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SAFETY AT SPEED

CONSORTIUM AGREEMENT
Please note that references to Annex II are the ones from the 4th Framework Programme and may not be correct, as Annex II for the 5FP contracts is not yet available
BETWEEN:

(1)
Danish Maritime Institute (DMI)

(2)
Bureau Veritas (BV)

(3)
D’APPOLONIA SpA (DAP)

(4)
SSPA (SSPA)

(5)
The Technical University of Denmark (DTU)

(6)
ABS – Europe Ltd. (ABS)

(7)
VTT (VTT)

(8)
Fincantieri (FIN)

(9) Ship Stability Research Center (SSRC)

(10) VBD (VBD)

(11) SIREHNA (SIREHNA)

(12) METTLE (METTLE)

(13) University of Newcastle (UNEW)

(14) National Technical University of Athens (NTUA)

(15) SeaContainers Ltd. (SEA)

(16) CETENA SpA (CET)

relating to the Project entitled 

‘S@S’ – Safety at Speed

under the 5th Framework programme on European Research for Transport 2000-2002.

THIS AGREEMENT is made the
day of March 2000
BETWEEN
(1)



Signature:


Name  
Title: 


on behalf of Danish Maritime Institute, 

(2)



Signature:


Name
Title:


on behalf of 

(3)



Signature:


Name
Title


on behalf of 

(4)


Signature:


Name
Title


on behalf of 

(5)


Signature:


Name
Title


on behalf of 

(6)


Signature:


Name
Title


on behalf of 

(7)


Signature:


Name
Title


on behalf of 

(8)


Signature:


Name
Title


on behalf of 

(9)


Signature:


Name
Title


on behalf of 

(10)


Signature:


Name
Title


on behalf of 

(11)


Signature:


Name
Title


on behalf of 

(12)



Signature:


Name  
Title: 


on behalf of 

(13)



Signature:


Name
Title:


on behalf of 

(14)



Signature:


Name
Title


on behalf of 

(15)


Signature:


Name
Title


on behalf of 

hereinafter together referred to as 'the Partners'.

WHEREAS:

(a)
The Partners, having considerable experience in the field con​cerned, will submit a Research Proposal covering task 3.2.1 to the Commission of the European Communities (hereinafter referred to as 'the Commission') in the 5th Framework of the European Research Programme for Transport 2000-2002 and antici​pate the Commission's acceptance of such a Proposal.

(b)
The Partners have decided to enter into the EC Contract (as defined below) if such a Contract is awarded to the Partners by the Commis​sion.

(c)
The Partners wish to define certain of their rights and obligations with respect to the submission and negotiation of the Proposal (as defined below) and to the carrying out of the EC Contract.

NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

Article 1 - Definitions
In this Agreement, unless the context otherwise requires:

1.1
'Partners' and 'Commission' shall have the respective meanings hereinbefore given to them.

1.2
'Proposal' shall mean the Proposal for the above-mentioned Project, which the Partners will submit to the Commission in answer to the Commission's 1st Call for Proposals of 15th December 1999 a copy of which Proposals will be provided to each of the Partners.

1.3
'EC Contract' shall mean the Contract between the Commission of the one part and the Partners of the other part for the undertaking of the Project by the Partners. 

1.4
'SC-Contract' shall mean an EC shared cost contract.

1.5
'Annex I' and 'Annex II' shall mean Annex I and Annex II to the EC Contract, respectively.


A parent Annex II for an SC-Contract has been delivered to the partners separately and is referred to in the following.

1.6
'Project' shall mean the Work Programme, which will be defined in Annex I of the EC Contract.

1.7
'Part A, B, C and D' shall mean Part A,B, C and D of Annex II to the EC-Contract.

1.8
'Affiliate' shall have the meaning given to such expres​sion in Article 1(2) of Part A.

1.9
'Associate Contract' shall have the meaning given to such expres​sion in Article 1(3) of Part A.

1.10
'Subcontract' shall have the meaning given to such expres​sion in Article 1(28) of Part A.

1.11
'Coordinator' shall mean the 'Danish Maritime Institute' (DMI).

1.12
'Project Management Com​mittee' shall mean the Pro​ject Management Committee established by the Partners in accor​dance with Article 4.1.

