
ô�ï�ñ�û�ü�ò�ó ÷&ø ô�ï�ý�ý�ó�ø�ó�ð�ö�ó í�ø�ï�ñ�ï�ð�þ ï�ð ö�÷�ð�ð�ó�ö�ò�ï�÷&ð ÿ�ï�ò�� ò��&ï�ñ
�������	��
���
���������
���������������� �"!#�$!#%�&#&�' (*)�+-,.+�(�(�/�+�01%#23�"!#%�)�/�4�5

6�7�8:9<;>=@?3A@B CED@?�F@G�D�F@7

This H�IKJML:IKNPORQTSKUWVYXZNP[M[\U#[MJKO  is drawn up in English which language shall govern all
documents, notices and meetings for its application and/or extension or in any other
way relative thereto.

]�^�_:`<a>b@c3d@e fgb�`<a>_�^ih
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Any notice to be given under this j�kKlMm<kKnPoTpRqKr�sYtZnPu\uMr#u\lKo  shall be in writing to the
following addresses and recipients. It shall be deemed to have been served when
personally delivered, or, if transmitted by telefax, electronic or digital transmission
when transmitted provided that such transmission is confirmed by receipt of a
successful transmission report and confirmed by mail.

(1) vxwPy�z.{�|�}~y����3{�� y��~� ���#|�{�z.zE����{Y� �����������Y�.������������� ���~���"������#� ���#�¡  ���#¢.� ����£ ��� � �¥¤§¦¥� ¢.�P���P� � � � ¦¥���#¢.� � � ���¨����� ¢.�� ����� � ���P� �©� � ���Pª���¢ � �#�*���   � � £#£ ����¢.¢.� £�«

(2)

(3)

(4)

(5)

(6)

(7)

(8)

or to such other address and recipient as a ¬�­K®P¯ °  may designate in respect of that ±�²K³P´ µ
by written notice to the others.

¶�·�¸i¹Pº>»�¼3½�¾ ¿gÀ�À�ÁÂº>¸�Ã�Ä�Á>·�Å Ã@Æ

This Ç�ÈKÉMÊ:ÈKËPÌRÍTÎKÏ�ÐYÑZËPÒMÒ\Ï#ÒMÉKÌ  shall be construed according to and governed by the law
provided in the Ó�ÔKÕKÖR×PØKÙMÖ  Article 5.

Ú�Û�ÜiÝPÞ>ß�àâá@ã äEà�ÝPÞPå<Û�æèç�å:ÛiÛ@é�Û�à�ÝëêëæìéìÛ�à�í�é�Û@à�Ý"î

This ï�ðKñMò<ðKó"ôRõRöK÷�øYùZóPú\ú\÷�ú\ñKô , the û�üKýKþRÿ����Mþ  and - when such exist(s) - 
�����	��

���������������

���������������������
, constitute the entire agreement between the � ��!�"
#�$&%  in respect of the' (�)+*-,�.�/

, and supersede all previous negotiations, commitments and writings concerning
the 0 1�2+3-4�5�6  including any memorandum of understanding between the 7 8�9�:�;
<&=  (whether
or not with others) which relate to the > ?�@+ACB�D�E  or its proposal to the F G�H�H�IKJ�JLI
G�M .
Amendments or changes to this N O�P�QLO�RTS�U�V�WYX[Z\R�]�]�W^]�P�S  shall be valid only if made in
writing and signed by an authorised signatory of each of the _ `�a�b�c
d&e .

fhgjilk�m�nporqps tunpvwohk�ghxjyhzwxLk�{
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This |�}�~��L}����
���������\�T��������~��  may be executed in any number of counterparts, each
which shall be deemed an original, but all of which shall constitute one and the same
instrument.
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�w���	�w�l�L�w�j�l�

AS WITNESS the � �����
���&�  have caused this �������L�� �¡�¢
£�¤¦¥[§\ �¨�¨�¤�¨���¡  to be duly signed by the
undersigned authorised representatives the day and year first above written.

