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[bookmark: _Toc201308890]CONSORTIUM AGREEMENT	Comment by ICFO+: General comment of FBK by mail: it is not entirely clear to me why some issues, already addressed in the Hosting Agreement and the two Grant Agreements, need to be repeated, modified, or further regulated in the CA. Many of these aspects, in my opinion, are already covered by the higher agreements or will be the subject of future agreements.

In my view, it would be useful to keep only the strictly necessary provisions, in line with the DESCA version of the Consortium Agreement (which I see has been used as a basis), in order to ensure clarity and avoid overlaps, thus facilitating the correct implementation of the Pilot Line. In particular, I believe it is important to consider more or less the following aspects: the internal organization of the consortium; the management of access and additional rules on the rights and duties related to background and results among the Parties; the distribution of payments and financial responsibilities in case of recoveries; the resolution of internal disputes; confidentiality provisions and, as mentioned, clauses on liability, including limitations and indemnities among the consortium members.	Comment by ICFO+: We agree, thank you. 	Comment by ICFO+: TO ALL: Sections’ references pending to be adapted accordingly in future versions. 
Also references to Articles and Annexes of the Grant Agreement pending to be adapted. 	Comment by ICFO+: CEAv2: Could you please add a table of content?	Comment by ICFO+: Added 


This Agreement is entered into as fromBarcelona,  1st June [...] 2025 (hereinafter the “Effective Date”),	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: Accepted

THIS CONSORTIUM AGREEMENT refers to:	Comment by ICFO+: CEAv2	Comment by ICFO+: Already defined in the whereas, we prefer to delete it 

· Council Regulation (EU) 2021/2085 establishing the Joint Undertakings under Horizon Europe and modified by its amendment Council Regulation (EU) 2023/1782 of 25 July 2023, the Chips for Europe Initiative established under Regulation (EU) 2023/1781 of 13 September 2023, Decision Chips GB 2023.58 Adopting the multiannual work programme for the years 2023-2027 and repealing decision GB 2023.51, 

· Regulation (EU) No 2021/694 of the European Parliament and of the Council of 29 April 2021 establishing the Digital Europe Programme,

· Regulation (EU) No 2021/695 of the European Parliament and of the Council of 28 April 2021 establishing Horizon Europe – the Framework Programme for Research and Innovation (2021-2027), laying down its rules for participation and dissemination, (all together hereinafter referred to as “Regulation”), and 

· the European Commission’s General Model Grant Agreement and its Annexes,


[bookmark: _Toc201308891]BY AND BETWEEN	Comment by ICFO+: CEA v2	Comment by ICFO+: Ok 


FUNDACIÓ INSTITUT DE CIÈNCIES FOTÒNIQUES, (hereinafter, “ICFO” or the “Coordinator”) a company registered under the laws of Spain, with registered offices at Avinguda Carl Friedrich Gauss, 3, Castelldefels, 08860 Barcelona, Spain, and tax identification number G62819537, duly represented by Oriol Romero-Isart, acting in its capacity as Director;

[NAME OF THE PARTY], (hereinafter, the “TNI”) a company registered under the laws of [...], with registered offices at [...], and tax identification number [...], duly represented by [...], acting in its capacity as [...];

[NAME OF THE PARTY], (hereinafter, “TU/e”) a company registered under the laws of [...], with registered offices at [...], and tax identification number [...], duly represented by [...], acting in its capacity as [...];

UNIVERSITAT POLITÈCNICA DE VALÈNCIA, (hereinafter, “UPV”) a company registered under the laws of Spain, with registered offices at Camino de Vera SN, 46022 Valencia, and tax identification number ESQ4618002B, duly represented by Maria Belén Picó- Sirvent, acting in its capacity as Vice-rector for research;

VTT TECHNICAL RESEARCH CENTRE OF FINLAND LTD, (hereinafter, “VTT”) a company registered under the laws of Finland, with registered offices at P.O. Box 1000, FI-02044 VTT, Finland, and tax identification number FI26473754, duly represented by [...], acting in its capacity as [...];	Comment by Aalto Timo: Updated by VTT

INTERUNIVERSITAIR MICRO-ELECTRONICA CENTRUM VZW, (hereinafter, “IMEC”) a non-profit organization registered under the laws of Belgium, with registered offices at Kapeldreef 75, 3001 Leuven, Belgium, and tax identification number 0425.260.668, duly represented by Luc Van den hove, acting in its capacity as President & CEO represented by Power of Attorney;

AGENCIA ESTATAL CONSEJO SUPERIOR DE INVESTIGACIONES CIENTÍFICAS M.P., (hereinafter, “CSIC”) a public research institution under the laws of Spain, with registered offices at C/Serrano 117, 28006 Madrid, Spain, and tax identification number Q2818002D, duly represented by Francisco Javier Moreno Fuentes, acting in its capacity as Vice-president for International Affairs;

NEDERLANDSE ORGANISATIE VOOR TOEGEPAST-NATUURWETENSCHAPPELIJK ONDERZOEK TNO (Netherlands Organisation for applied scientific research TNO), (hereinafter, “TNO”) a legal entity by public law pursuant to the law of 19 December 1985 (i.e. the TNO-wet), duly organized and existing under the laws of the Netherlands, with registered offices at Anna van Buerenplein 1, 2595 DA The Hague, the Netherlands, registered with the Netherlands Chamber of Commerce under number 27376655, duly represented by Arnaud de Jong, acting in its capacity as Managing Director High Tech Industry;

[NAME OF THE PARTY], (hereinafter, “UTWENTE”) a company registered under the laws of [...], with registered offices at [...], and tax identification number [...], duly represented by [...], acting in its capacity as [...];

[NAME OF THE PARTY], (hereinafter, “IMDEA”) a company registered under the laws of [...], with registered offices at [...], and tax identification number [...], duly represented by [...], acting in its capacity as [...];

UNIVERSITEIT GENT - GHENT UNIVERSITY, public institution with legal personality, having its administrative offices in Belgium at B-9000 Gent, Sint-Pietersnieuwstraat 25, with registration number 0248.015.142 and duly represented by prof. dr. Rik Van de Walle, Rector, who entrusts the execution of the present agreement to Prof. dr. Günther Roelkens and Prof. dr. Dries Van Thourhout, Photonics Research Group 

UNIVERSIDAD DE VIGO, (hereinafter, “UVIGO”) a public university registered under the laws of Spain, with registered offices at LG CAMPUS LAGOAS MARCOSENDE, VIGO (PONTEVEDRA) 36310, Spain, and tax identification number Q8650002B, duly represented by María Belén Rubio Armesto, acting in its capacity as Vice-rector for Research, Transfer and Innovation;

[NAME OF THE PARTY], (hereinafter, “IT”) a company registered under the laws of [...], with registered offices at [...], and tax identification number [...], duly represented by [...], acting in its capacity as [...];

[NAME OF THE PARTY], (hereinafter, “WUT”) a company registered under the laws of [...], with registered offices at [...], and tax identification number [...], duly represented by [...], acting in its capacity as [...];

SILICON AUSTRIA LABS GMBH, (hereinafter, “SAL”) a company registered under the laws of Austria, with registered offices at Sandgasse 34, 8010 Graz, Austria,, and company register number 439543n, duly represented by Dr. Christina Hirschl, and Dr. Mohssen Moridi, acting in their capacity as CEO resp. HoRD;

POLITECNICO DI MILANO – DIPARTIMENTO DI ELETTRONICA, INFORMAZIONE E BIOINGEGNERIA, (hereinafter, “POLMI”) a public university registered under the laws of Italy, with registered offices at Piazza L. Da Vinci 32, 20133 Milano, and tax identification number 04376620151, duly represented by Prof. Sergio Matteo Savaresi, acting in its capacity as Head of Dipartimento di Elettronica, Informazione e Bioingegneria;

COMMISSARIAT A L’ENERGIE ATOMIQUE ET AUX ENERGIES ALTERNATIVES, (hereinafter, “CEA”) a French state-owned research entity with a scientific, technical and industrial activity duly organised under the laws of France, with registered offices at 25 rue Leblanc, Bâtiment “Le Ponant D” – 75015 Paris (France), declared at the Paris Trade and Companies Register under the number RCS. Paris B 775 685 019, acting for its “Laboratoire d’électronique et de technologie de l’information” (LETI), , duly represented by [...], acting in its capacity as Administrateur général;

FONDAZIONE BRUNO KESSLER, (hereinafter, “FBK”) a company registered under the laws of Italy, with registered offices at via Santa Croce, 77, 38122 Trento TN, and tax identification number IT02003000227, duly represented by Richard Hall-Wilton, acting in its capacity as Director of the Sensors & Devices Centre;

THE CHANCELLOR, MASTERS, AND SCHOLARS OF THE UNIVERSITY OF CAMBRIDGE, (hereinafter, “UCAM”) a common law corporation and exempt charity under the laws of England, with main administrative offices at The Old Schools, Trinity Lane, Cambridge, CB2 1TN

UNIVERSITY OF SOUTHAMPTON, (hereinafter, “USTON”) a public university registered under the laws of England & Wales, with registered number RC000668 whose principal address is at University Road, Highfield, Southampton, SO17 1BJ United Kingdom.

hereinafter, jointly, or individually, referred to as “Parties” or “Hosting Consortium” or “Party”. 	Comment by Joost Roelens: UGENTv2: This term - although used in the CA - was not yet properly defined. Aligned with use of this term in the HA.	Comment by ICFO+: As explained in comments in the last v2, we have finally decided to maintain Hosting Consortium in the agreement, we have adapted the agreement accordingly 

relating to the following Action: 

the Horizon Europe Grant Agreement with the project number 101213727 and the DEP Grant Agreement with the project number 101213744  as well as the JU Chips Hosting Agreement for PixEurope Pilot Line No 05/2025	Comment by ICFO+: SALv2: Hosting Agreement to be added

Project name: “Advanced Photonic Integrated Circuits Pilot Line for Europe”

in short

PIXEurope

hereinafter referred to as “Pilot Line” or “Action” or “Project”


[bookmark: _Toc201308892]WHEREAS


The Council Regulation (EU) 2021/2085 (hereinafter “SBA”)which set up the Joint Undertakings under Horizon Europe, and its amendment Council Regulation (EU) 2023/17822021/2085 of 25 July 2023 (hereinafter “SBA Amendment”) which established the Chips Joint Undertaking (hereinafter, “Chips JU”), together with the Regulation (EU) 2023/1781 of 13 September 2023 (hereinafter, “Chips Act”) established the objectives and conditions to enhance the EU competitiveness and innovation capacities. In specific, this regulatory framework establishesd the basis and introducesd the “Chips for Europe Initiative” (hereinafter, the “Initiative”), with the primary goal of facilitating the convergence between the EU advanced research and innovation capacities and their sustainable industrial utilization. 