1.13
'Agreement' shall mean this Consortium Agreement.

1.14
'Foreground Information', 'Foreground Rights', 'Background Information', 'Backgro​und Rights', 'Proprietary Information' and 'Complemen​tary Contract or' shall have the respective meanings given to such expressions in Article 1 of Part A.

1.16
'Project Share' shall mean the Partner´s share of the Commission´s funding of the project.

Article 2 - Purpose and Scope
2.1
The Partners undertake to cooperate under the conditions of the Agreement in order to:


-
submit the Proposal to, and negotiate the Proposal with, the Commission,


and


-
if the Proposal is accepted, execute and fulfil the EC Contract.

2.2
The scope of the Project will be set out in Annex I and the performance of the Project shall be shared between the Partners according to the tasks and amounts to be respectively indicated in Annex I and as regulated in 2.3 below.

2.3
The requirements for participation in the EC-Contract are as follows:


-
Each partner shall participate in more than one task


-
Each task shall have at least two members


-
Each partner shall be ready to undertake a share of 5000 manhours during the project period; however subject to the size of the proposal  (see below)


-
No partner can undertake more than 20% of the total budget


-
No nation can obtain more than 35% of the total budget

2.4
Each partner shall have an E-mail address before the start of the project

Article 3 - Coordinator
It is hereby agreed that the Coordinator shall assume overall responsibil​ity for liaison between the Partners and the Commission concerning the Project, and for the administration of the implementation of the EC Contract. To this effect, the Coordinator shall discharge on behalf of the Partners such functions as are defined by this Agreement, the EC Contract and, from time to time, by the Project Management Committee.

Such functions shall be limited to:

(a)
relationship and correspondence with the Commission and third parties, including without limitation the submission of the Proposal to the Commission and thereafter the coordination of the further negotiation of the EC Contract;

(b)
administration, preparation of minutes and provision of the Chairman of the Project Management Committee, and follow-up of its decisions;

(c)
supervision of progress relative to the time schedules in the proposals and later in Annex I or otherwise set up by common agreement of the Partners;

(d)
subject as provided in Article 5.3, collection of the Partners' documents and cost and other state​ments and forwarding thereof to the Commission. 

(e)
further in case of a SC-Contract the forward​ing of cost and other statements of the Commis​sion may exclude any such state​ment not received by the Coordina​tor from any of the Part​ners in accor​dance with the time scales laid down in Article 5 of the EC Contract in order not to delay the said statements and subsequent payments to the other Partners. Any such delayed statement will be forwarded to the Commission as soon as practicable but so as not to delay payments to the other Partners;


and

(f)
transmission of any documents connected with the Project between the Partners and from the Partners to the Commission and vice versa including without limitation the reports required by the EC Contract to be submitted to the Commission after their approval by the Project Management Committee and the minutes of the meetings of the Project Management Committee for approval by the other Partners.

Article 4 - Project Management Committee
4.1
The Partners shall establish, within thirty days after the date of this Agreement, a Project Management Committee (PMC) composed of one representative of each of them. Each representative shall have one vote.


After having informed the others, each Partner shall have the right to replace its representa​tive and to appoint a proxy.


Each representative shall have a deputy.

4.2
The PMC shall be chaired by the Project Manager or his deputy.


The PMC shall meet at least every six months in principle at the request of its Chairman or at any other time when necessary at the request of one of the Partners.


Meetings shall be convened by the Chairman with at least seven days' prior notice with an agenda.


Minutes of the meetings of the PMC shall be drafted by the Coordinator's representative and transmitted to the other Partners without delay. The minutes shall be considered as accepted by the other Partners if, within fifteen (15) days from receipt, no other Partner has objected in writing to the Coordinator.

4.3
The PMC shall be in charge of:


(a)
managing the Project. In this case, decisions shall be taken by the major​ity of the votes of the Partners present or represented by proxy;


(b)
reviewing and/or amending the proposals and the later Work Programme(s) defined in Annex I. In this case decisions shall be taken by a majority of 75% of the votes of the Partners present or represented by proxy, provided that any partner, the scope of whose work or the time for performance of it are thereby affected or whose costs or liabilities are thereby changed, may veto such decisions;


(c)
making proposals to the Partners for the review and/or amendment of:



(i)
the terms of the EC Contract;



(ii)
the costs or time sched​ules under the EC Contract; or



(iii)
the termination date of the EC Contract;


(d)
laying down, and reviewing or amending, procedures for publications and press releases with regard to the Projects; and


(e)
making proposals to the Partners (other than a Defaulting Partner) for the service of notices requiring remedy of breach and terminating this Agreement with respect to that Defaulting Partner, all in accordance with Article 6.6.


