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Consortium together with the Final Report and in accordance with the provisions of Article
12.2 below. ' ’

Under no circumstances, the Co-financing given by the SJU may finance the entire costs of

the Project. The amounts and sources of financing other than those from the SJU shall be

set out in the estimated budget attached hereto as Schedule 3.

Without prejudice to information obtained subsequently pursuant to Article 16 (“Audit”), the
SJU shall validate the amount of Co-financing for the final payment to be granted to the
Consortium on the basis of the approval of the documents as referred to in Articles 12 and
121.3 (“Acceptance of Reports” and “Acceptance of cost statements and their certificates”)
below.

5 BANK ACCOUNT

In accordance with Atticle 13 of the General conditions (“‘Payments"), the SJU shall make all
payments to the Coordinator's following bank account: ;

Name of bank: Banc de Sabadell

Address, of branch in full: Llacuna 142-144

BIC code: BSABESBB |

Exact designation of account holder: Pildo Consulting, SL.

Full account number including codes: 0081 5224 48 0001068717
IBAN code: ES2000815224480001068717

All payments shall be made in Euro.

Upon' expiry of the time-limit for acceptance of the Reports and certificates, and without
prejudice to the SJU's ability to suspend this }ime-!irnfit. the SJU shall pay interest on late ~

payments, as the case may be, at the rate applied by the European Central Bank for its main i
refinancing operations in EURO. b

6 GENERAL ADMINISTRATIVE PROVISIONS

Any communication relating to the Agreement or to its implementation shall bé made in

the Agreement number. Ordinary mall shall be deemed to have been

writing and shall bear the ent , emed 1o Nave t
received by the SJU on the date on which It is registered by the department responsible
indicated below. '
Communications shall be sent to the following addresses:

SESAR JOINT UNDERTAKING
100, avenue Cortenbergh
B-1000 Brussels

Belgium

Any technical matters shall be addressed to:

Mrs Célia Alves Rodrigues

Tel.: +32.2.507.80.49

Fax: +32.2.507.80.01

E-mail: celia.rodrigues@sesarju.eu -
with copy to the Legal Affairs and Contract Unit representative nominated hereunder.
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HAVING REGARD to Council Regulation (EC) No 219/2007 of 27 February 2007, as last

modified by Council Re ulation (EC) No 1361/2008 of 16 December 2008, on the

establishment of a Joint Undertaking to develop the new generation European air traffic
management system, to which are annexed the SJU Statutes; o

WHEREAS the SJU is responsible for implementing the ATM Master Plan and for camrying
‘out specific activities aim ' '

ed &t modemising the European ai traffic management system by

coordinating and concentrating all relevant research and development efforts in the Union;

WHEREAS for the purposes of implementing SESAR integrated fight trisls and
demonstration activities, the SJU selected through call proposal ref. 'SJUALC/0070-CFP the

REACT-PLUS project (hereinafter referred to as the "Project”) under Lot 1-AIRE. '

IN CONSIDERATION OF THE ABOVE THE PARTIES HAVE AGREED

the Special Conditions and the General Conditions below and the fb;ﬂo;wihg Schedules:

Schedule 1 - Definitions "

Schedule 2 — Technical Specifications

Schedule 3 -Consortium’s selected Proposal _ ,
Schedule 4 - Accession of Consortium Members t6 this Agreement

Schedule 5 - Background Declaration Form — Template
Schedule 6 —Foreground Declaration Form - Template-
Schedule 7 ~Consortitim not set up as a legal entity

which form an integral part of this agreement (hereinafter referred to as the "Agreement") ‘




L o _______SPECIAL CONDITIONS

1 PURPOSE OF THIS AGREEMENT

,Thss Agreement shall set forth the terms and conditions according to whrch the Consortium
shall implement the Project and the SJU shall co-finance the agreed activities hereunder.

2 DURATION

This Agreement shall enter into force when signed by both Parties on the date of signature
of the last contracting Party (hereinafter referred to as the “Effective Date")

This Agreement shall continue in full force and effect until 14" of January 2014, date from
which it shall expire automatlcally, unless terminated at an earlier date by operation of law or

in accordance with Article 27 (“Termination of the Agreement”) hereunder.

All periods specified in this Agreement are calculated in calendar days unless otherwise
indicated. _

The Agreement duration may only be exceptionally extended before expiry of the Agreement
and with the express written agreement of both Parties. Extension does not imply any
modification of deferment of existing obhgatlons

3 ACCESSION OF CONSORTIUM MEMBER(S)

The Coordmator shall send to the SJU one duly completed and signed Schedule 4 per
Consortium Member at the latest forty-five (45) calendar days after the entry into force of the
Agreement.

Should any legal enhty identified above, fail or refuse to accede to the Agreement within the

- deadline established in the previous paragraph the SJU is no longer bound by its offer to the
said legal entities. The Coordinator may propose to the SJU, within the time-limit to be fixed
by the latter, appropriate solutions to ensure the good implementation of the Project. -

4 CO-FINANCING OF THE PROJECT

The total cost of the Project is estimated at €238.200,00 (two hundred thirty-eight thousand
two hundred EURO), as shown In the estimated budget included in the financial proposal
attached hereto as Schedule 3. This estimated budget gives a detailed breakdown of the
actual costs the Project shall entail.

The SJU shall co-finance the Project up to a maximum of €119,100,00 (one hundred
nineteen thousand one hundred EURO), equivalent to. 50% of the estimated total actual
costs the Project shall entail.

The final amount of SJU Co-financing of the Project shall be determined on the basis of the
submitted Final Cost Statement of the costs actually incurred under the Project by




Consortium together with the Final Report and in accordance with the provisions of Article
12.2 below.

Under no circumstances, the Co-financing given by the SJU may finance the entire costs of
the Project. The amounts and sources of financing other than those from the SJU shall be
set out in the estimated budget attached hereto as Schedule 3.

Without prejudice to information obtained subsequently pursuant to Article 16 (“Audit®), the

SJU shall validate the amount of Co-financing for the final payment to be'granted fo the

Consortium on the basis of the approval of the documents as referred ta in Articles 12 and
12.3 ("Acceptance of Reports” and "Acceptance of cost statements and their certificates’)
below.

5 BANKACCOUNT

In accordance with Article 13 of the General conditions (‘Payments”), the SJU shall make all

payments to the Coordinator’s following bank account:

Name of bank: Banc de Sabadell

Address of branch in full: Liacuna 142-144

BIC code: BSABESBB v _

Exact designation of account holder: Pildo Consulting, SL-

Full account number including codes: 0081 5224 48 0001068717
IBAN code: ES2000815224480001068717

All paymients shall be made in Euro.

Upon expiry of the time-limit for acceptance of the Reports and certificates, and without
prejudice to the SJU’s ability to suspend this time-imit, the SJU shall pay interest on late
payments, as the case may be, at the rate applied by the European Central Bank for its' main

refinancing operations in EURO.

6 GENERAL ADMINISTRATIVE PROVISIONS

Any commurication relating to the Agreement or to its implementation shall be' made: in
writing and shall bear the Agreement number. Ordinary mall shall be deemed to have been
received by the SJU on the date on which It is registered by the department responsible
indicated below, ‘ S
Communications shall be sent to the following addresses:

SJU;

SESAR JOINT UNDERTAKING
100, avenue Cortenbergh
B-1000 Brussels

Belgium ’

Any technical matters shall be addressed to:
Mrs Célia Alves Rodrigues

Tel,: +32.2.507.80.49

Fax: +32.2.507.80.01

E-mall: celia.rodrigues@sesarju.eu

with copy to the Legal Affairs and Contract Unit representative nominated hereunder:




‘Any financial; contractual and administrative matters shall be addressed to:

Mrs Amalia Friman, Heed of Legal Affairs and Contracts Sector Tel.: +32. 2507 80.59
Fax: +32.2.507.80.01

- E-mall: amalia.fiman@sesarju.eu

with copy to the Technical representative nominated here abave

Coordinator:

PILDO CONSULTING (PLD)
Located at Marle Curie, 8,
Post Code 08042,
Barcelona, Spain

Any technical, financial, contractual and admlnlstrative matters: sha!l be addressed to:
Mr Santiago Soley Rimblas :

Tel.: +34 93 18288 42

Fax +34 93 2917750

E-mail:

7 -ASSIGNMENT

The Consorhum may not assign or transfer any rights or ob!igatlons in whole orin part, to
any Third Party without the prior written consent of the SJU.