The Chips Act introduces the concept of Ppilot Llines as a strategic tool within the Initiative to achieve its objectives. The Initiative aims to support both the improvement of existing pilot lines and the establishment of new advanced pilot lines, fostering the development and implementation of cutting-edge semiconductor technologies and next-generation innovations in the semiconductor sector. These pilot lines are intended to serve as industry facilities for testing, experimentation, and validation of semiconductor technologies and system design concepts. 

The Pilot Line will be co-funded by the EU budget stemming from the Horizon Europe Programme (hereinafter, “Horizon Europe”) and Digital Europe Programme (hereinafter, the “DEP”). In this context, Chips JU launched a call for pilot line which included three interrelated calls: 	Comment by ICFO+: CEAv2: Could you please add the call references

Call for Expression of Interest for the selection of a Hosting cConsortium; (Chips-2023-CfEoI-CPL-5); 	Comment by ICFO+: Proposed by IMEC
Call for proposals for Sset-up, and integration, and process development, funded under the Horizon Europe (HORIZON-Chips-2024-RIA-CPL-5); and	Comment by ICFO+: Proposed by UPV v2	Comment by ICFO+: We have adapted the references to the calls as defined in the GA 
Call for proposals for the operational activities of the pilot line, funded under the DEP (DIGITAL-Chips-2024-SG-CPL-5). 

[bookmark: _Ref190864164]The Horizon Europe and DEP funds will cover 50% of the total costs of the Pilot Line, and the remaining 50% is to be funded through contribution from the states of the Consortium (hereinafter, the “Participating States”). 

The Parties have submitted their proposal (the “Proposal”) entitled PIXEurope (Advanced Photonic Integrated Circuits Pilot Line for Europe) for the establishment and implementation of a pilot line for the simultaneous evaluation of the abovementioned interrelated calls, and the PIXEurope Ppilot Lline Consortium wasis selected by the Public Authorities Board (Decision PAB 2024.49) of Chips JU for the establishment and implementation of a pilot line. 	Comment by ICFO+: Deleted by UGent	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: IMEC v2 proposes the following wording: The Parties have submitted their proposal (the “Proposal”) for the establishment and implementation of a pilot line for the simultaneous evaluation of the abovementioned interrelated calls, and the  pilot line is selected for funding under the above interrelated calls. 
 
Comment: Selection is done by Chips JU.	Comment by ICFO+: CSICv2: Why is this deleted?	Comment by ICFO+: Proposed by UPV v2

The Consortium is composed of the following members: 	Comment by ICFO+: Deleted by IMEC + FBK comments below: 

IMEC: Not needed as this is detailed in the Hosting Agreement.

FBK: We propose to delete this part as it seems somewhat confined to the Hosting Agreement. However, it appears the intention of the Consortium Agreement is to reference not only the Hosting Agreement but also the DEP GA and HE GA, which serve as overarching agreements that collectively establish the broader framework within which the Consortium Agreement operates. In order to provide a more comprehensive definition of the Consortium, it may be preferable to focus on the definition in Article 1 below, while also clarifying the distinction between hosting and non-hosting entities under the Hosting Agreement in that section.	Comment by ICFO+: UGent proposed wording: 

The Consortium is composed of the following entities: 
Hosting Entities (as described below), 
Other members (non-Hosting Entities), and 
Coordinator (also being a Hosting Entity). 
	Comment by ICFO+: We agree to remove it.	Comment by ICFO+: UGENTv2: In UGent’s view, it is important to state that not all Consortium partners are hosting entities.

Hosting Entities (as described below), 
Other members (non-Hosting Entities), and 
Coordinator.   

The selection for funding of the Proposal shall lead to the signature of a the Chips JU Hosting Agreement, a number of JPAs, a Horizon Europe Grant Agreement and a DEP Grant Agreement.  	Comment by ICFO+: IMECv2	Comment by ICFO+: ok

As a requisite for the implementation of the Pilot Line the Hosting Consortium, represented by the Coordinator, has signed athe Hosting Agreement No 05/2025 (hereinafter, the “Hosting Agreement”) laying down the terms and conditions under which the Hosting Consortium and in specific the Hosting Entities will host the Pilot Line in name and on behalf of the Chips JU, including providing access to users and associated services for the fulfilment of the Chips JU’s tasks and activities as defined in the SBA and the SBA Amendmentof the tasks and activities described in the applicable EU regulation. 	Comment by ICFO+: FBK proposes to delete these paragraphs 	Comment by ICFO+: Proposed by UPV	Comment by ICFO+: Changes proposed by IMEC 

Furthermore, several Joint Procurement Agreements (hereinafter, the “JPAs”) may be signed/ , or have been signed, by the National Granting Authorities of Participating States and Chips JU to purchase the tools and/or equipment needed for the Pilot Lines and not included in the budget of the Horizon Europe Grant Agreement or the  DEP Grant Agreement. Crucial Pieces of Equipment (as defined below), which is necessary for the establishment and implementation of the Pilot Lines by the Hosting Entities. 	Comment by ICFO+: UCAMv2 proposes to add the following text: 
“The Parties acknowledge and agree that whilst all members of the Hosting Consortium are required to be represented in the Hosting Agreement, the Non-Hosting Entities cannot be responsible for any liability or failure of performance under the Hosting Agreement, given the limited nature of their participation in the Pilot Line. Where appropriate, therefore, the Hosting Agreement will be interpreted to apply to and be binding on the Hosting Entities, rather than the Hosting Consortium, as the context dictates. For the purposes of the Non-Hosting Entities, where there are any conflicts in the Hosting Agreement and this Consortium Agreement, this Consortium Agreement is to take precedence.”

+ UCAMv2 comment: Given that we are not permitted to change the HA to carve out the liability and responsibilities of the Non-Hosting Entities in the HA, UCam suggests this wording be inserted to make clear that the Non-Hosting Entities cannot have the same liability as the Hosting Entities, notwithstanding the wording of the HA. 
The Non-Hosting Entities are not responsible for the operation of the Pilot Line infrastructure and equipment and therefore cannot be expected to assume the responsibility or liability of the Hosting Entities in the event of a breach of the HA or failure to perform. To expect otherwise, would be unreasonable. 
As advised by the Coordinator, the CA should address shortcomings of the HA and this is an important one for Ucam as a Non-Hosting Entity.	Comment by ICFO+: We would prefer not to include the proposed text. Please note that the Hosting Agreement applies to the entire consortium and outlines obligations for all parties, including those that are not Hosting Entities. Additionally, it already specifies the particular obligations and responsibilities of the Hosting Entities, which are clearly defined within the agreement.	Comment by ICFO+: Proposal by UPV	Comment by ICFO+: IMEC v2 change to “National Granting Authority”	Comment by ICFO+: UGENTv2 change to “National Contracting Authority”	Comment by ICFO+: Changed to the defined term

The Parties wish to specify and supplement binding commitments among themselves in additions to the provisions of the Hosting Agreement, the Horizon Europe Grant Agreement for the project number 101213727 and the DEP Grant Agreement for the project number 101213744 (hereinafter, the latter two jointly referred to as the “Grant Agreements”) signed by the Coordinator with the accession of the Parties and the Granting Authorityies. 	Comment by Peggy Vermeylen (imec): IMEC: Is this already done? When because to our understanding beginning of March this is not yet completed?	Comment by ICFO+: No, but it should be done in parallel with the signing of the CA or even beforehand if possible. The idea is that once the CA is signed, everything else has already been signed. This is why the wording is as it is, but it can obviously be adapted if it ultimately turns out to be different	Comment by ICFO+: IMEC v2 changes proposed	Comment by ICFO+: ok


NOW THEREFORE, the Parties have agreed to enter into this Cconsortium Aagreement (hereinafter, the “Agreement”) in accordance with the terms and conditions as follows: 	Comment by ICFO+: CEAv2
[bookmark: _Toc158097154]

[bookmark: _Toc201308893]Definitions	Comment by Ilina Petkanovska: FBK: Under the overarching agreements, the members of the (Hosting) Consortium are required to establish their own internal arrangements through a Consortium Agreement to ensure the proper implementation of the Chips JU Pilot Line. These internal arrangements must be in written form and should address the following aspects:
The internal organisation of the consortium,
The management of access,
Different distribution keys for payments and financial responsibilities in case of recoveries (if any),
Additional rules on rights and obligations related to background and results,
The settlement of internal disputes,
Liability, indemnification, and confidentiality arrangements among consortium members.
It is important that these internal arrangements do not contain any provisions that conflict with the overarching agreements.
In light of this, it is unclear why the definitions that are already part of the Hosting Agreement and the two Grant Agreements, which are appropriately referenced in the Whereas of the document, need to be repeated/modified in the CA. The majority of the definitions in this article are already contained within those agreements. Therefore, we suggest to add article 1.1. below and retain only the few additional definitions that are necessary for the Consortium Agreement, while deleting the rest to ensure clarity and avoid overlaps.	Comment by ICFO+: We agree

Words beginning with a capital letter shall have the meaning defined either herein, in the Hosting Agreement or in the Grant Agreements including their Annexes and in the Horizon Europe Regulation, in ascending order of priority.	Comment by ICFO+: CEAv2

“Access Conditions” means the access conditions to Users and third parties to the Pilot Line established in article 19 and Annex V of the Hosting Agreement, and to be further developed by the Parties and DG Connect (in representation of the EU Commission). 	Comment by ICFO+: IMEC + FBK propose to delete this definition, and other parties propose modifications, with the following comments: 	Comment by ICFO+: IMEC: Definition is provided in the Hosting Agreement.	Comment by ICFO+: FBK: We propose deleting this definition, as the term "Access Conditions" is already clearly and comprehensively defined in the Hosting Agreement as: “the conditions under which a User or group of Users may access a Chips JU Pilot Line to use the Pilot Line.” Given that additional arrangements regarding access conditions will be governed by the overarching agreements, we do not believe this is an appropriate subject to be addressed within the Consortium Agreement.
Including this definition in the CA would be redundant and may introduce unnecessary complexity or overlap with both the existing Hosting Agreement and any future agreements. To maintain consistency and avoid potential conflicts, we recommend relying on the definition provided in the Hosting Agreement, which adequately addresses the issue.	Comment by ICFO+: UGent: Proposes new wording: “Access Conditions” has the meaning ascribed to such term in the Hosting Agreement. 	Comment by ICFO+: We delete this definition as is included in the HA. Thank you. 	Comment by ICFO+: UCAMv2: Not all definitions that are used in the HA should be  deleted in the CA. There is no reference that the HA definitions would be incorporated here and yet we are used capitalised letters and defined terms. Therefore, the terms require defining here.	Comment by ICFO+: Reference to the HA and the GA definitions in the beginning of this clause. 	Comment by ICFO+: CSIC: Article 19 of the HA was deleted, or at least, its content. 