In the case of (c) and (d), decisions shall be taken unanimously by all of the Partners.


In the case of (e), decisions shall be taken unanimously by all of the Partners with the exception of the Defaulting Partner.

Article 5 - Costs - Common Charges - Payments

5.1
Each Partner shall bear his own costs in connection with the making of the Proposals, the negotiation of the EC Contract and the carrying out of the Project.

5.2
The expenses to be borne by the Coordinator shall be as stipulated in the EC Contract.


Each Partner, except partners on 100% funding (i.e. Universities) shall pay the Coordinator an administra​tion fee of up to 2,25 per cent of his approved expenses, equal to 4,5 per cent of his approved request for EC funding, based on annual cost statements, up to the budget stated in Annex 1 of the EC contracts or any agreed amendments thereof.


This fee will be withheld by the Coordinator in all funds released from the EC.

5.3
As the EC Contract provides for payments by the Commission to be made solely to the Partner named in the EC Contract for that purpose, that Partner shall ensure that, within five working days following receipt by it of (a) notification that any such payment has been made to that Partner, or (b) advice from the Commission as to the amounts included in such payment for each of the Partners (whichever is received later), a sum is transferred to each of the other Partners in the currency in which such payment is received from the Commission equal to the amount included by the Commission in such payment for transfer to that other Partner. If the EC Contract provides for payments by the Commission to be made to a Partner other than the Coordinator that Partner shall be responsible (to the exclusion of the Coordinator) for complying with Article 3(d) of this Agreement.

Article 6 - Responsibilities
6.1
Towards the Coordinator and the Project Management Committee

Each Partner hereby undertakes:


(a)
promptly to supply to the Coordinator and the PMC all such information or documents as the Coordinator and the PMC may require in connection with the EC Contract to fulfil their obligations as provided for in this Agreement or as the Commission may properly request and to keep the Coordinator and the PMC informed of all such requests from the Commission and responses thereto;


(b)
promptly to communicate or provide any informa​tion or deci​sion, which has to be given by it to the PMC​ for the purposes provided for in Article 4.3 of this Agree​ment.


(c)
in the event that the EC Contract is negotiated with the Commission substantially in the form intended by the Partners, or any varied or modified form previously agreed between the Partners, to enter into the EC Contract; and


(d)
to refrain from joining any other consortium that intends to bid for the task mentioned under (a) on page 4.

6.2
Towards each other

(a)
Each Partner undertakes to use all reasonable endeavours:



(i)

to perform on time the tasks and work packages as​signed solely to it under the schedules shown in the proposals and later in Annex I and to make available rights and information on time to other Partners under the terms and conditions defined in this Agreement and later in Part A, B and C;



(ii)
in respect of the tasks and work packages assigned jointly to it and to any other Partner or Partners under the schedules shown in the proposals and later in Annex I, to perform such tasks and work packages on time and jointly with such other Partner or Partners;



(iii)
to participate actively with such other Partner or Partners in the perfor​mance of, or to perform itself as the case may be, such organizational tasks as are assigned to it jointly or solely under the schedules shown in the proposals and later in Annex I;



(iv)
promptly to notify the Coordinator and each of the other Partners of any delay in performance in accor​dance with (i), (ii) and (iii) above;



(v)
to prepare and present the reports to be submitted to the Commission under the EC Contract in sufficient time to enable the Coordinator to submit them to the Commission in accordance with the time scales of the EC Contract,



(vi)
promptly to make to the other Partners, and to Complementary Contractors and the Commission, any notification required under Article 18.2 in Part B (but subject as provided in Article 18.3 in part B) and, in the event of any such notificationby another partner, to transmit to the Commission its observations thereon in accordance with Article 18.4 of Part B; and



(vii)
to cope with the work descriptions and administration procedures described in the Project Handbook prepared by the Coordinator and approved by the partners according to Annex I.