8 NOTICES - CORRESPONDENCE
Any notices and correspondence given under or in relation to this Agreement shall be in
writing, signed by or on behalf of the Party giving it and shall be sefved by delivering it
personally “in hand" or by sending it by pre-paid post, recorded delivery or- registered post or
by fax to the address and for the attention of the relevant Party notified for such purpose or
to such other address as that Party may have stnpulated in accordance with this Article.
Such notices and correspondence shall be effective at the time of delivery when dehvered
personally “in hand” or upon formal recelpt by the other Party.

9 OTHER SPEC:AL;CONDH‘IONS B

Not applicable.




C ‘VIGENERALC_ON’DmOl‘{S,‘ ]

10 DEFINITIONS AND INTERPRETATION
In this Agreement, the definitions set out in Schedule 1 (“Definitions”) shall apply.

In this Agreement, unless the context requires otherwise:
- the singular includes the plural and vice versa; _ b :
- any phrase introduced by the words "including”, "includes”, "in particular”, “for
example” or similar, shall be construed as illustrative and without limitation to the
generality of the related general words.

The ‘he‘gdings in this Agreement are for ease of reference only and shall not affect’its
interpretation, '

References to Articles and Schedules are, unless otherwise provided, references to the
Atticles of and Schedules to this Agreement.

If there is any conflict between the Articles and any Schedules and/or any Annexes to the

Schedules referred o in this Agreement, the conflict shall be resolved in accordance with the
following order of precedence: ‘ - ‘
E Articles of this Agreement in the Special Conditions
- Articles of this Agresment in the General Conditions
- Schedules to this Agreement ,
- Annexes to the Schedules to this Agreement
- Any other document referred to in this Agreement.

11 GENERAL UNDERTAKINGS

The Consortium undertakes to perform the Project as detailed in Schedule 3 under the
following principles:
=~ good faith; B
- compliance with any legal obligation incumbent on him; ‘
~ to carry out the Project activities detailed in Schedule 3 jointly and severally vis-a-vis
the SJU taking all necessary and reasonable measures to ensure that these activities
are carried out in accordance with the terms and conditions of this Agreement.

In particular, the Consortium shall: »
= Immediately inform the SJU of any change in its legal name, address, legal
representatives, and of any change with regard to its legal, financial,
organisational or technical situation, including any change of control:
- directly provide the SJU, the Commission, the European Anti-Fraud Office
(OLAF) and the European Court of Auditors with all information requested in the
framework of controls and audits as per Article 16 ("Audit”) below;

- take part in meetings concerning the supervision; monitoring and evaluation of
the Profect activities; . _ , o v

— take all necessary steps to avoid commitments that are incompatible with the
obligations provided for in this Agreement and inform the SJU of any unavoidable
obligations which may have implications for any of its obligations under thise,
Agreement; &




— carry out the Prqact in accordance with reasonable care and Good Industry
Practice and be performed ina professronal manner;

- endeavwr‘ to promote equal opportunities between men and women in the
implementabon of the Project;

~ have regard to the general principles of the Commission Recommendation of 11
March 2005 on the European Charter for Researchers and the Code of Conduct
for the Recruitment of Researchers, in particuiar _conceming the working
conditions, transparency of recruitment processes and career development of the
researchers recruited for the actwmes assigned to it.

12 ACCEPTANCE OF REPORTS ~ COST STATEMENT AND DETERMINATION OF
THE FINAL AMOUNT OF CO-FINANCING

All statements and Reports shall be submitted in English and all amounts shall be expressed
in EURO.

The reports and statements that shall be provided to the SJuU by the Consortium under this
Agreement are detalled in Schedule 3 attached hereto.

The Final Report shall comprise:

() a final pubhshable summary report covering the resiilts and conclusions relatmg
to the Project;

(i)  the elements listed in the Indicative Table of Content of the draft Final Report and
' Final Report of Annexe Il attached to Schedule 2 of this Agreement

(i) a Flnal Cost Statement of the total actual costs mcurred by the Consortlum,
) mcludmg interest accrued on'the PreoFmancmg payments, ifany;

(V)  a Certificate on the Final Cost Statement when the amount of the Co-Fmancing
claimed by the Consortium for the Project is equal to or greater than two hundred
thousand EURO (€200.00000).

12.1 ACCEPTANCE OF REPORTS
Within sixty (60) days from the delivery of each Report, the SJU shall evaluate it and may:

(i) accept it in writing, in whole or in part, or make the acceptance subject to certain
conditions;

(i) request in writing certain clarifications or additional information, as appropriate.
The Consortium shall answer the SJU's request within fiteen (15) days from
receipt of the SJU's request for clarifications or additional information. If, upon
receipt of the clarification or additional information, the SJU does not raspond
within sixty (60) days, this clanﬁcatlon or additional information shall be deemed

to be accepted.

(i)  reject it by gwmg an appropriate justification in writing. As a consequence, the
costs related to the Report(s) shall not be considered for the calcuiatron ‘of the




If, within sixty (60) days from the delivery of the Report, no request for clarification or
additional information has been notified to a Consortium in accordance with what is stated
above the Consortium shall notify the SJU that the Report will be consider_ed accepted in
whole by the SJU. If, within the next ten (10) calendar days, the SJU does not notify the
Consortium of the contrary and justify its position, the Report shall be deemed accepted and

the related costs shall be eligible for Co-Financing as appropnate

Any dispute arising between the SJU Executive Director and the Consortium shall be settled
in accordance with the provisions of Article 26 (“Settlement of Disputes”) below

122 DETERMINING THE FINAL AMOUNT OF CO-FINANCING

Without prejudice to information obtained subsequently pursuant to Article 16 (“Audits ), the
SJU shall adopt the amount of the final payment to be paid to the Consortium on the basis of
the documents referred to in Article 13 (“Payments”) whlch it has approved

The total amount of Co—ﬁnancmg paid to the Consortium by the SJU may not in any
circumstances exceed the maximum amount of the SJU Co-financing laid down in Article 4,
even if the total actual costs exceed the estimated total costs specified in Article 4.

If the actual costs when the Project ends are lower than the estimated total costs, the SJU's
contribution shall be limited to the amount obtained by applying the percentage of SJU Co-
ﬁnancmg specified in Article 4 to the actual costs approved by the SJU.

The Co—ﬂnancing provided by the SJU shall not give rise to any profit for the Consortnum For
this purpose, at the time of the submission of the Final Cost Statement, the final amount of
the SUU Co-financing will take into account any Project receipts rece(ved by the Consortium.
Without prejudlce to the right to terminate the agreement under Article 27, if the Project is
not implemented or is implemented poorly, partially or late, the SJU may reduce the Co-
financing initially provided for in line with the actual implementation of the Project on the
terms laid down in this Agreement.

On the basis of the amount of the final payment determined in this way and of the aggregate
amount of the pre-financing payments already made under the terms of this Agreement. the
SJU shall set the amount of the final payment as being the amount still owing to the.
Consortium. Where the aggregate amount of the payments already made exceeds the
amount of the final payment, the SJU shall issue a recovery order for the surplus.