“Access Rights” means rights to Develop and Operate the Pilot Line, the Results and/or Background. 	Comment by ICFO+: Proposals and comments by the parties: 	Comment by ICFO+: IMEC proposes to delete the definition of Access Rights and adds comment: This definition is not correct as this should related to the accession of the Grant Agreements. Further, the definition is provided in DEP & HE Grant Agreements, and is strictly speaking not needed here.	Comment by ICFO+: UGent proposes modifications: “Access Right” means a non-exclusive license to use Results or Background (as the case may be) of another Party. 	Comment by ICFO+: As the definition is included in the GAs we can accept to delete it. 	Comment by ICFO+: UGENTv2 delete: As suggested in the comments to this section.	Comment by ICFO+: Deleted

“Background” means any data, know-how or information – whatever its form or nature (tangible or intangible), including any rights such as intellectual property rights – this is: 	Comment by Ilina Petkanovska: FBK: We propose the deletion of this definition as there is already a well-established and applicable definition under the Horizon and Digital Europe Programme (DEP) rules, which is not only sufficient but also slightly broader in scope. 
‘Background’ means any data, know-how or information — whatever its form or nature (tangible or intangible), including any rights such as intellectual property rights — that is: 
held by the beneficiaries before they acceded to the Agreement and 
needed to implement the action or exploit the results. 
If background is subject to rights of a third party, the beneficiary concerned must ensure that it is able to comply with its obligations under the Agreement. 
Since the Consortium Agreement (CA) is subordinate to these overarching documents, the definitions and provisions set forth in those rules will automatically govern the subject matter. 	Comment by ICFO+: Accepted but please consider that in the DESCA Model it is included this definition even it is defined in the GA.
	Comment by ICFO+: UCAMv2: Whilst the Grant Agreements have an explanation for Background, they primarily regulate the relationship between funder and recipient of funding. They also provide that the Consortium Agreement should regulate how the IP vests. There is no reference that the GA definitions would be incorporated here and yet we are used capitalised letters and defined terms. Therefore, the terms require defining here.
Further - not all the parties are funded by both funders.	Comment by ICFO+: As commented, a reference to the agreements has been added, the definitions of background in the DEP and the HE are the same, therefore if the rest of the parties agree in not adding this definition, following the last comment on this matter we agree on deleting this definition. 

Held by the Parties before they acceded to the Agreement and 

Needed to implement the action or exploit the Pilot Line. 

“Chips JU” or “Granting Authority” means the body awarding the grant for the establishment of the Pilot Line under the Grant Agreements and the Hosting Agreement, established by Council Regulation (EU) 2021/2085 establishing Joint Undertakings under Horizon Europethe SBA and the SBA Amendment, tasked to implement the main part of the Chips for Europe Initiative (established under Regulation (EU) 2023/1781 of 13 September 2023). 

“Consortium” means the consortium constituted by the Parties for the Development and Operation of the Pilot Line.	Comment by Peggy Vermeylen (imec): IMEC proposes to delete this clause: Hosting Agreement refers to Hosting Consortium and is defined in that document.	Comment by ICFO+: ok	Comment by ICFO+: TNOv2: Note that the Hosting Consortium only consists of the Hosting Parties and does not necessarily include all consortium Parties. Therefore we propose to keep this definition as well.	Comment by ICFO+: We have decided to maintain Hosting Consortium as the term used to define the whole consortium, as it’s the term used in the HA. The obligations that are exclusively of the Hosting Entities shall be considered as such and identified as obligations of the Hosting Entities. 	Comment by ICFO+: UCAMv2 asks to maintain definition and define as “Hosting Consortium” adds comment: Provides clarity. GENERAL DRAFTING NOTE: All references to "Consortium" should refer to "Hosting Consortium".	Comment by ICFO+: As commented, we have decided to maintain Hosting Consortium, already defined above. 	Comment by ICFO+: UGent proposes this definition: “Consortium” means all of the Parties.	Comment by ICFO+: As “Hosting Consortium” is already defined in the HA, we delete this definition and instead we will use Hosting Consortium as in the HA. 

“Conflict of Interest” means a situation where the impartial and objective implementation of the Agreement by any of the Parties is compromised for reasons involving family, emotional life, political or national affinity, economic interest, or any other direct or indirect personal interest.	Comment by ICFO+: Included new definition. Please see clause 6.3.2.2.2.1. and comment by UCAM. 	Comment by ICFO+: CEAv2 deleted	Comment by ICFO+: IMEC v2 deleted + comment: Not agreed. This definition is provided in (g) of the Hosting Agreement.	Comment by ICFO+: Please see comment by UCAM, the definition provided in the HA only applies to H Entities. This definition applies to all Parties. 

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

“Consortium Plan” means the Description of the Action (Annex II of the Hosting Agreement and Annex I of the DEP and HE Grant Agreements) and the related agreed budget which may be updated by the General Assembly. 	Comment by ICFO+: UCAMv2: As there are two separate Grant Agreements and not all parties are funded by both, it would be preferrable that there is a clear reference to where the Consortium Plan can be found. Currently it reads that it is Annex I of both Grant Agreements. Is that accurate?	Comment by ICFO+: Yes, its annex I of both DEP and HE GA

“Crucial Pieces of Equipment” means the equipment and/or tools of a value equal or higher than EUR 500,000 co-owned by Chips JU.   	Comment by ICFO+: The Parties have added the following comments and proposals: 	Comment by ICFO+: IMEC proposes to delete this clause: Definition is provided in the Hosting Agreement and differs from this one.	Comment by ICFO+: FBK: While we acknowledge the numerous references to "Crucial Pieces of Equipment" throughout the document, we believe that including this concept within the subject matter of the Consortium Agreement (CA) may be unnecessary and potentially duplicative. The equipment in question is already clearly defined and regulated under the provisions of the Hosting Agreement, which governs the specific terms and conditions regarding its use, management, and allocation.
From a legal standpoint, the inclusion of such provisions within the CA could create ambiguity and potentially lead to inconsistencies between the two agreements. In principle, it is advisable to avoid overlapping contractual obligations unless absolutely necessary to preserve the legal clarity and distinct purpose of each agreement.
The Consortium Agreement should primarily focus on the collaborative aspects of the project, governance, and the rights and obligations of the parties with respect to the execution of the project. Introducing operational specifics, such as equipment management, which are already covered under the Hosting Agreement, could blur the line between the two agreements and complicate future enforcement or interpretation.
Therefore, we recommend maintaining the separation of subject matter between the CA and the Hosting Agreement, leaving the management of "Crucial Pieces of Equipment" solely within the scope of the Hosting Agreement.	Comment by ICFO+: UGent proposes to delete this clause and proposes the new wording added with cc: “Crucial Pieces of Equipment” has the meaning ascribed to such term in the Hosting Agreement.   	Comment by ICFO+: Ok, we delete this definition. 	Comment by ICFO+: UCAMv2: Not all definitions that are used in the HA should  be  deleted in the CA. There is no reference that the HA definitions would be incorporated here and yet we are used capitalised letters and defined terms. Therefore, the terms require defining here.	Comment by ICFO+: As explained in previous comments reference added in the begining of clause 1

“Defaulting Party” means a Party which the General Assembly has declared to be in breach of this Agreement and/or the Grant Agreements Hosting Agreement  and/or Hosting Agreement as specified in Section 4.2 of this Agreement.	Comment by ICFO+: (see comments below) Proposed by IMEC , FBK, UGENT	Comment by ICFO+: FBK comment: It has already been established in the Whereas that there are three overreaching “Grant Agreements”	Comment by ICFO+: @FBK please review the modifications in the Whereas where we have clarified that Grant Agreements refer to HE and DEP and does not include the HA. 	Comment by ICFO+: @TO ALL: We are not including in the definition that a party will be a Defaulting Party if determined by Chips JU in accordance with HA. Do we all agree to this? It is important for the liability clauses.  	Comment by ICFO+: Proposal by UPV v2, CEA v2, FBKv2 and TNO to add HA	Comment by ICFO+: POLMIv2: We agree with IMEC’s proposal at art. 5.3.7.2 that a Party may be declared defaulting also in case of breach of the HA	Comment by ICFO+: IMEC v2: As already indicated above Hosting Agreement is missing.	Comment by ICFO+: We maintain HA	Comment by Ilina Petkanovska: FBK: We do not believe there is a need to keep all the definitions marked in yellow for redundancy reasons already explained

“Demonstrator(s)” means the functional demonstrators to showcase photonic and electronic integrated circuit (PIC-EIC) device integration for communications, AR/VR, sensing, signal processing and computing as further detailed in WP9 of the HE Grant Agreement.	Comment by Petra Kurzawski (imec): Due to the importance of the demonstrators for showcasing the Pilot Line, I believe it is also important to clarify on use/ownership (see IP section)	Comment by ICFO+: CSIC v2: Why is this included?	Comment by ICFO+: See clause 8.2  

“Development” means the setup, preparation and execution of the Pilot Line, and corresponds to the five-year grant period. Development involves new equipment procurement and commissioning, as well as and process and technology development.	Comment by ICFO+: IMEC proposes to delete the definition of “Development”	Comment by ICFO+: "Development" and "Operation" is wording specifically included in the Consortium Plan (the Proposal) that's why we added it here. 	Comment by ICFO+: After reviewing the parties’ comments regarding the distinction between “Development” and “Operation” of the Pilot Line, and considering that no separate obligations are defined for each phase, we have decided to replace both terms with “implementation” of the Pilot Line throughout the agreement to ensure consistency.	Comment by ICFO+: UCAM

“DG Connect” means the Directorate-General for Communications Networks, Content and Technology, which will act as the representative and point of contact of the EU Commission for the Hosting Consortium. 

“DEP Grant Agreement” means the Grant Agreement No. 101213744[...]- PIXEurope (including its annexes and any amendments thereto) entered between the Chips JU and ICFO, with accession through accession form by TNI, TU/e, UPV, VTT, IMEC, CSIC, TNO, UTWENTE, UC3M, IMDEA, UGENT, UVIGO, IT, WUT, SAL, and CEA and Chips JU in relation tofor the undertaking by the Parties of the Pilot Line. 	Comment by ICFO+: IMEC: For the DEP GA IMEC review of IP is still ongoing.
“Dissemination” means the public disclosure of the Pilot Line by appropriate means, other than resulting from protecting or exploiting the Pilot Line, including scientific or professional publications in any medium.	Comment by ICFO+: Comments and proposals of the Parties regarding this definition 1.13: 	Comment by ICFO+: IMEC proposes to delete this definition and adds the following comment: Definition is provided in Annex 5 of the HE & DEP Grant Agreements and differs from this definition.	Comment by ICFO+: VTT proposes the following definition (changes in red): “Dissemination” means the public disclosure of the Results Pilot Line by appropriate means, other than resulting from protecting or exploiting the Results Pilot Line, including scientific or professional publications in any medium.	Comment by ICFO+: UGENT proposes the following modifications to the clause: 
“Dissemination” means the public disclosures of the Pilot Line by appropriate means other than resulting from protecting or exploiting the Pilot Line, including scientific or professional publications in any medium.
	Comment by ICFO+: Deleted as this definition is included in the Gas
	Comment by ICFO+: UCAM v2: There is no reference that the GA definitions would be incorporated here and yet we are used capitalised letters and defined terms. Therefore, the terms require defining here.