(b)
In supplying any information or materials to any of the other Partners hereunder or under the EC Contract each Partner undertakes to use all reasonable endeavors to ensure the accuracy thereof and (in the event of any error therein) promptly on being notified to correct the same, but the supplier Partner shall be under no further obligation or liability in respect of the same, and no warranty condition or representa​tion of any kind is made, given or to be implied in any case as to the sufficiency accuracy or fitness for purpose of such information or materials, or the absence of any infringement of statutory monopoly or industrial property rights of third parties by the use of such informa​tion and materials, and the recipient Partner shall in any case be entirely responsible for the use to which it puts such information and materials.


(c)
Each Partner shall indemnify each of the other Partners, within the limits set out in Articles 6.3 and 6.6 of this Agree​ment, in respect of the acts and omissions of itself and of its employees and agents solely for the consequences within the project, 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.

6.3
Claims of the Commission

If the Commission, in accordance with the provisions of the EC Contract (except in the case of Article 8.2 (e) of Part A of Annex II to the EC Contract) claims any reimburse​ment, indemnity or payment of damages from one or more Partners:


(a)
each Partner whose default has caused or contributed to the claim being made shall indemnify each of the other Partners against such claims, provided always that the total limit of liability of that Partner to all of the other Partners collec​tively in respect of any and all such claims shall not exceed that Partner's Project Share. Any excess shall be apportioned between all the Partners pro rate to their Project Shares; and


(b)
in the event that it is not possible to attribute default to any Partner under (a) above, the amount claimed by the Commission shall be apportioned between all the Partners pro rate to their Project Shares.

6.4
Towards Third Parties

Each Partner shall be solely liable for any loss incurred by, or damage or injury to, third parties resulting from the implementa​tion by such Partner of its share of the Project.

6.5
Associated Contracts and Subcontracts

Each Partner shall be fully responsible for the performance of any part of its share of the Project in respect of which it enters into an associated contract or a subcontract as defined in Article 1.10 and 1.11 of this Agreement.

6.6
Defaults and Remedies

In the event of a substantial breach by a Partner ('the Defaulting Partner') of its obligations under this Agreement or the EC Contract, which is irremediable or which is not remedied within sixty (60) days of written notice from the other Partners requiring that it be remedied, and the other Partners jointly terminate this Agreement with respect to the Defaulting partner by not less than one month's prior written notice, such termination shall (without prejudice to Article 6.3(a)) take place with respect to the Defaulting Partner, and the Defaulting Partner shall be deemed to have agreed to the termination of the EC Contract in respect of the participation therein of the Defaulting Partner under Articles 5 of Part A as the other Partners and/or the Commission shall decide, provided always that:


(a)
without prejudice to any other rights of the other Partners, the licenses granted to the Defaulting Partner by the other Partners under this Agreement as well as under the EC Contract shall cease immediately (except licenses in accordance with Part B in respect of any Foreground Information and Foreground Rights generated by any Partner prior to the date of such termina​tion) but the licenses so granted by the Defaulting Partner to the other Partners and their Affiliates shall remain in full force and effect;


(b)
the scope of the tasks of the Defaulting Partner as specified in Annex I shall be assigned to one or several companies and/or entities, which are chosen by the other Partners and are acceptable to the Commission, and which agree to be bound by the terms of this Agreement, with preference being granted to one or more of the remaining Partners;


(c)
the Defaulting Partner shall (i) assume all reasonable direct cost increase (if any) resulting from the assignment referred to in (b) above in comparison with the costs of the tasks of the Defaulting Partner as specified in the proposals and later in Annex I and (ii) be liable for any so resulting additional direct cost incurred by the other Partners, up to a total amount which taken together with any liability to the Commission under Article 6.3 of this Agreement shall not exceed the total maximum limit of liability specified in that Article in respect of the Defaulting Partner, and any excess amount shall be shared between the Partners (including the Defaulting Partner) pro rate to their Project Shares at the time of termination; and


(d)
the agreement which is deemed to have been given by the Defaulting Partner as aforesaid shall be without prejudice to the rights of the Defaulting Partner to appeal against the termination.