12.3 ACCEPTANCE OF COST STATEMENT(S) AND THEIR
CERTIFICATES

Within sixty (60) days from the delivery of the Final Cost statement(s) together with their
related certificates, the SJU shall evaluate them and may:

)] accept them in writing, in whole or in part, or make the acceptance subject to
certain conditions;

(ii) request in writing certain clarifications or additional information, as appropriate.
The Consortium representative shall answer the SJU's request within fifteen (15)
calendar days from receipt thereof. If, upon receipt of the clarification or
additional information, the SJU does not respond within sixty (60) days, this
clarification or additional information shall be deerned to be accepted;




(i)  reject them by giving an appropriate justification in writing. As a consequence, the
costs related to the Report(s) issued shall not be' considered for the calculation of
the SJuU Co-Financmg in accordance with Article 4.

If, within sixty (60) days from the delivery of the Cost Statements together with their related
Certificates, no request for clarification or additional information has been notified to the
Consortium in accordance with what is stated above the Consortium shall notify the SJU that
the Cost Statements, with their related Certificates, will be considered accepted in whole by

the SJU. H, within the next ten (10) days, the SJU does not notify the Consortium of the

contrary and justify its position, the Final Cost Statements, together with their related
Certificates, shall be deemed accepted and the costs related to the Report issued shall be
considered for the calculation of the SJU Co-financing as appropriate.

Any dispute arising between the SJU and the Consortium shall be settled in accordance with

the provisions of Article 26 (“Settlement of Disputes”) below.

13 PAYMENTS
13.1 PRE-FINANCING PAYMENTS

The SJU shall, if the Consortium so requests, make a pre-financing payment to the
Consortium within forty (40) calendar days from the date of receipt of request of pre-
financing by the SJU. '

The SJU may request a bank guarantee in accordance with Article 13.3 (“Bank guaranie_e*)

Pre-Financing is an advance on future payments whose main objective is to provide a
portion of the initial financial resources required in the start-up phase of the Project. Any Pre-
Financing shall remain the property of the SJU until approval of the Final Report. It shall in
no way be construed as a payment of costs or expenses incurred by the Consortium before
the Effective Date. The SJU may recover all or part of the Pre-Financing payment in

accordance with Article 13.2 (“Final Payment”) below.

The first pre-financing payment shall not exceed 30% of the maximum contribution of the

SJU (or €35730,00) under this Agreement in accordance with Atticle 4 above.

In accordance with Schedule 3, the second request for pre-financing payment shall be sent

by the Consortium to the SJU 9 months] after SJU acceptance of Deliverable A.1. Within
forty (40) calendar days after the SJU receives the request for payment of this second pre-

financing, a pre-financing payment of € 35.730 (thirty-five thousand seven hundred and thirty

EURO) shall be made to the Consortium, equivalent to 30% of the maximum amount of SJU
Co-financing specified in Article 4. The SJU may refuse the second pre-financing request or
reduce its percentage if the quarterly reports submitted by the Consortium demonstrate the
existence of a delayed implementation.

Interest accrued on Pre-Financing payments shall be auditable and deducted from the
subsequent Final payment. Such interest shall be reported in the final cost statement,

communicated to the SJU in the Final Report.

The bank account mentioned in Article 5 above shall make it possible to identify the Pre-
Financing and related interest. Otherwise, the accounting methods of the Consortium must

make it possible to identify the Pre-Financing and the interest.




13.2 FINAL PAYMENT
Final payment of the Co-financing shall be made to the Consortiurh after & maximurn petiadl

of thirty (30) calendar days upon acceptance of the final cost statement and respective
certificates.

The amount of this final payment shall comrespond to the amount resulting from the
deduction of the amounts of pre-financing already paid from the amount accepted by the
SJU as final cost statement in the Final Report within the limit of the SJU Co-financing
pursuant to Article 4 above. .

The SJU may, in justified cases;, recover all or part of any payments until the final payment,
particularly in light of the results of an Audit pursuant to Article 16 (“Audit”) hereunder.

Upon expiry of the time-limit for acceptance of the Reports and payment and without
prejudice to the SJU's ability to suspend this time-limit, the SJU shall pay interest on late
payments, as the case may be, at the rate applied by the European Central Bank for its main
refinancing operations in EUROS.

133 BANK GUARANTEE

At any time during the execution of this Agreement, the SJU may, for justified reasons,
request the Consortium to provide a duly constituted financial guarantee in the form of a first
demand bank guarantee or equivalent, supplied by an authorised bank or financial
institution, equal to the amount requested for Pre-Financing.
A draft model guarantee is attached in Schedule 2 (“Financial Provisions”) Annex 1 (“Draft
model guarantee”), ,

14 ‘RECOVERY

If any amount is unduly paid fo the Consortium or if recovery is justified under the terms of

the Agreement, the Consortium undertakes to repay the SJU the sum in question on
whatever terms and by whatever date it may specify.

If the Consortium falls to pay by the date set by the SJU, the sum due shall bear 3,5%
interest rate. Interest on late payment shall cover the period between the date set for
payment, exclusive, and the date when the SJU receives full payment of the amount owed,
inclusive. ' '

Any partial payment shall first be entered against charges and interest on late payment and
then against the principal.

If payment has not been made by the due date, sums owed to the SJU may be recovered by
offsetting them against any sums owed to the Consortium, in cases where the Consortium
also has a claim on the Union or the European Atomic Energy Community, after informing
him accordingly by registered letter with acknowledgement of receipt or equivalent, or by
calling in the financial guarantee provided in accordance with Article 13.3. In exceptional
circumstances, justified by the necessity to safeguard the financial interests of the Union, the
SJU may recover by offsetting before the due date of the payment. The Consortium's prior
consent shall not be required. ’

Bank charges occasioned by the recovery of the sums owed to the SJU shal be bome solely
by the Consortium. -y




15 FINANCIAL RECORDS

The Consortium shall maintain accurate and separate accounts and financial records which
are in accordance with Consortium GAAP, IPSAS or {FRS and which are adequate to reflect

the sources and uses of all funds made available to finarice the Programme.

The Consortium shall retain such accounts and records for five (5) years after. its last
financial transaction with the SJU. ’

16 AUDIT
16.1 GENERAL PRINCIPLES

The Consortium undertakes to provide any detailed information, Including information in
electronic format, requested by the SJU or by any other outside body authorised by the SJU
to check that the Project and the provisions of the Agreement are being properly
implemented. The Audits may cover: ’ B ‘ -

- financial aspects;

=~ sclentific aspects;

~ technological aspects;

- ethical aspects; -
~ other aspects relating to the proper execution of the Agreement

The Consortium shall keep at the SJU's disposal all original documents, especially”
accounting and tax records, or, in exceptional and duly justified cases; certified copies of

original documents relating to the agreement for a period of five years from the date of final

payment specified in Article 13.2. .

The Consortium agrees that the SJU may have an audit of the use made of the SJU Co-
financing of the Project carried out either directly by its own staff or by any other outside
body authorised to do so on its behalf. Such audits may be carried cut throughout the period
of implementation of the' Agreement until the final payment is made and for a period of five
years from the date of final payment. On the basis of the conclusions of the Audit, the SJU
shall take all appropriate measures which it considers necessary, including issuing recovery
orders regarding all ‘or part of the payments made by it. B ‘ :

The Consortium undertakes to allow the SJU staff and outside personnel authorised by the
SJU the appropriate right of access to sites and premises where the Project is carried cut
and to all the information, including information in electronic format, needed in order to

conduct such audits.
16.2 ANTI-FRAUD AND OTHER AUDITS

Having regard to Articles 17 and 20 of the Statutes of the SJU, the Commission, the
European Court of Auditors and the European Anti-Fraud Office (Office de Lutte Anti-Fraude
or “OLAF") may, if necessary, carry out controls and on-the-spot checks of the recipients of
the SJU's funding, their Subcontractors and/or Third Parties and the agents responsible for
allocating said funding.