DRAFTING NOTE: agree with changes to definition of Dissemination proposed by VTT (should refer to Results, rather than Pilot Line)

Definition of Fair and Reasonable Conditions should be referring to "Results", rather than Pilot Line.	Comment by ICFO+: Reference added
“Exploitation” or “Exploit” means the use of Results in further research and innovation activities other than those covered by the action concerned, including among other things, commercial exploitation such as developing, creating, manufacturing and marketing a product or process, creating and providing a service, or in standardization activities.
“Fair and Reasonable Conditions” means appropriate conditions, including possible financial terms or royalty-free conditions, considering the specific circumstances of the request for access, for example the actual or potential value of the Pilot Line, Results or Background to which access is requested and/or the scope, duration or other characteristics of the exploitation envisaged. 

“Force Majeure” means any unforeseeable, or although foreseeable, inevitable, exceptional situation or event beyond the reasonable control of athe Partyies that prevents it either of them from fulfilling any of itstheir obligations under the Grant Agreements, the Hosting Agreement and this Agreement which is not attributable to error or negligence on itstheir part or on the part of the subcontractors’ its affiliated entities or third parties in receipt of financial support made available through the Grant Agreementsand which proves to be inevitable despite their exercising due diligence. Such force majeure events can include, if not proven otherwise, inter alia, terrorist attacks, pandemic as declared by the World Health Organisation (WHO), war or insurrection, natural catastrophes, interruptions in general traffic or data communication. 	Comment by ICFO+: Proposed by IMEC + VTT, comment below: 	Comment by ICFO+: VTT: These words are not used in the Force Majeure definition in the HA.	Comment by ICFO+: Please consider that Force Majeure is already defined in the GAs, we could delete this definition. Please provide your opinion on this.  	Comment by ICFO+: SALv2: Delete	Comment by ICFO+: CSIC v2: It is defined as well in the HE Grant Agreement, so please delete	Comment by ICFO+: FBKv2 proposes to either delete or maintain previous wording: We recommend either deleting this definition, as the term is already defined in the Hosting Agreement. or, if it is decided to keep it, aligning the wording with that used in the Hosting Agreement:	Comment by ICFO+: IMECv2: Not agreed. Force majeure applies in the different grant agreements between the Granting Authority on the one hand and the hosting consortium on the other hand. Also between parties a definition of force majeure is needed obviously similar to the one of the different grant agreements.	Comment by ICFO+: As done in other definitions and in consideration of the comments by the parties we agree to delete this definition.	Comment by ICFO+: Proposed by UGENT 	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: Proposed by UGENT to delete subcontractors	Comment by ICFO+: IMECv2 wants to maintain subcontractors: See definition of Hosting Agreement.	Comment by ICFO+: As commented by IMEC as defined in HA	Comment by ICFO+: Proposed by UGENT	Comment by ICFO+: IMEC v2 rejects proposal, maintains the following wording: and the Hosting Agreement and which proves to be inevitable despite its exercising due diligence

Comment: See definition of Hosting Agreement. This addition is required.	Comment by ICFO+: Proposed by IMEC: “The situation or event must not be attributable to error or negligence on the part of the Parties or on the part of the subcontractors and must prove to be inevitable despite their exercising due diligence. Defaults, defects in equipment or material or delays in making them available, labour disputes, strikes and financial difficulties may not be invoked as force majeure, unless they stem directly from a relevant case of force majeure as set out above.”	Comment by ICFO+: IMECv2: See Hosting Agreement.

“Grant Agreements” means the DEP Grant Agreement and the Horizon Europe Grant Agreement collectively.

“Horizon Europe Grant Agreement” or “HE Grant Agreement” means the Grant Agreement No. 101213727[...] (including its annexes and any amendments thereto) entered into between the Parties and Chips JU and the Coordinator with accession through accession form by the remaining Parties in relation tofor the undertaking by the Parties of the Pilot Line. 	Comment by ICFO+: POLMI v2: I think this is the Ga including all parties and not only the Hosting Entities. Can you confirm?	Comment by ICFO+: Yes, changes added	Comment by ICFO+: Added by IMEC	Comment by ICFO+: Added by UPV + IMEC	Comment by ICFO+: Added by IMEC	Comment by ICFO+: UPV v2: FBK, UCAM and ISOTON are not listed	Comment by ICFO+: Reference to all Parties added	Comment by ICFO+: UCAMv2: It is my understanding that UCam has also signed the Accession Agreement.	Comment by ICFO+: As commented reference to all parties added	Comment by ICFO+: Proposed by UGENT

“Hosting Agreement” means the agreement No 05/2025 Hosting Consortium for PixEurope Pilot Line (including its annexes and any amendments thereto) signed with Chips JU by the Coordinator representing the Hosting Consortium and setting the roles and responsibilities between the Chips JU and the Hosting Consortium terms and conditions under which the Parties will regarding the provision of the facilities to host and operate the Pilot Line and the provision of the hosting services, which are entrusted by in name and on behalf of the Chips JU and to define the relevant terms  and conditions for the long term collaboration between the Hosting Consortium and the Chips JUu.	Comment by ICFO+: Changes by multiple parties: 	Comment by ICFO+: IMEC proposes the following definition, with the changes in cc:  ““Hosting Agreement” means the agreement No 05/2025 Hosting Consortium for PixEurope Pilot Line (including its annexes and any amendments thereto) signed with Chips JU by the Coordinator representing the Hosting Consortium and setting the roles and responsibilities between the Chips JU and the Hosting Consortium  regarding the provision of the facilities to host and operate the Pilot Line and the provision of the hosting services, which are entrusted by the Chips JU and to define the relevant terms  and conditions for the long term collaboration between the Hosting Consortium and the Chips JU.”
	Comment by ICFO+: UGENT proposes to change the definition to: ““Hosting Agreement” has the meaning ascribed to such term in the Recitals.”	Comment by ICFO+: Accepted the proposal of IMEC as is more descriptive. 	Comment by ICFO+: FBKv2: FBK believes that the following definition may be sufficient: “Hosting Agreement” means Agreement No. 05/2025 – Hosting Consortium for PixEurope Pilot Line (including its annexes and any amendments thereto), signed with Chips JU by the Coordinator on behalf of the Hosting Consortium, as specified therein. However, we are open to adopting a more detailed version should the rest of the Consortium prefer it.	Comment by ICFO+: We maintained the detailed version	Comment by ICFO+: UCAMv2 proposes new wording: "“Hosting Agreement” means the agreement No 05/2025 Hosting Consortium for PixEurope Pilot Line (including its annexes and any amendments thereto) signed with Chips JU by the Coordinator representing the Hosting Consortium and setting the roles and responsibilities between the Chips JU and the Hosting Consortium, in particular the Hosting Entities  regarding the provision of the facilities to host and operate the Pilot Line and the provision of the hosting services, which are entrusted by the Chips JU and to define the relevant terms  and conditions for the long term collaboration between the Hosting Consortium, in particular the Hosting Entities,  and the Chips JU."
Adds comment: It should be clear that there is an understanding that the Hosting Agreement is with Hosting Entities primarily. 
	Comment by ICFO+: This sentence has been deleted by FBK 

“Hosting Entities” means the following Parties: ICFO, TNI, TU/e, UPV, VTT, IMEC, CSIC, TNO, UTWENTE, UC3M, UGENT, UVIGO, IT and SAL, established in a participating state to the Chips JU that is a Member State which provides facilities to host and operate a Pilot Line or part of it, and which has been selected as part of the Consortium. 	Comment by ICFO+: IMEC proposes to delete this definition 	Comment by ICFO+: Deleted as the definition is included in the HA. 	Comment by ICFO+: UCAMv2: Not all definitions that are used in the HA should  be  deleted in the CA. There is no reference that the HA definitions would be incorporated here and yet we are used capitalised letters and defined terms. Therefore, the terms require defining here.

Further - there is a need to clarify the responsibilities of the parties as Hosting or Non-Hosting in respect of the HA in this CA. Therefore, there should be a definition for Hosting Entities. 
	Comment by ICFO+: Reference added
“Hosting Site” means the physical location of a Hosting Entity where a Pilot Line or part of it is located and operated. 	Comment by ICFO+: Comments and proposals by Parties to the definition of Hosting Site: 	Comment by ICFO+: IMEC proposes to delete this definition and adds this comment: Other definition is provided in the Hosting Agreement.	Comment by ICFO+: UGENT proposes to delete the definition and proposes this new wording: ““Hosting Site” has the meaning ascribed to such term in the Hosting Agreement”	Comment by ICFO+: Deleted as it is defined in the HA. 	Comment by ICFO+: UCAMv2: Not all definitions that are used in the HA should  be  deleted in the CA. There is no reference that the HA definitions would be incorporated here and yet we are used capitalised letters and defined terms. Therefore, the terms require defining here.	Comment by ICFO+: Reference added
“Internal Progress Report” means a written report issued by each Party for each work package providing information to enable the internal monitoring by the Hosting Consortium of the status of completion of a work package under the Consortium Plan. 	Comment by ICFO+: Comments and proposals by various Parties: 	Comment by ICFO+: IMEC proposes to delete this definition and adds the following comment: The Grant Agreements are not lump sum based but budget based and thus the grant is not linked to the completion of work package(s).	Comment by ICFO+: FBK: I think this provision is tailored for Lump Sum grants under to the DESCA model, and this grant is not. We are not necessarily disagreeing, but we would like to understand whether this will be formally required by the Coordinator and what the applicable rules are	Comment by ICFO+: What we want with this part is to be able to track the activities carried out by the parties and establish periodic reports in order to comply with what is set forth in the HA and maintain control as coordinators. We will consider other parties’ opinion on this regard too in order to deceide if we delete this or not. 	Comment by ICFO+: FBK v2: FBK has no objections, provided it is clearly stated that the purpose of the internal progress reports is solely for monitoring progress within the Consortium and not a formal requirement of the Granting Authority for funding purposes. 	Comment by ICFO+: We propose some minor modifications to adapt the proposal made by FBK 

“National Granting Authority” means any public authority of a country and/or region that, independently from the Chips JU, co-funds one or more of the Parties for the implementation of its tasks in the Pilot Line.

“National Grant Agreement” means an agreement or other legally binding arrangement, in force and applicable between a National Granting Authority and one of the Parties hereto, in which funding for the implementations of the Party’s tasks in the Pilot Line is granted to this Party by such National Granting Authority.