6.7
Continuation in Force


The provisions of this Article 6 shall survive the expiration or termination of this Agreement (whether under Article 6.6 or otherwise) to the extent necessary to enable the Partners to pursue the remedies provided for in this Article.

Article 7 - Force Majeure
The provisions of the EC Contract relating to force majeure shall apply to this Agreement.

Article 8 - Ownership, Exploitation and Dissemination of Results
8.1
(a)
Each Partner agrees to be bound by the terms and conditions of Part B entitled 'Publicity, Exploitation and Transfer of Technology' (and by the Software Supplemental Provisions contained in Appendix B to this Agreement)
. 




For the purposes of this Agreement, the Contractor as defined in Part B shall mean a Partner together with its Affiliates as defined in Article 1 of this Agree​ment, provided that such Affiliates duly comply with any obligations in relation to licenses, user rights and confidentiality arrangements provided for in Part B and properly requested by any Partner.


(b)
Subject to the provisions of Article 6.6 of this Agreement, the royalty-free licenses and user rights in respect of any Foreground Rights or Foreground Information provided for in Part B shall be deemed irrevocably granted as of the date of this Agreement.


Alternative A


(c)
Each of the Partners hereby agrees that, before any agreement concerning the application of the have-manufactured rights contained in of Part B is reached with a third party by a Partner, which is not itself or whose Affiliated Companies are not incorporated or established principally to undertake manufacturing activities and, due to its size or nature, is itself unable to commercialize the Foreground Information, the other Partners shall themselves have a prior right to agree to undertake such manufacturing on fair and reasonable terms and conditions.


Alternative B


(c)
Each Partner, acting also on behalf of its Affiliate, hereby agrees that, before it enters into any contract with a third party involving the application of the have-manufac​tured rights contained in Part B, that Partner shall give each of the other Partners an opportu​nity to provide a quotation for the supply of products, software or other services for which it wishes to exercise its have-manufactured rights. Such opportunity shall be (a) the same as that given by that Partner to third parties and (b) on the same terms and conditions and subject to the same technical and other specifications as those offered to such parties. Provided that a quotation from a Partner to this Agreement is basically no less favorable to the purchasing Partner, taking into account all of the provisions thereof including without limitation price, technical compliance, the need of second sourcing, delivery and other commercial matters, than any quotation submitted by a third party on an arm's length basis, the purchasing Partner shall give prefer​ence to the quotation from the tendering Partner to this Agreement unless the purchasing Partner is unable to do so due to the existence of national, international or treaty laws or regulations which are binding upon the purchas​ing Partner.




In any case in which the purchasing Partner is unable to give a prefer​ence as aforesaid, the reasons for its decision shall, subject to any obliga​tions of confi​dentiality which are binding on the purchas​ing Partner, be provided to the tender​ing Partner.




The aforesaid obligations to give an opportunity to the other Partners to provide a quotation, and to give preference to such quotation shall not apply when a Partner wants to have manufactured in its normal course of business components, parts or subassem​blies for incorporation in and completion of larger units or systems manufac​tured by such Partner
.

8.2
In addition to the obligations specified in Part B, each Partner agrees not to use knowingly, as part of a deliverable (including without limitation a software product) or in the design of such deliverable, any proprietary rights (whether comprising intellectual property rights or Proprietary Information or otherwise) of a third party for which such Partner has not acquired the right to grant licenses and user rights to the other Partners in accordance with Part B, unless all of the other Partners have accepted such use in writing such acceptance not to be unreasonably withheld.

8.3
Upon cessation of the control of an Affiliate, any licenses or user rights granted to such Affiliate in respect of Foreground or Background Rights or Information shall lapse, provided however that Foreground Information which has been incorporated into the products or processes of such Affiliate, or which has been amalgamated with such Affiliate´s own information, may continue to be used by such Affiliat​e.


In such event, at the request of such Affiliate, the Partners shall grant to it non-exclusive licenses under their Foreground Patents against terms and conditions to be agreed, provided that no major business interests of such Partners oppose the grant of such licenses. 


Upon such cessation of control, licenses or user rights granted by such Affiliate to any Partner under or in respect of Foreground or Background Rights or Information shall continue in full force and effect.