In addition, the Commission may cary out on-the-spot checks and inspections in
accordance with (i) Council Regulation (Euratom, EC) No 2185/96 of 11 November 1996
concerning on-the-spot checks and inspections carried out by the Commission in order to
protect the European Communities' financial interests against fraud and other lregularities,
(i) Regulation (EC) No 1073/1999 of the European Parliament and of the Council of 25 May
1999 conceming investigations conducted by OLAF ‘and (jii) Council Regulation (Euratom)

No 10

74/1999 of 25 May 1999 conceming investigations conducted by OLAF.

17 SUBCONTRACTING

The Consortium may subcontract performance of a part of the activities to be performed
under the Project to a Third Party.

All subcontracting contracts shall, in accordance with Article 8 (“Notices and
Correspondence”), be notified in writing to the SJU before they enter into effect. The SJU
shall have the right to reject the subcontracts by providing a justified notification to the
Consortium within fifteen (15) calendar days from the Consortium’s notification. of the new

contract. In case the Consortium nevertheless decides to proceed with the rejected

Subcontractor, the related cost shall not be considered counted in the costs declared for
calculation of the SJU Co-financing.

The Consortium shall remain fully responsible for the performance of its obligations under

this Agreement by any of its Subcontractors.

Therefore, the Consortium shall be solely responsible for managing the relationship with its

Subcontractors and shall therefore ensure, in particular, that such Subcontractors fully
comply with the requirements of this Agreement. .

18 OWNERSHIP OF THE RESULTS
18.1 OWNERSHIP

| _ 18.1.1 BACKGROUND -

The Consortium shall remain the owner of its Background. har
The Consortium shall identify and indicate, as described below in this Article, the
Background it owns which is needed to perform the Agreement and, where appropriate, may
exclude specific Background. This exclusion may be temporary for specific cases such as to
allow adequate protection of the identified Background prior to providing Access Rights to
the Background to the SJU. ‘

The Consortium shall use the declaration template attached hereto as Schedule 5
(“Background declaration form - Template®) to identify its own needed Background or Third
Party Background of which the Consortium is aware of at that time of the signature of this
Agreement and, where appropriate, the Background it excludes. This Schedule shall be

regularly updated by the Party if further Background is considered as needed by the

Consortium for the performance of the Project under the Agreement.
Any Foreground developed before the entry into force of the Agréement shall be considered

SATRS

oy the Consortium as Background and, when needed for the performance of the Agreement;
duly identified as provided hereinabove. ‘ '




18.1.2 FOREGROUND
The Foreground shall be owned either by the Consortium or by the SJU.

(a) Fo&sckdimb OWNED BY THE SJU

The SJU shall own any Foreground consisting of Specifications, Standards and Norms
Proposals and Validation Reports including their related preparatory documents in view of
future standardisation. Such Foreground shall be identified as such in the Project's
Deliverables and/or Reports. ' S

()  FOREGROUND OWNED BY ONE OR SEVERAL MEMBER(S)

The ownership of the Foreground arising from the Project shall belong to the Consortium,

except where the Foreground consists in Specifications, Standards and Norms Proposals

and Validation Reports in accordance with Article 18:1.2 (a) (“Foreground owned by the
SJU°) hereinabove.

The Consortium shall timely declare to the SJU the Foreground created under the
greement in the draft and Final Report by using the specific template attached hereto as
Schedule 6. 7 | ' o
Where several Consortium Members have jointly carried out work generating Foreground
and-where their respective shares of the tasks under the Project cannot be ascertained, they
shall . have joint ownership  of such Foreground (hereinafter referred to as “Joint
Foreground”).

They may establish an agreement regarding the allocation and terms of exercising that joint
ownership of the Foreground. - ’

However, where no joint aﬂheréﬁip- agreement has been entered into, each of the joint

‘owners shall be entitled to: | b |
-~ use the Joint Foreground to carry out their own work under this Agresment as well
as to exploit it for their own purposes, o
~ grant non-exclusive, royalty-free licences to the SJU and its Members to carry out
their own work under the Programme, without any right to sub-licence, and
~ grant non-exclusive licences to Third Parties for the performance of the
Programme; without any right to sub-licence, subject to the following conditions:
- at least forty-five (45) days prior notice must be given to the other joint
owner(s), and " o
- fair and reasonable compensation must bé provided to the other joint
owner(s).

If employees or other personnel working for the Consortium are entitled to claim rights to
Foreground, the Consortium shall ensure that it is possible to exercise those rights in a
manner compatible with its obligations under the Agreement.

18.2 ACCESS RIGHTS

182.1 ACCESS RIGHTS TO BACKGROUND AND FOREGROUND OWNED BY THE SJU OR BY THE
SJUMEMBERS '

ccess Rights to identified Needed Background and/or Foreground owned by the SJU
and/or by SJU Members may be granted by the owner(s) of the requested Background
and/or Foreground to the Consortium and/or the Consortium Member(s) to the extent strictly

Needed for the performance of its/their obligations under this Agreement, exclusively upon: _




() wiitten prior notice sent by the Consertium and/or the Consortium Members to the
owner of the requested Background or Foreground to perform the Project under this
Agreement;

(ii) written request by the Consortium and/or the Consortium Members to the owner(s) of
the requested Background and/or Foregrotind, and

(iiijprior written consent of the owner(s) of the requested Backgroind and/or

Foreground not unreasonably withheld or delayed:

Should the Consortium require access to Background and/or Foreground owned by the SJU
or by SJU Members for the performance of the Agreement, the Consortium shall first inform
the SJU by sending a written prior notice and express its need to use such Background or
Foreground to perform the Agreement.

182.2 ACCESS RIGHTS TO FOREGROUND AND BACKGROUND OWNED BY THE CONSORTIUM

Access Rights to Background shall be granted by the Consortium owning the Background to
SJU and the SJU Members having a Need to use such Background to carry out their own
work under the SESAR Programme. Such access right shall be granted on a non-exclusive,
non-transferable, royalty-free and worldwide basis,
8JU and its Members shall enjoy access right to the Background owned by the Consortium if
such Background is Needed for the use of their own Foreground. Such access rights shall
be granted on a non-exclusive, non-transferable, royalty-free and world-wide basis.
When, tnder this Agrsement, Background and/or Foreground owned by the Consortium is
identified by a SJU Member as Needed for the use of SJU Foreground, the SJU Executive
Director shall request the Consortium to give a written undertaking that it shall grant
irevocable licenses for the Use of the Needed Background during and after the
Development Phase - within one hundred and twenty (120) calendar days -:

(i) to anly entity having a Need to use such Background, and

(1) on aroyalty-free, non-exclusive, non-transferable and worldwide basis at least to:

— manufacture and/or develop any system or device based on the SJU

Foreground, |

— sell, lease, or otherwise dispose of any system or device so manufactured
and/or developed,

— use, repair or operate the system or device so manufactured and/or
developed, and

~ use any method, procedure or practice developed on the basis of the SJU
Foreground.

As long as the requested undertaking of the owner of the Needed Background is not
granted, the SJU Executive Director may, suspend or reconsider any work on the relevant
parts of the SJU Foreground and request the reimbursement of any monies already paid by

the SJU to co-finance the Project. N |

The SJU and its successor in rights shall enjoy access rights to any Background Needed for

the use of SJU Foreground on a non-exclusive, non-transferable, royalty-free and world-wide
basis during and after the Development Phase.

The SJU and its successor in right shall automatically be granted Access Rights to the
Consortium's Foreground on a fair, reasonable and royalty-free basis for the activities
pursued by the SJU, its successor in right or on behalf of SJU or its successor in right.
including research activities occuming after the end of the Development Phase. i"’" g

16
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- communication plan (whether in oral, writt

183PROTECTION, USE AND DISSEMINATION

Where Foreground is capable of industrial or commercial application, appropriate and
effective protection by patent or other form of Inteliectual Property Right, including protection
by secret and/or confidentiality, shall be provided for by the Consortium owner of the
Foreground, having due regard to its own and tha other Party's legitimate interests in the
Programme. '

In the event the Consortium Mémber owrier of the Foreground does not wish to do so sither

by filing a patent or keeping the Foreground confidential or a secret, or intends to abandon a

patent or a patent application [and does not transfer it to another Consortium Member], the

Consortium Member shall notify the SJU without delay and justify this decision.