“Needed”	Comment by ICFO+: Comments by parties on the “Needed” clause: 	Comment by ICFO+: FBK: We believe the Desca model definition is better and encompasses this version as well. The only possible change could be Pilot Line instead of Project:
“Needed means:
For the implementation of the Project:
Access Rights are Needed if, without the grant of such Access Rights, carrying out the tasks assigned to the recipient Party would be technically or legally impossible, significantly delayed, or require significant additional financial or human resources.
For Exploitation of own Results:
Access Rights are Needed if, without the grant of such Access Rights, the Exploitation of own Results would be technically or legally impossible.	Comment by ICFO+: TNO: We suggest to combine development and operation of the pilot line in one bullet, since that covers the whole project phase. 
And for the new 1.24.2 needed for the exploitation of the pilot line.	Comment by ICFO+: Please consider that DESCA Model is prepared for research projects, this is not a research project it is for the development and operation of a Pilot Line. If we use the definition provided in the DESCA Model without modifications, the Pilot Line is not accordingly regulated here. 	Comment by ICFO+: FBKv2: We are not certain whether ICFO+’s comment on the DESCA model specifically referred to FBK’s input regarding the definition of “Needed” Access Rights. Nonetheless, we would like to clarify our position.
According to our understanding of the applicable legal framework—most notably Regulation (EU) 2023/1781 (the Chips Act)—the project, funded under Operational Objective No. 2, focuses on the development and implementation of advanced pilot lines. This objective is pursued, inter alia, by strengthening next-generation semiconductor technologies (including the integration of research and innovation activities) and by facilitating large-scale innovation through access to pilot lines for experimentation and validation.
In this context, FBK considers the current definition in the draft text of of the CA of “Needed” Access Rights to be both appropriate and legally sound.  
Our only reservation with respect to the current wording concerns the phrase:
“and for each Hosting Entity’s Open Access services or activities (as set forth in the Consortium Plan).”
We suggest clarifying this point, as the term “Open Access” may lead to ambiguity. It is important to distinguish between:
Openly accessible infrastructures (as referred to in the Chips Act): cross-border research, development, and innovation facilities made available to a broad user base to support technological advancement and collaboration.
Open access, as defined in Horizon Europe (Articles 14 and 39(3)): a key element of Open Science, promoting free, online access to research outputs through collaborative, transparent, and widely shared scientific practices. 
While both concepts are essential, they serve different legal, operational, and policy objectives. For the sake of legal clarity and consistency we recommend not including this revision.

For the Development implementation of the Pilot Line. Access Rights are Needed if, without the grant of such Access Rights, carrying out the implementation tasks assigned to the recipient Party under the Consortium Plan would be technically or legally impossible, significantly delayed, or require significant additional financial or human resources.	Comment by ICFO+: Change proposed by IMEC	Comment by ICFO+: Change proposed by IMEC: “Implementation of the Project”	Comment by ICFO+: Change proposed by VTT 	Comment by ICFO+: IMECv2: We cannot find definition of Implementation. + I also challenge the “implementation of the Pilot Line “ in this definition. The implementation of the Pilot Line is only one part of the tasks to be done under this Project. Would not the more generic “implementation/performance of a  Party’s own work” be better, here?

IMEC substitutes “Pilot Line” by “Project”	Comment by ICFO+: We accept to establish “implementation of the Pilot Line” and delete all references to “Development and Operation”. 	Comment by ICFO+: UPVv2: Please, use only capital letter in case of terms defined herein, in the HA, GAs or HE regulation.	Comment by ICFO+: CEAv2: Delete	Comment by ICFO+: Changes proposed by UGENT: Implementation of the Project.

For OperationExploitation of the Pilot Lineown Results and for each Hosting Entity’s Open Access services or activities (as set forth in the Consortium Plan). Access Rights are Needed if, without the grant of such Access Rights, the Exploitation of the Pilot Lines  own Results or the Open Access services would be technically or legally impossible.	Comment by ICFO+: Changes proposed by IMEC and VTT, comments below: 	Comment by ICFO+: VTT: VTT: Please use terminology in accordance with the GAs.	Comment by ICFO+: SAL v2: Operation?	Comment by ICFO+: CSIC v2: Ok to the change	Comment by ICFO+: CEA v2, IMECv2 and FBKv2: Delete “and for each … (as set forth in the Consortium Plan).”

IMECv2 adds comment: Even with the reference to the Consortium Plan, this is still too vague (also the description in the Consortium Plan is somewhat vague) .... This obligation to grant Access Rights might strongly challenge the legitimate interest of a Party ...

I have cross-checked these provisions with the Access Rights provisions of other CA (similar intentions for the project), and this part was not expressed / accepted therein.

“Non-Hosting Entity” means WUT, POLIMI, CEA, FBK, UCAM and USOTON.	Comment by ICFO+: UCAMv2 definition proposed + comment: Definition required as the CA is to be used to address the shortcomings of the HA. 	Comment by ICFO+: As its not defined in the HA we accept to keep this definition. .

“Non-Performing Party” means the Party that is responsible for the failure to perform the obligations as detailed in the Grant Agreements and/or Hosting Agreement and which results in a claim from the Chips JU invoking its rights under article 25 of the Hosting Agreement, article 26 of the Hosting Agreement and/or article 27 of the Hosting Agreement and/or 30 and 31 of the Hosting Agreement and/or articles 4.4 in relation with articles 22.2 and 22.4 of the Grant Agreements.	Comment by ICFO+: UCAMv2 adds a last sentence “and by definition this would not include a Non-Hosting Entity” 	Comment by ICFO+: As commented in other sections where similar proposals have been made, we have decided to reject this proposed change. 

“Non-crucial Pieces of Equipment” means the equipment and/or tools of a value equal or higher than EUR 300,000 and less than EUR 500,000, co-owned by Chips JU.  
“Other Equipment” means the equipment and/or tools needed for the Development and Operation of the Pilot Line different from the Crucial Pieces of Equipment or the Non-crucial Pieces of Equipment.
“Operation” means the use and exploitation of the Pilot Line in accordance with Work Package 10 “Operations, Sustainability & Open Access”. Operation will focus on Pilot Line services for Users. PIXEurope will make all these services available on an Open Access basis.	Comment by ICFO+: Please check. This WP10 currently (last accessed: 16.05.2025) is not in SyGMa for the Horizon Europe GA

	Comment by ICFO+: Changes proposed by UGENT	Comment by ICFO+: CSIC v2: Ok to changes
“Participating State(s)” shall have the meaning set forth in Whereas IV.

“Pilot Line” means the pilot line to be developed and operated under the Hosting Agreement and Grant Agreements as described in the Consortium Planan experimental project or action to further develop an enabling infrastructure necessary to test, develop, demonstrate, validate, and calibrate a product or system with the model assumptions. It and consists of the tools (equipment, machines, etc.) and, Ttechnical Iinfrastructure and expertise, including R&D expertise, necessary to develop experimental manufacturing process technology for leading-edge and advanced technologies. The Pilot Line will be distributed across the different hosting sites of the Hosting Entities. 	Comment by ICFO+: UCAM: This definition is broad enough to include Arising IP / Results.

See note at 8.3 below. The Ownership of the Pilot Line IP needs to be clarified because of this definition. Perhaps add a suitable definition for Hosting Entity Pilot Line functions / infrastructure that are owned in this way.	Comment by ICFO+: FBKv2: According to FBK’s interpretation of the applicable legal framework—specifically Regulation (EU) 2023/1781 establishing the Chips Act—the project directly contributes to the implementation of Operational Objective No. 2, as set out in Articles 4 and 5 of the Regulation. In this context, and in order to ensure a legally binding and precise reference point that ensures full consistency with the regulatory framework underpinning the Chips Initiative, FBK proposes take into consideration the definition of “pilot line” as set out in Article 2 of the Chips Act where “pilot line” is defined as: “an experimental project or action addressing higher technology readiness levels from levels 3 to 8 to further develop an enabling infrastructure necessary to test, demonstrate and calibrate a product or system with the model assumptions.”
This is, in our opinion, not only appropriate but also necessary to guarantee coherence in the interpretation and implementation of the project’s objectives across the consortium. 
Not sure we understand the reference to the note in 8.3 below though.	Comment by ICFO+: Changes proposed by UGENT	Comment by ICFO+: UCAMv2: Agree with proposed changes by UGENT	Comment by ICFO+: TNOv2	Comment by ICFO+: Deleted by IMEC
“Results” means all results other than the Pilot Line, patentable or not, of any nature and in any form of presentation, including know-how, information, inventions and data obtained or developed by the Parties or subcontractor in the Development of the Pilot Line, as well as the corresponding intellectual property rights to such results. 	Comment by ICFO+: Comments by parties regarding this clause: 	Comment by ICFO+: IMEC proposes to delete this definition, adds comment: The definition of Results is provided in Annex 5 of the DEP Grant Agreement and the HE Grant Agreement.	Comment by ICFO+: FBK: Not sure I understand “other than”. Based on the definition provided by the Commission “Results” means any tangible or intangible effect of the action, such as data, know-how or information, whatever its form or nature, whether or not it can be protected, as well as any rights attached to it, including intellectual property rights. Based on the definition above, the Pilot Line consists of, among other, “Technical Infrastructure and expertise, including R&D expertise, necessary to develop experimental manufacturing process technology for leading-edge and advanced technologies.“ We believe it qualifies as result from the project	Comment by ICFO+: VTT, proposes to delete this clause and adds a proposal and comment: The definition for results must be the same as in the GAs.

Proposal of new wording: “Results” means any tangible or intangible effect of the action, such as data, know-how or information, whatever its form or nature, whether or not it can be protected, as well as any rights attached to it, including intellectual property. 	Comment by ICFO+: TNO: We prefer to make the definition simpler and maintain the standard Horizon result definition	Comment by ICFO+: UGENT proposes a few changes to the definition of results: 

“Results” means all results other than the Pilot Line, patentable or not, of any nature and in any form of presentation, including know-how, information, software, inventions and data, obtained or developed by the Parties or any subcontractor in the Development of the Pilot Line under the Consortium Plan, as well as the corresponding intellectual property rights to such results. 
	Comment by ICFO+: We accept deletion as this definition is included in the GAs	Comment by ICFO+: UCAMv2: Whilst the Grant Agreements have an explanation for Results, they primarily regulate the relationship between funder and recipient of funding. They also provide that the Consortium Agreement should regulate how the IP vests. 

There is no reference that the GA definitions would be incorporated here and yet we are used capitalised letters and defined terms. Therefore, the terms require defining here.