8.4
If any Partner proposes to employ an associated contractor or a subcontractor as defined in Article 1.10 and 1.11 of this Agreement to carry out any part of that partner's work on the Projects, such employment shall only be on terms which enable that Partner to carry out its obligations under the EC Contract and this Agreement (including but not limited to Articles 8.1, 8.2 and 9 of this Agreement and Part B) and shall be subject to the approval of the Commission as provided for in the EC Contract. That Partner shall not without the prior written agreement of the other Partners grant to the subcontrac​tor or associated contractor any rights to or under any Foreground Information or Foreground Patents of the other Part​ners.

8.5
If, in the course of carrying out work on the Project, employees and/or sub​contractors and/or asso​ciated con​tractors of more than one Partner jointly make an invention design or work, 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 or obtaining the relevant patent protection or other industrial property rights, the parties concerned may jointly apply for the relevant patent or other industrial property rights.


The arrangements for applying for and maintaining such patent or other industrial property rights shall be agreed between the Partners concerned on a case-by-case basis.


So long as any such patent or other industrial property right is in force, the Partners concerned shall be entitled to use and to license such patent or other industrial property right without any financial compensation to or the consent of the other Partners concerned, but subject always to the terms of the EC Contract.

8.6
Each partner is entitled to publish own results and shall submit a manuscript of a publication to all PMC members, i.e. all partners. Notification shall be given to the partners 15 days in advance of the dispatch. The PMC shall respond with any comments within 15 days after reception of the manuscript.

The author(s) shall modify the manuscript according to all substantiated desires of changes made by the partners. If an author does not wish to follow a request for a change, he(she) shall consult the PMC chairman, who has the definitive decision.

The modified manuscript shall be distributed to all partners for information.

8.7
University employees hold individually the intellectual rights and rights to exploitation of their own work. The rules for partner right shall be understood to be extended to the individuals at universities working on this contract.

Universities shall inforce that any person working on this contract sign an agreement that he(she) agrees to limit the rights to exploitation of his(hers) results according to this agreement.

8.8
The provisions of this Article 8 shall survive the termination or expiration of this Agreement.

Article 9 - Confidentiality
9.1
As respects all information (including Foreground and Background Information and whether oral, in writing or computer form), whether of a technical nature or otherwise relating in any manner to the business or affairs of another Partner, as is disclosed to a Partner on a confidential basis by any other Partner hereunder  or otherwise in connection with the Project whether pending or after execution of the EC Contract each Partner (in addition and without prejudice to any undertaking given by that Partner under the EC Contract as to use or confidence) undertakes to each of the other Partners that:


(a)
unless and until the EC Contract be entered into, it will not use any such information for any purpose other than the Proposals;


(b)
once the EC Contract has been entered into, it will not during a period of five (5) years from the date of disclo​sure use any such information for any purpose other than the carrying out of its obligations under the EC Contract and this Agreement or other than in accordance with the terms of the EC Contract and of this Agreement; and


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


provided always that:


(i)

such undertaking shall not in any case be deemed to extend to any information which a Partner can show:



(a)
was at the time of receipt published or other​wise gen​erally available to the public.



(b)
has after receipt by the re​ceiving Partner been pub​lished or become generally available to the public otherwise than through any act or omission on the part of the re​ceiving partner.



(c)
was al​ready in the pos​session of the re​ceiving Partner at the time of receipt without any re​stric​tions on disclo​sure.



(d)
was right​fully ac​quired from oth​ers with​out any undertak​ing of confiden​tiality imposed by the dis​clos​ing Partner.



(e)
was devel​oped inde​pendently of the work under the EC Contract by the receiving Partner, or



(f) 
was neces​sarily divulged by market​ing prod​ucts or software.


(ii)
nothing herein contained shall prevent the communication of the same to the Commission or (against similar undertakings of confidence and for delivery up of such information as are contained in this Agreement) to any Affiliate or to any permitted third party insofar as necessary for the proper carrying out of the EC Contract and/or the exploita​tion and/or the commercial​ization of Foreground Information or Foreground Rights.

9.2
Notwithstanding the provisions of Article 9.1 each Partner may enter into a technical cooperation or licensing arrangement with a third party in respect of any minor amounts of the Foreground Information of another Partner which have been unavoidably incorporated into or amalgamated with the first Partner's own Foreground or Background Information. In such circumstances, the second sentence of Article 8.3 of this Agreement shall be applicable correspondingly.