In such cases, the SJU may, with the consent of the Consortium Member concernéd, require
the transfer of said Consortium Member's rights free of charge to the SJU, which may take
such action In its stead. In this event, the Foreground, as a consequence of a transfer from
the Consortium Member, shall be considered as SJU Foreground. The Consortium Member
concerned may refuse consent only if it can demonstrate that its legitimate interests would
suffer disproportionately great harm. |

In respect of any patent secured by the SJU under thie terms of this Article, the Party having
created the protected Foreground shali be entitied to a royalty-free, non-exclusive,
imevocable licence for any purpose whatsoever, though: without the right to grant sub-
licences except to its declared Subcontractors invoived in the creation of the protected
Foreground. ’

The Consortium Member shall: |
= ensure that the Foreground it owns, including thé Reports; is disseminated, - _

provided that all dissemination activities are compatible with the protection of

IPRs, including the right to keep an invention secret, confidentiality obligations

and the legitimate interests of the owrers of the Foreground, of the SJU

Members and of the SJU, and B
~  Usa the Foreground or ensure that it is Used.

All publications and/or patent applications filed by or on behalf of the Conisortium Member, or
any other dissemination relating to Foreground shall include a statement that the F oreground
concemed was co-financed by the SJU, the European Community and EUROCONTROL.
The Consortium acknowledges that SESAR is a registered trademark. Therefore, where
publication and/or use of the SESAR® trademark or of the SJU logo is envisaged, the
Consortium shall submit by e-mail to the SiU's head of communications any publicity or
nic en, graphic and/or electronic form or any other
storage media) for its prior approval. This e-mail shall be sent at least twenty (20) calendar
days before use or publication and shall contain the following elements: the text to be
published, targeted audience, time of publication. Authorisation to use the SJU logo and/or
SESAR trademark shall be given in writing by return of e-mail and shall not imply any right of
exclusive use. ' — '

v  with the SJU’s head of communications, any notice oF publication
by the Consortium, in whatever form and on or by whatever medium, must specify that it
reflects only the author's views and that the SJU is nct lizble for any use that may be made
of the information contained therein.

Unless otherwise agreed




184 TRANSFERS

Where the Consortium transfers ownership of its Foreground, it shall pass on its obligations
regarding such Foreground to the transferee, including the obligation to pass those
obligations on to any subsequent transferee. These obligations shall include those relating to
the granting of Access Rights, protection, Dissemination and Use. '
Subject to its obligations conceming confidentiality, where a Party is required to pass on its
obligations to provide Access Rights, it shall give the SJU at least forty-five (45) calendar
days prior notice of the contemplated transfer, together with sufficient information concerning
the contemplated new owner of the Foreground so as to pemmit the SJU to exercise its
Access Rights. '

Following notification in accordance with this Article, the SJU may object, within thirty (30)
calendar days or within a different time limit agreed in writing, to any contemplated transfer
of ownership on the grounds that it would adversely affect its Access Rights. Where the SJU
demonsrate that their Access Rights would be adversely affected, the intended transfer
shall not take place until Agreement has been reached between the SJU concemed.
However, the Parties may, by separate written Agreement, agree on a different time limit or
waive thelr right to prior notice in the case of transfers of ownership from one Party to a
specifically identified Third Party(ies).

19 LIMITATIONS OF LIABILITY

() The Consortium shall defend, indemnify and hold harmless the SJU and each of its.
agents and employees from and against all claims, damages, losses and expenses
suffered or incurred due to (i) any breach of the Agreement by the Consortium

" including in the event of subcontracting, (ii) any non-compliance by the Consortium
with the relevant applicable legislation. B o

(b) Without limiting the generality of the foregoing, the Consortium shall defend, indemnify
and hold harmless the SJU from any and all damages, losses, costs; expenses
(including reasonable legal costs, expenses and fees) and all liabilities arising from
claims, demands or causes of action brought by or on behalf of any Third Party or
entity (including any governmental or administrative authority), which claims, demands
or causes of action arise out of the failure of the Consortium to comply with the

provisions of the Agreement. The Consortium shall bear sole responsibility for ensuring
that their acts within the framework of the Tasks performed under this Agreement do
not infringe Third Parties’ rights e L -

(c) Inthe event of any action brought by a Third Party against the SJU in connection with

- performance of the Agreement, the Consortium shall ‘assist the SJU. Expenditure

. Incurred by the Consortium to this end may be bomne by the Consortium.

(d) The Consortium shall take out insurance against risks and damage relating to

‘ performance of the Agreement if required by the relevant applicable legislation. It shail
take out supplementary insurance as reasonably required by standard practice on the
market. A copy of all the relevant insurance contracts shall be sent to the SJU shouid it

_ Sorequest. o o b e i spad

(e) The Consortium Members shall be jointly and severally liable for their undertakings
towards the SJU under the conditions set forth in Schedule 7 (*Consortium not set up
as a legal entity”). 5 e g

() Incase the Consortium has been responsible for wilful misconduct and/or made a false
declaration, or has been found to have seriously failed to meet its obligations under




this Agreement, it may be subject to Financial Penalfiés of betwéen 2 % and 10 % of
the value of the Co-financing received by the Consortium. This rate may be increased
to between 4 % and 20 % in the event of repeated offence within the 5 years following

the first infringement. The Consortiim shali be notified in writing of any decision by the
SJU to apply such Financial Penalties.

In no event shall the SJU be liable for any direct or indirect damages arising out of or in

connection with the performance of these Gereral or Special Conditions whether based

upon the Agreement or any other legal th

eory (including consequential, special, incidental or

indirect losses or damages for any reason including loss of profits, clientele or business,
whether arising in contract, warranty, tort, negligence. strict liability or otherwise), except in
the event of wilful misconduct, gross negligence or fraud.

Nothing in these General Conditions shall

operate to exclude or restrict the SJU's liability in

case of damage caused intentionally or for death or personal injury resulting from its gross

negligence.

20 CONFLICTS OF INTEREST

The Consortium and its personnel shall

conflict of interest relating to economic
emotional ties or any other interests

take all necessary measures to avoid any risk of
interests, political or national affinities, family or
liable to influence the impartial and objective

performance of the Project under this Agreement.

The Consortium must notify the SJU , withoiit delay, of any conflict of interest which exists .

or could arise during the performance of the Project under this Agreement, in accordance ~

with Article 8 ("Notification and Correspondence) here zbove,

The Consortium shall use its best efforts to ensure that its personnel is riot placed in a

situation which could give rise to a conflict of interest,

The Consortium declares:

4

- that it has not made and shall not make any offer of any type whatsosver from
which an advantage can be derived under this Agreement, other than their offer

to the SJU;

= thatit has not granted and shall ot grant, has not sought and shall not seek, has
not attempted and shall not attempt to obtain, has not accepted and shall not

accept, any advantage, financial or in-kind whatsoever, constituting an illegal
practice or involving corruption, either directly o indirectly, as an incentive or
reward relating to the performance of this Agreement.

In case of a conflict of interest, the Consortium who has declared a conflict of interest shall
ot participate in any decision that relates to the matter which gave rise to the conflict of
interest linless otherwise agreed by the sther Parties.