Further - not all the parties are funded by both funders.
“Subcontract” means a contract for the Development tasks or provision of services related to the Pilot Line, entered into between a Party and one or more third parties. 	Comment by Peggy Vermeylen (imec): IMEC proposes to delete this definition and adds this comment: Different definition is provided in the Hosting Agreement.	Comment by ICFO+: ok	Comment by ICFO+: UCAMv2: Either reinstate or do not capitalise any references to "subcontract" in the agreement - common meaning of the term would attach. 	Comment by ICFO+: Definition provided in the HA 

“Software” means sequences of instructions to carry out a process in, or convertible into, a form executable by a computer and fixed in any tangible medium of expression.	Comment by ICFO+: Definition proposed by CEAv2	Comment by ICFO+: ok

“Users” means any natural or legal person, entity or international organization that makes use of the Access Rights of the Pilot Line or part thereof. 	Comment by Xavier Soler-UPV: UPV: Please notice that this definition is different from the definition of the same term included the HA, that is,  “any natural or legal person, entity or international organisation that makes use of the Chips JU Pilot Line services” )	Comment by ICFO+: We have adapted the definition in the HA to the definitions provided in this agreement and the GAs, but ok with the amendments. 	Comment by ICFO+: UGENTv2 delete + comment: As suggested in the comments to this section.	Comment by ICFO+: Ok 	Comment by ICFO+: Various parties make comments and propose modifications and new definitions to USERS: 	Comment by ICFO+: UPV: Please notice that this definition is different from the definition of the same term included the HA, that is,  “any natural or legal person, entity or international organisation that makes use of the Chips JU Pilot Line services” )	Comment by ICFO+: IMEC proposes some modifications this definition and adds the following comment: This is again not corresponding to the definition provided in the Hosting Agreement.

Modifications by IMEC: 
“Users” means any natural or legal person, entity or international organization that makes use of the Access Rights of the Pilot Line or part thereof services. 	Comment by ICFO+: UGENT proposes new wording: 
“Users” has the meaning ascribed to such term in the Hosting Agreement	Comment by ICFO+: Changes accepted, even we could delete this definition as it is already included in the HA if you all agree. 	Comment by ICFO+: Deleted as requested, HA definition shall apply

“Work Package Leader” means a representative of the Party appointed to lead a work package according to the Consortium Plan, who shall coordinate the completionimplementation of activities for the tasks in the relevant work package. 
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The purpose of this Agreement is to specify with respect to the Development and Operation of the Pilot Line the relationship among the Parties Pilot Line the relationship between the Parties, in particular,. Cconcerning the organization of the work between the Parties, the management of the Pilot Line and the rights and obligations of the Parties concerning inter alia liability, Access Rights and dispute resolution.	Comment by ICFO+: CSIC v2: Ok to this new definition
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Entry into force

An legal entity becomes a Party to this Agreement upon signature of this Agreement by a duly authorized representative of each legal entity.	Comment by ICFO+: Changes by IMEC	Comment by ICFO+: UGENT: The agreement should only enter into force when all parties have signed. 
Proposes new wording for clause 3.1.1.: This Agreement will enter into force upon signature of this Agreement by a duly authorized representative of the last signing Party.	Comment by ICFO+: Agree but the wording is as in the DESCA model and no other partners objected, so we would prefer to maintain the current wording. 	Comment by ICFO+: UGENTv2 same proposal and adds comment: This Agreement contains very specific obligations (among others) in relation to liability and indemnification (mainly in view of the HA). We only wish to be bound to this Agreement if all other parties have also signed the Agreement. Therefore, the Agreement should enter into force on the same date for all parties, i.e. when the last of the Parties has signed the Agreement. 	Comment by ICFO+: Take into account that as established in the following clause, if all parties do not sign the agreement, the agreement shall be considered terminated. 
@TO ALL: Do you agree with the proposal by UGENT?

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

[bookmark: _Ref189759251]An legal entity becomes a new Party to the Agreement upon signature of the accession document in (Attachment 2) by the new Pparty and the Coordinator, after approval byupon the decision of the General Assembly. Such accession shall have effect from the date identified in the accession document. In addition, the new party shall also accede to one or both Grant Agreements and/or Hosting Agreement, and become a beneficiary or affiliated entity thereto, as applicable. 	Comment by ICFO+: Changes by IMEC	Comment by ICFO+: CEA v2 replace by “such legal entity”	Comment by ICFO+: Changes by UGENT	Comment by ICFO+: CEA v2 delete

[bookmark: _Toc90241051]Duration and termination	Comment by ICFO+: SALv2: It should be clear that as long as the HA or a Grant Agreement is not terminated the PCA is not terminated. As long as a Party is still a party to one of the Grant Agreements or the HA ths PCA still applies to such Party.	Comment by ICFO+: We believe this is covered by the wording provided under clause 3.2.1.

This Agreement shall continue in full force and effect until complete fulfilment of all obligations undertaken by the Parties under the Hosting Agreement, the Grant Agreements and under this Agreement.	Comment by ICFO+: Changes by IMEC: deletion of Hosting Agreement here. 	Comment by ICFO+: We do not see the reason to delete the reference to HA here. Please provide an explanation. 	Comment by ICFO+: IMECv2: Now there is none but previous document HA was part of the Grant Agreements.	Comment by ICFO+: UCAM: We would usually expect to see an agreed end-date, which can be extended by agreement between all the parties.	Comment by ICFO+: IMECv2: The end date is determined by the Hosting Agreement and the Grant Agreements and obviously receipt of full payment of all grants to the Parties.	Comment by ICFO+: UCAMv2: Delete reference to "Hosting Agreement" and insert the termination date, in line with the Funder termination deadlines and which can be extended by agreement between the Parties (in line with Funder terms). There are Non-Hosting Entities in the Consortium whose responsibilities fall within this Agreement only. Those responsibilities should terminate within a period defined for the purpose of the Consortium activities and should not be tied to the Hosting Agreement obligations.	Comment by ICFO+: As commented by IMEC the non-hosting entities also have responsibilities under the GA. The CA cannot be terminated until the whole project is terminated/the rest of the agreements with the granting authorities.

[bookmark: _Ref189844408]However, this Agreement, or the participation of one or more Parties to it, may be terminated in accordance with the terms of this Agreement, the Grant Agreements and the Hosting Agreement. if:	Comment by ICFO+: CEAv2: All agreements have to be taken into account	Comment by ICFO+: Accepted	Comment by Peggy Vermeylen (imec): IMEC: The provided wording does not take into account the specifics of the Hosting Agreement as well as the DEP/HE Grant Agreement. 

If the Grant Agreements are not signed by the Granting Authorityies or a Party, this Agreement shall automatically terminate at the same date, subject to the provisions surviving the expiration or termination under Section 3.3 of this Agreement., or 	Comment by ICFO+: UGENT: UGent prefers that this CA is signed after execution of the GAs.	Comment by ICFO+: The idea is that it should be signed beforehand, but it is usually anticipated (also in the DESCA model) what happens if it is not signed or if it is signed by everyone but one (or more) of the parties takes too long. We prefer to keep the wording as is.	Comment by ICFO+: Modifications and clauses proposed by IMEC	Comment by ICFO+: 3.2.2.1 proposed by IMEC: If Hosting Agreement is not signed by the Chips JU or the Coordinator or either of the Grant Agreements are not signed by the Granting Authority or a Party, the Coordinator, this Agreement shall automatically terminate subject to the provisions surviving the expiration or termination under Section 3.3 of this Agreement	Comment by ICFO+: Please consider that HA will be signed before the CA and that the coordinator is also a Party. 

If the Grant Agreements or the Grant Agreements or the Hosting Agreement isare terminated in accordance with Article 29 or 30 of the Hosting Agreement, or	Comment by ICFO+: UCAMv2: Why delete Grant Agreements here? If the Grant Agreements terminate and there is no more funding, the collaboration agreement would also usually terminate.	Comment by ICFO+: We agree	Comment by ICFO+: UCAM: What if only one Hosting Agreement is terminated? How does that impact everyone else, including the non-hosting entities?

3.2.3 states automatic termination but what if only one Hosting Agreement terminates, for example? Is the intention that the entire Consortium Agreement then also automatically terminates?	Comment by ICFO+: Please note that there is only one Hosting Agreement, which is the document that has been circulated and is signed between Chips JU and the coordinator on behalf of the entire hosting consortium (that is, all parties). There are two Grant Agreements (HE and DEP).

this Agreement shall automatically terminate at the same date subject to the provisions surviving the expiration or termination under Section 3.3 of this Agreement, and

in accordance with Article 31 of the Hosting Agreement, each Party (to the extent applicable for such Party) must at the request of Chips JU provide all necessary assistance, including information, documents and files, to allow the Chips JU to complete, continue or transfer the Pilot Line to a new hosting entity(ies), and	Comment by ICFO+: UGENTv2 add after must: “at the request of ChipsJU”	Comment by ICFO+: ok 

the termination shall not relieve the Parties of their obligation to perform their contractual obligations hereunder (especially under Section 5.4.2 of this Agreement) until the effective date of termination and shall in no way be construed as a waiver of any Party with regards to the performance of their rights and potential damage claims on any basis whatsoever.

If a Party’s participation to the Pilot Line is terminated by withdrawal of a Party jointly agreed between the Chips JU and the General Assembly; or if in the Grant Agreements (partially) are not signed or not acceded by a Party within thirty (30) days after the entry into force of the Grant Agreements; or after receipt by the Defaulting Party of a formal notice of the decision of the General Assembly as per Section 4.2 to terminate its participation in this Agreement: is terminated, or	Comment by ICFO+: UGENTv2: Prior to what date? To be added to this sentence.	Comment by ICFO+: Within 30 days after the entry into force of the Grant Agreements, art. 40.1. GA 

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

Termination shall not relieve the leaving Party of its obligation to perform its contractual obligations hereunder until the effective date of termination and shall in no way be construed as a waiver of the other Parties with regards to the performance of their rights and potential damage claims on any basis whatsoever.

Access Rights granted to a leaving Party or to be granted by the leaving Party are subject to the provisions of this Agreement.

If a Party leaves the Hosting Consortium, all Parties through the Coordinator and the Chips JU undertake to discuss in good faith on the consequences for the Pilot Line. Should the leaving Party keep its ownership of the tools and equipment, it shall use its reasonable endeavours to ensure that the remaining Parties will have access, to its tools and equipment necessary to carry out the Pilot Line tasks until the end of the Hosting Agreement and this Agreement. The Hosting Consortium shall have a priority access to the tools and equipment hosted by the leaving Hosting Entity until the end of the Hosting Agreement.	Comment by ICFO+: UGENTv2 changes in wording: 

“If a Party leaves the Hosting Consortium, all Parties through the Coordinator and the Chips JU undertake to discuss in good faith on the consequences for the Pilot Line. Should the leaving Party Hosting Entity keep its ownership of the Pieces of tools and Equipment of the Chips JU Pilot Line, it shall use its reasonable endeavours to ensure that the remaining Parties will have access thereto its tools and equipment as necessary to carry out the Pilot Line tasks until the end of the Hosting Agreement and this Agreement. The Hosting Consortium Pilot Line shall have a priority access to the Pieces of Equipment of the Chips JU Pilot Line tools and equipment hosted by the leaving Hosting Entity until the end of the Hosting Agreement.”	Comment by ICFO+: We have accepted to change Hosting Entity to Party and the reference to the Pilot Line to the Hosting Consortium in the last sentence. Nevertheless, taking into consideration that there are Crucial Pieces of Equipment and other types of equipment we prefer to maintain the general reference to tools and equipment.  	Comment by ICFO+: UCAMv2: Replace "Pilot Line" with "Hosting Consortium Parties". 

Clarity required.	Comment by ICFO+: Please review the changes and new wording proposed.