9.3
As respects any permitted communica​tion of any of the informa​tion referred to in Article 9.1 by the recipient Partner to any other person (in​cluding but not limited to its Affiliated Companies) such Partner will use all reasonable endeavours to procure due observance and perfor​mance by such other person of the undertakings referred to in paragraph (ii) of Article 9.1 of this Agreement and all rele​vant under​takings in the EC Contract.

9.4
No provision in this Article 9 will limit the rights of the Partners under Part B.

9.5
The provisions of this Article 9 shall survive the expiration or termination of this Agreement.

Article 10 - Publications and Press Releases
Procedures for publications and press releases relating to the Project shall be agreed between the Partners through the PMC.

Article 11 - No Partnership or Agency
Nothing in this Agreement shall be deemed to create a partnership or agency between the Partners or any of them, save for the purposes of this Agreement and the EC Contract the Coordinator is entitled to act for the other Partners in accordance with the terms of the EC Contract and of the Article 3 of this Agreement.

Article 12 - Assignment
No Partner shall, without the prior written consent of the other Partners, assign or otherwise transfer partially or totally any of its rights and obligations under this Agreement.

This provision shall not apply when such assignment or transfer is in favor of an Affiliate of the Partner making the assignment or transfer.

Article 13 - Duration - Termination
13.1
This Agreement shall come into force as of the date of its signa​ture but shall have retroactive effect as from 1st March 1999 and shall thereafter continue in full force and effect:


(a)
until the date when the Partners are informed that the Commis​sion has awarded the Projects to a third party or, if earlier, until the end of a period of one year after the date of signa​ture hereof if, in the meantime, the Commission has not decided to award the project to the Partners; or


(b)
in the event that the EC Contract is duly entered into, until complete discharge of all obligations undertaken by the Partners under the EC Contract and under this Agreement as well as any amendment or extension thereof.

13.2
No Partner shall be entitled to withdraw from or to terminate this Agreement and/or its participation in the Pro​ject unless (a) that Part​ner has ob​tained the prior written consent of the other Part​ners and of the Commis​sion to the withdrawal or termination, or (b) that Partner's participation in the EC Contract is terminated by the Commis​sion pursuant to the provi​sions of Article 5 of Part A, or (c) the EC Contract is terminated by the Commission for any reason whatsoever, provided always that a Partner shall not by withdrawal or termination be relieved from (i) any of its obligations under this Agreement which are intended to survive such event (ii) its responsibilities under this Agreement or the EC Contract in respect of that part of that Partner's work on the Project which has been carried out or which should have been carried out up to the date of withdrawal or termination or (iii) from any of its obligations or liabilities arising out of such withdrawal or termination.

13.3
In the event that any Partner's participation in the EC Contract is terminated by the Commission pursuant to the provisions of Articles 5.3 of Part A, then without prejudice to any other rights of the other Partners the provisions of paragraphs (a), (b) and (c) of Article 6.6 of this Agreement shall apply correspondingly.

13.4
In the event that any Partner enters into bankruptcy or liquidation or any other arrange​ment for the benefit of its creditors the other Partners shall, subject to approval by the Commission, be entitled to take over the fulfillment of such Partner's obligations and to receive subsequent payments under the EC Contract in respect thereof. In such event all rights and obligations under the EC Contract and this Agreement shall in good faith be re-distributed among the remaining Partners and the affected Partner on the basis of the work performed by the affected Partner prior to the occurrence of the above circumstanc​es.

Article 14 - Settlement of disputes
14.1
In case of dispute or difference between the Partners arising out of or in connection with this Agreement, the Partners shall first endeavor to settle it amicably.

14.2
All disputes or differences arising in connection with this Agreement which cannot be settled as provided for in Article 14.1, shall be finally settled by arbitration in Bruxelles under the Rules of Conciliation and Arbitration of the Interna​tional Chamber of Commerce by one or more arbitrators to be appointed under the terms of those Rules. In any arbitration in which there are three arbitrators, the Chairman shall be of juridical educa​tion.

14.3
The award of the Arbitrator will be final and binding upon the Partners concerned.

Article 15 - Language
This Agreement 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.