21 CONFIDENTIALITY

The SJU and the Consortium undertake to oreserve the confidentiality of any document,

information or other material directly related to the subject of the agreement that is duly

classed as confidential, if disclosure cou

shall remain bound by this obligation five (5) after the closing date of the Project,

Id cause prejudice to the other party. The Parties




Dnsclosure of confidential where the receiving Party can prove that the confidential
information:

- has come into the public domain prior to or after the disclosure thereof, and in such
case through no wrongful act of the receiving Party; or

- s already known to the receiving Party, as evidenced by written documentation in the
files of the receiving Party; or

- has been lawfully received from a Third Party without restrictions or breach of this
provision; or . |

- has been or is published without violation of this provision; or _ :

= is approved for release or use by written authorisation of the Disclosing Party, or

= is not properly designated or confirmed as confidential information
shall not be considered as a breach to this provision.

If any Party becomes aware that it shall be required, or is likely to be required, to disclose
confidential information in order to comply with applicable national laws or regulations or

with a national court or administrative order, it shall, to the extent it is able to do so, prior to

any such disclosure, notify the other Party, and comply with the disclosing Party’s
reasonable instructions to protect the confidentiality of the confidential information to the '
extent legally possible. o

Any disclosure made due to requirements in national laws or court orders shall not
constitute a breach of the confidentiality provisions. |

22 DATA PROTECTION

Any personal data included in the Agreement shall be processed pursuant to Regulation_
(EC) No 45/2001 on the protection of individuals with regard to the processing of personal
data by the Community institutions and bodies and on the free movement of such data. The
data shall be processed solely for the purposes of the performance, management and
monitoring of the Agresment by the SJU data controller without prejudice to possible
transmission to the bodies charged with a monitoring or inspection task in application of
Union law. The Consortium shall have the right of access to his/her personal data and the
right to rectify any such data. Should the Consortium have any queries concerning the
processing of his/her personal data, s/he shall address them to the SJU data controller to the
following e-mail address: sju.dpc@sesarju.eu. The Consortium shall have right of recourse
at any time to the European Data Protection Supervisor,

Where the Agreement requires the processing of personal data, the Consortium may act
only under the supervision of the data controller, in particular with regard to the purposes of

the processing, the categories of data which may be processed, the recipients of the data,
and the means by which the data subject may exercise his/her rights.

The data shall be confidential within the meaning of Regulation (EC) No 45/2001 of the
European Parliament and of the Council on the protection of individuals with regard to the
processing of personal data by Community institutions and bodies and on the free
movement of such data. The Consortium shall limit access to the data to the staff strictly
necessary for the performance, management and monitoring of the Agreement.

The Consortium undertakes to adopt appropriate technical and organisational security

measures having regard to the risks inherent in the processing and to the nature of the
personal data concened in order to: g
a) prevent any unauthorised person from having access to compter systems processingg@ i,

personal data, and especially: ‘ - %




aa) unauthorised readmg, copying, alteration or removal of storage media;
ab) unauthorised data input e well as any unauthorised disclosure, alteration or erasure
of stored personal data;
ac) unauthorised persons from using data-processing systems by means of data
transmission facilities;

b) ensure that authorised users ofa data-processing system can access only the personal
data to which their access right refers;

¢) record which personal data have been communicated, when and to whom;

d) ensure that personal data being processed on behalf of third pert:es can be processed
~ only in the manner prescribed by the contracting institution or body;
e) ensure that, during communication of personal datd and transport of storage medig, the
~ - data cannot be read, copied or erased without authorisation;
f) designits organisatronal structure in such away that it meets data protection
requlrements :

23 LANGUAGE

The Parties. acknowledge that discussions have been conducted and that the Agreement

has been drafted in English.
Any transtated versions of this Agreement shall be allowed, for information purposes if so
required under any national jurisdiction of the Consomum

24 AMENDMENT

Any amendment to this Agreement shall be the subject of a written agréement concluded by-
both Parties. An oral agreement shall not be bmdmg on the contracting parties.

Such amendment may not have the purpose or the effect of making changes to the

7Agreement which mrght result in unequal treatment of bidders of call SJU/LCIOO?O-CFP

If the request for amendment is made by the Censortium, it must send it to the SJU in good
time before it is due to take effect and at all events oné month before the closing date of the
Project; except in cases dufy substantiated by the Consortium and accepted by the SJU.

25 APPLICABLE LAW

This Agreement shall be governed by and construsd er‘cordmg to European Union law and,
on a subsidiary basis, Belgian law.

26 SETTLEMENT OF DISPUTES

Any dispute between the parties resulting from the interpretation or application of the
Agreement which cannot be settled amicably shall be brought before the courts of Belgium.

27 TERMINATION OF THE AGREEMENT

The SJU may terminate the Agreement in the following circumstances:




The Consortium shall have 60 days from the date when termination takes effect, as notified

by the SJU, to produce a request for final paymeni in accordarice with Article 15. If no

request for final payment is received within this time limit, the SJU shall not reimburse the
expenditure incurred by the Consortium up to the date of termination and it shall recover any
amount if its use is not substantiated by the Final Report and related cost statement

approved by the SJU.

By way of exception, where the SJU is terminaiing the Agreement on the grounds that the
Consortium has failed to produce the Final Report and related cost statement within the

deadline stipulated in Article 12 and the Consortium has still not complied with this cbligation
within two months fallowing the written reminder sent by the SJU by registered letter with
acknowledgement of receipt or equivaient, the SJU shall not reimburse the expenditire
incurred by the Consortium up to the date on which the Project ended and it shall recover
any amount if its use is not substantiated by the demonstration report and refated cost
statement approved by the SJU. .

by the SJU on the grounds set out in paints (c), (d); (e), or (h) hereabov
require the partial or total repayment of sums already paid under the Agreement on the

ort and related cost statement approved by the SJU, in proporti n to
ngs in question and aiter allowing the Conisortium to submit its

By way of exception, in the event of improoer termination by the Consortium or termination

of the demonstratio
the gravity of the faili
observations.
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SIGNATURES |
Done in two copies, one for éach Party, in English

For the Consortium For the SESAR Joint Undertaking,
Mr. Santiago Soley Rimblas, . Mr PatrickKY
Chief Executive Officer of Pildo Consulting Executive Dirécty

- sL

signature:___ /LL{ /
|
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C .

“Access Right” means non-exclusive licences and user
' ' nghts to Foreground or Background
which shall not include the right to
sublicense unless otherwise agreed upon

. in this Agreement. T o
“Accession Form” reans the form referred to in Scheculs 4.

“Annexes” i ' refers to any decument attached to the
o | Schedules. |

“Mcle(s)" refers to the articles of the Agreement.

“Audit” " - : Teans ail procedures to be carried out in

: ; order to control that any fing ial or
‘achinical operations have been properly
cecorded, legally and regularly executed,
and managed so as 1o ensure, ecenomy,
sfficiency,  and effsctivensss in
accordance with  Article 18 of | this -
Agreement. ’

“Background” N weass the Background Information * and

' Sackground IPR wriich is heid by a

Corsortium member and/or the SJU prior

o e Effective Dats andlor s asquired

“y the Consortium mermiber, as 2 fesuilt of

scfivities performed  outside  of tha

‘armawork of this Agreement as dentified
» . , n Schedule 5,

“Background Information” ‘weans ahy hformation wisich is cwied or
corolled oy Consortium on the Efisctive
ale of this Agreement afid/or is acquired
oy the Consorlium mermnber, as a result of
“ctviies performed  outside of - the
framewdork of *his Adreemen®. o

“Background IPR" means any IPRs which are owned or
“Ghiroiled By a Consortium Meémber on
e cate of signature of this Agresment
=20l Is acquired by the Consortium as a
rzsull of activities performed outside of

ita framework of this Agreemant

“Background owned by SJU Member(s)” means any Information and IPR that are
b Heid oy the SJU andior SJU Member(s) g
prior to the Effective Date and generateds™

SRS |



“Certificate on the Final Cost Statement”

“Co-financing”

“Commission”
“Consortium”

“Consortium Member(s)"
“Coordinator”

“Dispute”

“Dissemination”

“Effective Date”