In any of the situations described in 3.2.2 above, this Agreement shall automatically terminate in respect of the Party/ies concerned, subject to the provisions surviving the expiration or termination under Section 3.3 of this Agreement.	Comment by ICFO+: IMEC proposes to delete these two clauses 3.2.3 and 3.2.4.	Comment by ICFO+: UGENT proposes to delete clause 3.2.4 and adds the following comment: The relevant parties are already bound to such obligation through the Hosting Agreement.	Comment by ICFO+: We agree to delete 3.2.4. 	Comment by ICFO+: TNOv2 proposes to delete 3.2.3. + comment: This clause can be deleted as this is covered by the new wording in article 3.2.2 above.	Comment by ICFO+: UGENTv2: delete + comment: Already stated in section 3.2.2.	Comment by ICFO+: Accepted

In case of termination of the Hosting Agreement, the Parties shall provide all necessary assistance, including information, documents and files, to allow the Chips JU to complete, continue or transfer the Chips JU Pilot Line to a new consortium, in accordance with Article 31 of the Hosting Agreement. 

[bookmark: _Toc90241053][bookmark: _Toc90241054][bookmark: _Ref90241180]Survival of rights and obligations

The provisions relating to intellectual property rights, Access Rights, Dissemination and confidentiality, for the time period mentioned therein, as well as for liability, applicable law and settlement of disputes shall survive the expiration or termination of this Agreement.	Comment by ICFO+: IMECv2: Not defined word.	Comment by ICFO+: Accepted

[bookmark: _Ref188897206]Termination shall not affect any rights orthe obligations of a Party leaving the Hosting Consortium Consortium incurred prior to the date of termination, unless otherwise agreed between the General Assembly and the leaving Party. This includes the obligation incurred prior to the date of termination, unless otherwise agreed between the General Assembly and the leaving Party. This includes the obligation to provide all necessary input, deliverables and documents pertaining tofor the period of its participation.	Comment by ICFO+: Proposal by UGENT	Comment by Peggy Vermeylen (imec): IMEC: No definition of Consortium. Hosting Consortium is defined word in the Hosting Agreement.	Comment by ICFO+: We agreed to change all mentions to Consortium to Hosting Consortium for consistency with the HA. 	Comment by ICFO+: UCAMv2: Should be Party leaving the Hosting Consortium (not Pilot Line) and should revert to original wording please.	Comment by ICFO+: Pilot Line is equal to the Project if you prefer we can establish Party leaving the Hosting Consortium, we are ok with both options. 	Comment by ICFO+: Proposal by UGENT	Comment by ICFO+: Rejected by IMECv2 + comment: Not agreed with this wording. Als rights should be addressed and different agreement can be agreed upon obviously after consultation and agreement of the JU Chips.	Comment by ICFO+: Proposal by UGent rejected, we propose to maintain the original wording. 	Comment by ICFO+: Proposal by UGENT

[bookmark: _Toc90241056][bookmark: _Toc90280827][bookmark: _Toc158097157][bookmark: _Toc201308896]Responsibilities of Parties

[bookmark: _Ref194517534]General principles

Each Party undertakes to take part in the efficient Development and Operationimplementation of  the Pilot Line in accordance with the Consortium Plan, and to cooperate, perform and fulfil, promptly and on time, all of its obligations under the Hosting Agreement, the Grant Agreements and this Agreement, as may apply to them, in a manner of good faith as prescribed by Belgian law, as well as the obligations established by the Participating States as may be required from it.	Comment by ICFO+: modifications proposed: 	Comment by ICFO+: Changes proposed by IMEC: Each Party undertakes to take part in the efficient implementation of the Pilot Line, and to cooperate, perform and fulfil, promptly and on time, all of its obligations under the Grant Agreements and this Agreement.	Comment by ICFO+: VTT comments: Please insert the good faith principle.

Proposed changes: Each Party undertakes to take part in the efficient Development and Operation of the Pilot Line, and to cooperate, perform and fulfil, promptly and on time, all of its obligations under the Hosting Agreement, the Grant Agreement and this Agreement as may be reasonably required from it and in a manner of good faith as prescribed by Belgian law, as well as the obligations established by the Participating States as may be required from it.	Comment by ICFO+: UGENT proposes changes: 

Each Party undertakes to take part in the efficient Development and Operation of the Pilot Line in accordance with the Consortium Plan, and to cooperate, perform and fulfil, promptly and on time, all of its obligations under the Hosting Agreement, the Grant Agreements and this Agreement. , as well as the obligations established by the Participating States as may be required from it.
	Comment by ICFO+: UCAM proposes the following addition: Each Party undertakes to take part in the efficient Development and Operation of the Pilot Line, and to cooperate, perform and fulfil, promptly and on time, all of its obligations under the Hosting Agreement, the Grant Agreement and this Agreement, as may apply to them, as well as the obligations established by the Participating States as may be required from it.
	Comment by ICFO+: ok 	Comment by ICFO+: UCAMv2: There are some local obligations that may apply to parties by operation of law. Please reinstate the previous wording.	Comment by ICFO+: We agree with the proposal by UCAM 	Comment by ICFO+: CEAv2 and VTT proposes to delete and add “implementation” instead	Comment by ICFO+: VTTv2 comment: VTT: Please be consistent with the terminology throughout the Agreement.	Comment by ICFO+: Changed to implementation 	Comment by ICFO+: TNO added: efficient Development and Operation of “their part of” the Pilot Line: We feel that is it necessary to make clear that the parties are responsible for the work that they are doing on their specific pilot line and not all the pilot lines since we do not have any control of what happens in the other pilot lines. This is in general true for the whole agreement. 	Comment by ICFO+: Please consider that “Pilot Line” is defined as the PIX EUROPE Pilot Line so there will be no confusion.	Comment by ICFO+: IMECv2: TNOs comment is not correct as the Hosting Agreement clearly indicates responsibility of the Hosting Consortium Agreement and therefore liability is to be properly arranged in case of claims for the funding authorities and in case of claims between the parties without claim from the funding authority.	Comment by ICFO+: We agree with the explanation added by IMEC. 

Each Party undertakes to promptly and on time deliver to the Coordinator, all reports or documents that may be required under this Agreement, the Hosting Agreement and the Grant Agreements in relation to the justification  of the Development and Operationimplementation  of the Pilot Lines or asto the otherwise requiredments by the Granting Authorityies or Chips JU.	Comment by ICFO+: Added by UGENT	Comment by ICFO+: Accepted, we have added a reference to this Agreement	Comment by ICFO+: UGENT: Does this intend to refer to justification of costs?	Comment by ICFO+: It refers to the tasks executed in the Development and Operation 	Comment by ICFO+: Change proposed by IMEC and VTTv2: implementation instead of Development and Operation. 	Comment by ICFO+: Accepted	Comment by ICFO+: Deleted by TNOv2	Comment by ICFO+: Proposed by UGENT	Comment by Xavier Soler-UPV: According to the GA, Chips JU is the Granting Authority	Comment by ICFO+: Agree thank you. 	Comment by ICFO+: Change proposed by IMEC: implementation instead of Development and Operation

Each Party shall notify the Coordinator, and the Coordinator will notify the other Parties without delay of any significant information related to the Pilot Line, especially changes that could substantially affect its normal Development or Operationimplementation. This will include in particular, but without limitation, any notices and communications of Chips JU under Article 4 of the Hosting Agreement.	Comment by ICFO+: Proposed by UGENT: “and the Coordinator will notify each other Party”	Comment by ICFO+: We have added a slight modification from “each other Party” to “the other Parties”	Comment by ICFO+: Proposed by UGENT	Comment by ICFO+: UPVv2 and IMECv2 change from “section” to “Article”: See wording HA.	Comment by ICFO+: ok

Each Party undertakes to notify promptly the Coordinator, and the Coordinator will notify the other Parties, of any significant information, fact, problem or delay likely to affect the implementation of the Pilot Line, especially, but not limited to, those situations that would prevents the Party from obtaining the grant or its payment of its funding under the Grant Agreements, the Hosting Agreement and/or the National Grant Agreement. In particular, aAll notification by the Hosting Entities to Chips JU shall include the Coordinator.	Comment by ICFO+: Proposed by UGENT	Comment by ICFO+: Proposed by UGENT	Comment by Peggy Vermeylen (imec): IMEC: Can a Party other than Coordinator directly contact the JU Chips?	Comment by ICFO+: It shouldn't happen because the coordinator is the point of contact, but in case it does occur or if Chips JU contacts any Hosting Entity directly.

Each Party shall promptly provide all information reasonably required by a Consortium Body or by a Work Package Leader to carry out its tasks and shall responsibly manage the access of its employees to the EU Funding & Tenders Portal.

Each Party shall take reasonable measures to ensure the accuracy of any information or materials it supplies to the other Parties.

The Hosting Entities agree to fulfil their obligations established in the Hosting Agreement, Grant Agreements and this Agreement. Among others, regarding reports and other information obligations.	Comment by ICFO+: IMEC proposes this changes 	Comment by ICFO+: UGENT deletes this sentence 

Neither Party will enter into an agreement with a User of the Pilot Line in the name and/or for the account of any other Party, except as expressly approved in advance in writing by the authorized representative of such Party.	Comment by ICFO+: Proposed by UGENT
	Comment by ICFO+: Proposed by CEAv2: " Each Party shall take reasonable measures to ensure the accuracy of any information or materials it supplies to the other Parties.

Each Party must take all measures to prevent any situation where the impartial and objective implementation of its tasks in the Pilot Line is compromised for reasons involving economic interest, political or national affinity, family or emotional life or any other direct or indirect personal interest (“conflict of interest”)."	Comment by ICFO+: Accepted with some modifications, conflict of interest has already been defined. The fist paragraph proposed was repeated in clause 4.1.6
Each Party must take all measures to prevent any Conflict of Interest.

[bookmark: _Ref90241178][bookmark: _Ref90241179][bookmark: _Ref90241247][bookmark: _Ref90241513][bookmark: _Ref90241734]Breach

In the event that the General Assembly identifies a breach by a Party of its obligations under this Agreement, the Hosting Agreement or the Grant Agreements (e.g. improper implementation Development or Operation of the Pilot Line), the Coordinator or, if the Coordinator is in breach of its obligations, the Party appointed by the General Assembly, will give formal notice to such Party requiring that such breach will be remedied within forty-five (45) calendar days from the date of receipt of the written notice by the Party.	Comment by ICFO+: Proposed by UGENT change to “Consortium Plan”	Comment by ICFO+: We believe it makes more sense to maintain Consortium Plan 


If such breach is substantial and is not remedied within that period or is not capable of remedy, the General Assembly may decide to declare the Party to be a Defaulting Party and to decide on the consequences thereof, together with Chips JU in accordance with Article 29 and 30 of the Hosting Agreement, which may include the consequences thereof, which may include, where relevant after consultation of Chips JU, termination of its participation to the Pilot Line. 	Comment by ICFO+: Changes proposed by UGENT: decide on “additional remedies to be performed by the Defaulting Party, or - where relevant after consultation of Chips JU termination of its participation to the Agreement.”
adds this comment: Article 29 and 30 HA (except for the case of withdrawal under section 29.3 which doesn’t seem to apply here) only deal with termination of the Consortium as a whole.	Comment by ICFO+: CEZAMAT v2: Could you please clarify or explain what are those additional remedies?	Comment by ICFO+: TNOv2: If a breach is not remedied or not capable of remedy, what point is it then to state that additional remedies need to be performed? 
We propose to reinsert part of the original wording.