Article 16 - Notices
Any notice to be given under this Agreement shall be sent by mail to the following addresses:

(1)
Danish Maritime Institute, Hjortekaersvej 99, DK-2900 Lyngby, Denmark, for the attention of Mr. Erik Styhr Petersen/Mr. John K. Nielsen

(2)


(3)


(4)


(5)


(6)


(7)


(8)


(9)


(10)


(11)


(12)

(13)

(14)

(15)

(16)

(17)

Any notice so sent shall be deemed to have been served on the day of receipt of registered mail.

Article 17 - Applicable Law
This Agreement shall be construed according to and governed by the law of Belgium.

Article 18 - Entire Agreement - Amendments
This Agreement, the Proposals and the EC Contract constitute the entire agreement between the Partners in respect of the Project, and supersede all previous negotiations, commitments and writings concerning the Project.

Amendments or changes to this Agreement shall be valid only if made in writing and signed by an authorized signatory of each of the Partners.


APPENDIX A

Share of Total Project Costs of


Non-EFTA Contractors
Contractor's Name
Share (EUR)

APPENDIX B*

SOFTWARE SUPPLEMENTAL PROVISIONS
The Partners to the attached Consortium Agreement ('the Agreement') relating to the Project entitled 'Advanced Technology to Optimize Maritime Operational Safety - Intelligent Vessel' in the 5th Framework programme on European Research for Transport 2000-2002 have agreed to interpret and implement the provisions of the Agreement and of Part B of Annex II to an EC Shared Cost Contract ('Part B') between themselves as follows:


Section 1 - Protective Rights-


Transfer of Foreground Information
For the purpose of implementing the provisions of Part B of the Article 8.1 of the Agreement in cases where the Foreground Information is or incorporates or is intended to be or to incorporate a software technolo​gy, a software development or a software product, the Partners agree that:

(1)
Each Partner shall take appropriate actions to protect software results (as defined below) developed by such Partner under the Project by such rights as are available under such Partner's national legal system including without limitation copyright or any other similar statutory right, and to protect such software results to the extent reasonable possible as Proprietary Information as defined in Part B.

(2)
Unless and save for the extent previously agreed in writing, the Partners will within one year from the starting date of the Projects, or if not feasible within such time period at a later date to be determined by common agreement, determine unanimously the proce​dures and schedules for transferring the software results generated under the Projects.

*To be included only if the Software Supplemental Provisions are to apply.


Section 2 - Licensing
(1)
For the purposes of these provisions, the term 'software results' shall mean and include:


(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;


(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; 


(c)
software documentation being software information in documen​tary form.

(2)
Notwithstanding any provisions that may be to the contrary in Part B or in the Agreement, the Partners agree that the user rights and licenses described in Articles 16 and 17 of Part B shall be deemed to include:


(a)
the right for each Partner and its Affiliates to use (including without limitation the right to adapt, modify, convert, translate and copy) any software results of the Projects; and


(b)
the right for each Partner and its Affiliates to sublicense to any third party in the normal course of business the rights described in subparagraph (a) above, provided that:



(i)

each such sublicense shall be made by an agreement in writing specifying the protective rights of the Partner or Par​tners concerned, and protecting the confidential nature of the Proprietary Information made available to such third party;





and



(ii)
each sublicensing Partner shall obtain the previous written approval of the owner of the software results before subli​censing the rights to market any software program in source code, or any design data relating to such source code to a person whose functions do not require the availability of such source code or design data for perform​ing its functions as a vendor, an OEM distributor or an end-user of such Partner.

(3)
Termination of the Agreement and cessation of licenses granted to the Defaulting Partner in accordance with Article 6.6 of the Agreement shall not terminate any sublicenses granted or agreed to be granted or offered by the Defaulting Partner in accordance with its rights under Section 2(2) above prior to the date on which such termination of the Agreement and cessation of licenses become effective, provided that the Partner which generated the software results so sublicensed shall have the right to have an assignment of the Defaulting Partner's rights under such sublicenses.

APPENDIX C

ANNEX II  to a SC - Contract



    � Include only in cases where the Software Supplemental Provisions are to apply.


    �Alternative B should be used in cases where one or more of the parties is a PTT company or organization - otherwise ALTERNATIVE A should be used.
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