“EUROCONTROL”
“European Data Protection Supervisor”
“Final Cost statement”

“Final Report”

“Foreground”

as a result of the activities conducted
within the framework of the Programme
as specified in the Muitilateral Framework
Agreement.”

means the independent report of factual
findings produced by an Independent
Auditor as at the delivery by the
Consortium of its last Deliverable under
the Project.

means the process by which the SJU
shall co-finance a maximum of 50% of
the Consortium's total actual costs
incurred for the Project.

means the Commission of the European
Union.

refers to the Coordlnator and the
Consortium Members.

refers to means the legal entities
participating in the Consortium as listed in
the Agreement.

means the Consortium Member acting in
the name and on behalf of all the
Consortium Members.

refers to any dispute arising between the

Associate of the SJU and the SJU out of +

or in strict connection with® “this
Agreement.

means the dlsclosure of Foreground by

' any appropriate means other“than that

resulting from the formalites for
protecting it, and tncluding the publication
of Foreground in any medium.

means the date on which this Agreement-
enters into force, which shall occur upon
the signature of this Agreement by the
SJu.

refers to the European Organlsation for
the Safety of Air Navigation.

refers to the authority as defined by
Council Regulation (EC) No 45/2001

means the form detalling all actual costs
incurred by the Consortium for the Project

refers to refers to the deliverables B as
defined in Section 3.2 of the Technical
Specifications attached as Schedule 2
hereto and in Schedule 3.

means  Foreground Information and
Foreground IPR. i




“Foregr jround Information”

“Foreground IPR"

“Foreground owned by SJU Merbar(s)”

“Foreground owned by the SJU” or
“SJU Foreground”

“Founding Member”

“General Conditions”

“Good 1_ndi_1‘stry»!?i‘ai&i¢é”

“Independent Auditor”

means any Information that is generated
as a result of the Project under this
Agrsement.

rneans any intellectual property rights that
are generated as a result of the Pro;ect

means any Information and IPR that are
gererated as a result of the actlvmes
conducted within the framework of the
Programme  as  ospecified  in Cthe
Multilaterai Framework Agreement and
owned by the SJdU Me"nber(s‘ in
ercordance with the provisions herewith.

means any chreground that shall be
awned by the SJU in accordance with
Articte 18.1.2-(a) or any other Information
and IPR that are generated as a result of
the activities conducted within the frame
of the Programme as specified in the
Miuitisteral Framework Agreement arid
ownst by the SJU in accordance the
orovisions herewith

means  ine :uropean Unson and
ZURCCONTROL as per Article 1 of tha
U Siatutes.

rafers to Generally Accepted Ac:f‘ountmg
Drmr‘ples adopted by the Consomum

1o the second p»lrt of the
ment

f*are o'udenue. efﬁuenﬂ, fornsnght‘
and t :mehness as would be eéxpscted
Tony ‘a leading con pany  within  the
vEt I dustry or business secior.

v.2ais an guddor who: (i was nei d;reutly
o m,fre\,tlj znwlv‘:d in _J'aw ng up the

:ij aut alaun‘.‘at :.peak withoul ex‘
s, The auditor must be
ndent from the Consortium. The
f#or must be quahfed to carry out
sary audits of acceuns ing dwraen*‘
ceordance with national legislation
marting tha 8" Council D!rsr‘tve on
steftory avdits of annual acoounts and
reglidated accounts or any European
‘or legislation replacing this Directive.

“utit  bodies may 0,35 o nave
ovipetent puohc Gfﬁcer "‘ovz e I'sa/h {




“Information”

"IPR" or “Intellectual Property Rights”

“vlﬂ'eg ulafﬁty”

“Joint Foreground”

“Multilateral Framework Agreement”

“Need” or “Needed”

on the methodology, prowded that the
relevant national authorities have
eéstablished the legal capacity of that
competent public officer to audit that
entity and that the mdependence of that
officer, in particular regarding the
preparation of the Final Cost Statement,
can be ensured.

means any drawings, specifications,
photographs, samples, models,
processes, procedures, instructions,
software, reports, papers, or any other
technical and/or commercial information,
know-how, data or documents of any
kind, including oral mfon‘natuon, other
than IPR.

means any Intellectual property nghts.
including patents, utility models and utility
certificates, industrial design rights,
copyrights, trade secrets, database
rights, topographies of semiconductor
product rights, as well as any
registrations,  applications, divisions,
continuations, re-examinations, renewals
or reissues of any of the foregoing,
excluding trademarks and trade names.

refers to any infringement of a. provision
of Belgian law or any breach of obligation
resulting from an act or omission by the
Consortium, which has, or would have,
the effect of prejudicing the general
budget of the SJU, of the European
Communities or of EUROCONTROL or
budgets managed by them, through
unjustified expenditures.

refers to Foreground generated by
several Consortium Members as a result
of jointly carried out work under the
Agreement and where their respective
shares of the Project cannot be
ascertained.

refers to the agreement between the
SJU, EUROCONTROL and the SJU
Members setting forth the terms that
apply between them regarding the
implementation of the Programme and
govemning the implementation of the

Activities described in each technical'

schedule.

means “technically essential” for the
implementation of this Agreement and/or /
in respect of Use of Background and/o

L




“Pre-financing”
“Project” -
“Programme”
““Report”
“Schedule”
“SESAR Joint un.dertakfng” or “SJu

.

“Special Conditions”
“Specifications”

“Standards and Norms Proposals”

LT

Foreground  and, ‘\‘;vhé're PR are
concermned, shall mean that those IPR
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“Statutes” or “SJU Statutes”

“Subcontractor(s)”

“Technical Specifications”
“Third Party”

“Union”
“USQ" or dusedn

“Validation Report”

refers to the statutes of the SJU annexed
to Council Regulation (EC) 219/2007 of
27 February 2007 modified by Council
Regulation  (EC) 1361/2008 of 16
December 2008.

refers to means any third party contracted
by the Consortium to carry out part of the
Project activities.

refers to Schedule 2 of this Agreement, -

means any entity which is not a Party to
this Agreement.

refers to the European Union.

means the developing, creating and
marketing of a product or process for the
purpose of creating and providing a
service

means a deliverable as described in the
Technical  Specifications, ~ which
contributes to the validation of operational
threads ensuring overall consistency with
the Programme. «




SCHEDULE 2 ~TECHNICAL SPECIFICATIONS
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SCHEDULE 2 - ANNEX 1
To be completed on paper bearing the letterhead of the financial institution
For the attention of

referred to below as the "the SJU"

Sublect: GuaranteeNo.. -
Aol duarantse for the repayment of pre-financing payable under
PR Mevana gt (please quote number and title in all

st i

We, the undersigned, [i

declare that

behalf of [ RS EHE

Consortium Member”, payment to the SJU of [amaeit oF e
amount representing the guarantee referred to in Article 13.3

concluded between the Consortium member and the SJU, hereinafter referred to as ‘the
Agreement”,

alion] hereby irrevocably
ry obligor and first-call guarantor on
hereinafter referred t

Payment shall be made without objection or legal proceedings of any kind, upon receipt of
your first written claim (sent by registered letter with confirmation of receipt) stating that the
Consortium member has not fulfilled one of its contractual obligations, We shall not delay the
payment, nor shall we oppose it for any reason whatsoever. W shall inform you in writing as
soon as payment has been made. ‘ -

er_acce’pt_ notably that no amendment to the terms of the Agreement agreed between the
SJU and the Consortium member can release us from our obligation under this guarantee.
We walve our right to'be informed of any change, addition or amendment to the Agreement.

We have taken note that this financial guarantee shall remain in force until payments by the
SJU match the proportion of the total Co-financing accounted for by pre-financing. The SJU
undertakes to release the guarantee within 30 days following that date.

This guarantee is governed by the law applicable to the Agreement. The courts having
jurisdiction for matters relating to the Agreement shall have sole jurisdiction in respect of
matters relating to this guarantee.