Authorised to sign on behalf of

©«ªT¬^­¯®�°^±²¬^³�´µ®²¶¸·º¹�¶¸¶»°^¼�ª�¬�³^±�¶¸°�½

Signature

Name Title

Authorised to sign on behalf of

¾«¿TÀ^Á¯Â�Ã^Ä²À^Å�ÆµÂ²Ç¸È¸ÉËÊÍÌÏÎ[ÐÒÑ�Ñ�Ñ�Ó

Signature

Name Title
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ÔwÕjÖw×lØwÙwÚ�×ÜÛLÝÏÛLÖw×ÏÞuÝ	ßwàLÝ	áâÛLã�Ùwäæåèç	áj×l×läé×lßhÛ

ê ë�ì�í î ïñð�ðjò�ó�ò
ë�í�ô
õ¯ö¯÷�ø�ö¯ù�ú¯ûhû�üþý¯ÿ���û���ü�ú����	��

�������������������������
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1.1 SUTWV�X0Y[Z]\MX  DEFINITIONS 4
1.2 ADDITIONAL DEFINITIONS 4
1.3 FURTHER UNDERSTANDINGS 5

^N_2`�a2b.c5d�e fQg�h�f�c&^N_Ai�d�j�j�g�h�i�a2b.c5d k

2.1 PURPOSE 6
2.2 DURATION 6

lNm2n�o2p.q5r�s n�q5q5t�u�p.r�v�o2q5t w

lNm2n�o2p.q5r�x yQt�q5zFm2n�oAn�q5q5t�u�p.r�v�o2p0q5r�n�q5{@{@p.o2o2m2m w

lNm2n�o2p.q5r�| t�mGl8y�q5r7lNp0}~p0�2p0o2p.mGl�q5��m2v�n������G�G��� �

5.1 GENERAL RESPONSIBILITIES 8
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�N�2���2�.�5��  ���&�8�G��¡£¢�¤�¥�¦@�2��� §©¨

�N�2���2�.�5��ª ���5��«Q�0¬��2���2�0¤�­2�.�2¥ §©¨

�N�2���2�.�5��® ­2�.¤�¯��0­2�.�2�0�G� §F§
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8.7 DEFAULTS AND REMEDIES (2) 14

¹Nº2»�¼2½.¾5¿�ÀÂÁ�¾5Ã�»�ºÅÄ@Æ�ÇFº2È�Ã�º É©Ê

¹Nº2»�¼2½.¾5¿PÉ©Ë?Æ�»�»�ºG¹M¹ É©Ê

10.1 PROTECTION OF KNOWLEDGE 15
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ëNì2í�î2ï.ð5ñPòFò?ëNî2ó�ñ�ô�ó�õ�ô7ë öF÷

ëNì2í�î2ï.ð5ñPò©ö øQù�ú�û2ï0í�ó�î2ï.ð5ñ7ëNüFø�õ�ìGëýë�õ�ì2û2ì2ó7ëNìGëþó�ñ�ô�õ�ì2ø�ð5õ�îGë�î2ðÿî��5ìAí�ð����@ï[ëMë8ï0ð5ñ öF÷

ëNì2í�î2ï.ð5ñPò��?ñ�ð øQó�õ�î2ñ�ì2õ7ë��5ï0ø�ð5õ�ó	�?ì2ñ�í	
 öFö

ëNì2í�î2ï.ð5ñPò��?ó7ëMë8ï��?ñ	�@ì2ñ�î öFö

ëNì2í�î2ï.ð5ñPò�
?î2ì2õ	�@ï.ñ�ó�î2ï0ð5ñ öFö

ëNì2í�î2ï.ð5ñPò�� ëNì2î2î2û2ì��@ì2ñ�îÅð��&ô�ï[ë8ø�ù�î2ìGë ö��

ëNì2í�î2ï.ð5ñPò��?û2ó�ñ	�?ù�ó	�?ì ö��
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