This guarantee shall come into force and shall take effect upon its signature.

-------------------------- E

@ecroenstenesenansersnsrnas ae

(Date and place of signing) (Signature)’




SCHEDULE 3~ CONSORTIUM SELECTED TENDER

NOT ATTACHED HERETO BUT KNOWN TO BOTH PARTIES




SCHEDULE 4 - ACCESSION OF CONSORTIUM MEMBERS TO THE AGREEMENT

(to be filled in by each Member of the Consortium)

entative, her

aforementioned Contract all the rights and obligations establi

Done in three (3) coples of which one shall be kept by the Coordinator and one by Lf
o ; 298], the third being sent to the SJU by the Coordlnator in-accordan

| with Article 3 of the Agresment

At 3 1S lega
Number SJUILCIO178- CTR relating to the performance
the SESAR Joint Undertakmg and PILDO CONSULTIN

of Project REACT-PLUS, between
G (PLD), Located at Marie Cuiie, 8,
Post Code 08042, Barcelona, Spain and accepts in accordance with the provisions of the

shed by this Contract.

N df'L-e'gfai Entity [

Name of Legal Entlty Bl

Name of legal representative: TSRO

v ?&'ﬂe of legal 'r_:epresenvtéﬁve:' i

Sléhéture of legal representative:

Signature of legal representative:

Date:

Date:

.St_amp'c')f the ofganlsa'tiOn

Stamp of the organisation




SCHEDULE § ~ BACKGROUND DECLARATION FORM ~ TEMPLATE

[TO BE COMPLETED IN ACCORDANGE WITH THE TEMPLATES AVAILABLE AT THE FOLLOWING
WEBSITE HTTP: Ilwww SESARJU. EU/ABOUT/PROCUREMENT]




SCHEDULE 6 - DECLARATION OF FOREGROUND

[TO BE COMPLETED IN ACCORDANCE WiTH THE TEMPLATES AVAILABLE AT THE FOLLOWING
WEBSITE HTfP:IMww.SESARJu.EWAadUT/PRocuREMENn




SCHEDULE 7~ CONSORTIUM NOT SET UP AS A LEGAL ENTITY
This Schedule shall not apply to Consortium set up zs a legal entity.
MEMBERSHIP OF A CONSORTIUM

The Coordinator shall send to the SJu one duly completed and signed Schedule 4
(‘Accessmn of Consortium Members") of this Agreemert per Consortium Member no later
than forty-five (45) calendar days after the Effective Date. S

Should any legal entity identified above, fail or refuse ta accede to the Agreement within the

deadline established in the previous paragraph, the it is na ionger haund by its offer fo the
said legal entity(ies). | ~

The Consortium may propose to the SJU, within the time-limit to be fixed by the latter,
appropriate solutions to ensure the performance of e Project. o

;f!'h‘_e_j Coordinator and the Consortium Member(s) are deemed to have concfuded a
consortium agreement (the “Consortium Agresment ) regarding the internal organisation of
the Consortium. The Consortium Members and the Coordirater form together the

Consortium,

The Coordinator and the Consortium Member(s) are sallectively referrad to as either the
Consortium.

The compesition and organisation of a Consortium shal be entirely transparent 16 the SJU.

The SJU may object to any change in the compesitine of the Consartium.

COORDINATOR
The Consortium Members shall be represented in this Agreament by’ 2 single entity acting as
the Coordinator (the “Cootdinator’). '
The Coordinator, which shall be appointed amiong the Consortiuni Members, shali; »
- perform its duties in accordance with the provisions of the Consortium
Agreement; '

- seek and obtain the involvement and zpproval of the other Consortium
Member(s) in all dealings with the S /i

- arrange for all meetings with the S¢
283

_ I, efter having informed the other
Consortium Member(s) on all such megtings;

- obtain or provide all documents cr infarmation that are necessary far the other
Consortium Members to parform the Project and to meet their cbligations

under the Agreement.

The Consortium Members may replace the Coordir=ie: at any time after five (5) days notice
to the SJU, in accordance with Article 8 ("Notices - € rrespondence”) of the Agreement.

COORDINATOR POWERS




The Coordinator shall consuit with and obtain the approval of the other Consortium Members
for any action it may take in their name and on their behalf. The scope of such authority
(e.g., commitments, collection and distribution of any sums owed or that could be owed to
the Consortium shall be freely determined by the Consortium Members under the
Consortium Agreement).

The Coordinator shall have authority to undertake any commitment in the name and on

behalf of the other Consortium Members.
CONSORTIUM MEMBERS CONTRIS JUTIONS

The participation to be made by each Consortium Member to the selected Project shall be
defined in its Proposal. ' '

The Consortium Members shall freely allocate the work to be done for each agreed Task
between them so that the total work performed by all the Consortium Members together
comprises the entire Project.

SUBCONTRACTING BY THE CONSORTIUM MEMBERS

The Consortium Members may, at their own expense, subcontract with any sub-supplier or

independent Consortium to perform any portion of the Project allocated to the Consortium
subject to compliance with the Agreement and prior approval of the SJU.

LiABILITIES
The Coordinator is liable towards the SJU for the Consortium’s overall undertaking.

In case of failure by the Coordinator, the Consortium Members shall be jointly and severally
Iiable'towards the SJU. ’ ; :

The liabilities of a Consortium towards the SJU are regulated by the Agreement. The

Consortium Members shall organise sald liabilities betwéen themselves in the Consortium
Agreement.




PildoLabs i)

Barcelona, 1" August 2012

Mr Jézsef Bakos
Iglé u. 33-35 ; .
H.1185 Budapest ’ B

Hungary e AR 25|42

M- 1e%c0- 2/204

Subject: SJU/LC/0178-CTR- Accession forms

Dear Jozsef:

Please find enclosed your copy of the accession forms to the Grant Agreement of the
REACT Plus project duly signed and stamped.

Best regards,

~_ Helena Martinéz
Executive Assistant



SCHEDULE 4 — ACCESSION OF CONSORTIUM MEMBERS TO THE AGREEMENT
SJU/LC/0178-CTR

HungaroControl Hungarian Air Navigation Services Pte. Ltd. Co., a Private Limited
Company, represented for the purpose hereof by Jézsef Bakos, head of ATS Division
and Gabor Mucsi, head of ATS Operations Planning Division, established in Hungary
and located at H-1185 Budapest, Iglé u. 33-35., Hungary, hereby consents to accede
to the SJU Contract Number SJU/LC/0178-CTR relating to the performance of Project
REACT-PLUS, between the SESAR Joint Undertaking and P/LDO CONSULTING
(PLD), Located at Marie Curie, 8, Post Code 08042, Barcelona, Spain and accepts in
accordance with the provisions of the aforementioned Contract all the rights and
obligations established by this Contract.

Done in three (3) copies, of which one shall be kept by the Coordinator and one by
HungaroControl Hungarian Air Navigations Services Pte. Ltd. Co., the third being sent
to the SJU by the Coordinator in accordance with Article 3 of the Agreement.

Name of Legal Entity Name of Legal Entity

PILDO CONSULTING SL HungaroControl Hungarian Air Navigation

Services Pte. Ltd. Co.

Name of legal representative Name of legal representative:
Santiago Soley Jozsef Bakos
Gabor Mucsi
Signature of legal representative: Signatu;eqof legal re;}resentative:
- d . ™ 3
—_ ~ / Ml Giole:
— - )
7
. . )

Date: % 2.4 op2/ Date: 27/07/2012

gﬁ{gﬂg @ Stamp of the organisation

Star Qf§
BildaTans
o 3 HungaroControl Zrt.

c/marie curis s/n, 08642 barcelons, spain
4 1155 Gudapest, g6 u. 33-35.

Piido Consuiting St GIF/VAT: 850877661 45
Légiforgalmi Madszertani Osztaly

\{L