Wording proposed: decide on the consequences thereof, which may include, where relevant after consultation of Chips JU, termination of its participation to the Pilot Line.	Comment by ICFO+: We agree with TNO, although remedies to be performed by a Defaulting Party can be decided upon by the General Assembly, we prefer to maintain the previous wording. Regarding the reference to the HA, when the remedy is the termination of the participation by such party, the consequences of such replacement must be discussed with Chips JU, art. 29.3. and if such party is a Hosting Entity art. 29 bis shall apply.	Comment by ICFO+: UMECv2: Amended text is acceptable.	Comment by ICFO+: CEAv2: Only this agreement? Or the Project	Comment by ICFO+: To the project

If such breach has an impact on the execution of the Hosting Agreement and/or the Grant Agreements, the Coordinator shall inform the Chips JU and the Parties shall decide, together with the Chips JU, on the consequences, which may include an amendment to the Hosting Agreement and/or the Grant Agreements. 	Comment by ICFO+: Proposal by CEAv2

[bookmark: _Toc90241060]Subcontract and involvement of third parties

A Party that enters into a Subcontract or otherwise involves third parties in the performance of its activities under the Consortium Plan Development of the Pilot Line remains responsible for carrying out its relevant part of the Development of the Pilot Linethese activities and for such third party’s compliance with the provisions of this Agreement, the Hosting Agreement and the Grant Agreements. Such Party has to ensure that the involvement of third parties does not affect the rights and obligations of the other Parties under this Agreement, the Hosting Agreement and the Grant Agreements. Any Subcontract shall be made in accordance with tThe Consortium Plan identifies Subcontracts to be entered into by the Parties. 	Comment by ICFO+: Proposals by Parties: 	Comment by ICFO+: IMEC Proposes to delete Development and add Implementation 	Comment by ICFO+: UGENT proposes to delete its relevant part of the Development of the Pilot Line and add these activities	Comment by ICFO+: Added the proposal by UGENT.	Comment by ICFO+: Changes by UGENT: “identifies subcontracts to be entered into by the Parties.”	Comment by ICFO+: Accepted	Comment by ICFO+: UMECv2: Prefer original wording - please revert. Changes the meaning and intent somewhat, which is to ensure the Subcontracts are in accordance with the Consortium Plan.	Comment by ICFO+: The subcontract has to comply with the Agreement, the HA and the GA. As an annex of the GA, it still has to be compliant with the Consortium Plan. 	Comment by ICFO+: IMECv2 delete “major” + comment: Subcontracting is always to be provided in Annex 1 and is subject to best value for money.	Comment by ICFO+: Agree

Subcontracting and involvement of third parties in the activities established under the Hosting Agreement: 	Comment by Peggy Vermeylen (imec): IMEC: What for subcontracting in the Grant Agreements?	Comment by ICFO+: Regulated in the GAs and referred to in paragraph above. Also, as set forth in paragraph above, major Subcontracts are identified in the Consortium Plan. 	Comment by ICFO+: IMEC v2 proposes to delete this clause 4.3.2. + comment: Then this clause is in fact not needed because Subcontracting is also arranged in the Hosting Agreement.	Comment by ICFO+: We agree to delete the majority of this clause and maintain part of it. 

In accordance with Article 24 of the Hosting Agreement the Hosting Entities may Subcontract part of the activities and tasks they have committed to carry out in relation with the Pilot Line, provided that the percentage of subcontracting is proportionate and justifiable. 	Comment by ICFO+: Change proposed by IMEC	Comment by ICFO+: Subcontract is a defined term in the HA. 	Comment by ICFO+: Changes by UGENT	Comment by ICFO+: CEAv2: Each Party can subcontract part of its tasks. Why is this provision usefull?

Proposal by CEAv2: “relation with the Pilot Line under the Hosting Agreement.” 	Comment by ICFO+: Following comments by other parties we have accepted to delete this clause. 

The Hosting Entities undertake to duly inform the Coordinator of suchthe activities and to justify the percentage of the budget they intend to Subcontract. 	Comment by ICFO+: VTT: Please explain why this clause is needed? Isn’t possible subcontracting always included in each party’s budget?	Comment by ICFO+: There are limitations in the HA and also the major Subcontracts are identified in the Consortium Plan. We have included some amendments on this clause. 	Comment by ICFO+: SAL v2: we also do not understand why such already approved budget needs to be discussed a second time.	Comment by ICFO+: VTTv2: Please explain this in more detail; what exactly is the limitation in the HA and what kind of justification is needed; what is the coordinator’s role in this? The HA only states “Hosting Consortium must ensure that the percentage of subcontracting activities is proportionate and justifiable in accordance with the objective of the Agreement.”	Comment by ICFO+: As established under art.24HA the Hosting Consortium remains liable for the performance of the HA, and as you highlight has to make sure that the percentage of subcontracting activities is proportionate and justifiable. The intention behind this report obligations for the Hosting Entities is so the Hosting Consortium can make sure the compliance with this requirement of the HA. 	Comment by ICFO+: Changes by UGENT	Comment by ICFO+: CEAv2: Should we include a provision with regard to secondment of personnel?

The Subcontracts must be formalized in writing, and the Hosting Entities undertake to send these duly signed documents to the Coordinator, Chips JU or other granting authorities upon request. 	Comment by ICFO+: IMEC + VTT propose to delete this clause, comments below: 	Comment by ICFO+: IMEC: Such obligation is not provided in the Hosting Agreement nor the Grant Agreements.	Comment by ICFO+: VTT: Please delete. The coordinator does not have any right or need to see Hosting Entities’ subcontracts. Potential requirement by Chips JU or a Granting Authority will be based in the HA or the GA.	Comment by ICFO+: Deleted. But Subcontracts shall be made in accordance with the HA, the GAs and the Consortium Plan. 
[bookmark: _Toc90241062]Specific responsibilities regarding data protection

Where necessary, the Parties shall cooperate in order to enable one another to fulfil legal obligations arising under applicable data protection laws (including, but not limited to, the Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data and relevant national data protection law applicable to said Party) within the scope of the performance and administration of the Pilot Line, the Consortium Plan, the Hosting Agreement and of the Grant Agreements and this Agreement.	Comment by ICFO+: Administration deleted by IMEC and UGENT, they propose the following changes: 	Comment by ICFO+: Proposal by IMEC: within the scope of the performance and administration of the Pilot Line and of the Grant Agreements and this Agreement.	Comment by ICFO+: Proposal by UGENT: of the performance of the Consortium Plan and the administration of the Pilot Line and of this Agreement.	Comment by ICFO+: Proposals applied.

In particular, the Parties shall, where necessary, conclude a separate data processing, data sharing and/or joint controller agreement before any personal data processing or data sharing takes place.

Specific responsibilities regarding reporting and Development 	Comment by ICFO+: Proposed by IMEC: delete Development. 	Comment by ICFO+: CEAv2: This is part of the GA. We should remove this article from the CA	Comment by ICFO+: TNOv2 delete DEVELOPMENT	Comment by ICFO+: Deleted

Internal Progress Reports 

The Parties commit to continuously provide information on the progress of implementation of the work packages under the Consortium Plan to meet the requirements provided by the Grant Agreements or the Hosting Agreement and in accordance with Section 4.1 of this Agreement. In particular, they shall issue an Internal Progress Report to the Work Package Leader upon request fourteen (14) days ahead of the relevant meeting of the Pilot Line Steering Committee. The Internal Progress Report provided should allow for an assessment of the status or completion of each work package in order to enable monitoring, e.g. through certain performance indicators as established in the Consortium Plan. 	Comment by Xavier Soler-UPV: Please, check this wording. This wording is used in the DESCA model CA for lump sum actions and not for Actual Costs Grant. Both the Horizon and the DEP Grant for this pilot line are Actual Costs Grant. Please, correct.	Comment by ICFO+: IMECv2: Fully agree with this comment.	Comment by ICFO+: What we wanted by adding this clause was to be able to track the activities carried out by the parties and establish periodic reports in order to comply with what is set forth in the HA and maintain control as coordinators. 

@TO ALL please state your opinion on this regard too in order to deceide if we delete this or not. 

Proper implementation 	Comment by ICFO+: IMEC proposes to delete this clauses	Comment by ICFO+: We accept the deletion of some of them. 

Each Party shall perform its tasks in accordance with the Consortium Plan and contribute to the completion of the work package. 	Comment by ICFO+: UGENT: Overlapping with 4.1.1.

If a work package cannot be completed, the Parties must collaborate to propose an amendment of the Grant Agreements for that work package via an alternative solution. 	Comment by Peggy Vermeylen (imec): IMEC: Section 4.1 and in particular 4.1.1 of this Agreement should suffice.	Comment by ICFO+: UCAMv2: If an alternative solution is required, this clause should be reinstated.	Comment by ICFO+: We agree with UCAM to maintain the second part of the clause. 

Termination reports 

A leaving Party shall issue a termination report to the CoordinatorPilot Line Steering Committee  in accordance with Article 32 of the Horizon Europe Grant Agreements on the progress of the activities implemented by it, the financial statement, the explanation on the use of resources and, if applicable, the certificate on the financial statement and completion of its work share in the work packages it is involved in for the period until its termination takes effect. 	Comment by Peggy Vermeylen (imec): IMEC: This is decided by the General Assembly. In addition termination report will not suffice due to the commitments in particular imposed by the Hosting Agreement. Section 3 is applicable.	Comment by Xavier Soler-UPV: UPV: This is not in line with the provisions of the referred article 32 of the GA.

 According to this Article, the Coordinator must submit a termination report from the beneficiary concerned, for the open reporting period until termination, containing an overview of the progress of the work, the financial statement, the explanation on the use of resources, and, if applicable, the certificate on the financial statement	Comment by ICFO+: Thank you. We are still in the process of adapting the agreement to reflect the correct references in the HE GA and DEP GA. 	Comment by ICFO+: IMECv2: IMEC awaits the correct clause for review.	Comment by ICFO+: We propose an obligation of reporting to the leaving party in consideration of the two GAs. 	Comment by ICFO+: UPV v2

Consequences of non-compliance 	Comment by Peggy Vermeylen (imec): IMEC: Not agreed due to the joint and several liability imposed by the Hosting Agreement. The rules regarding termination (of participation) as imposed by the Grant Agreements are to be observed.	Comment by ICFO+: IMEC v2: deletes this clause 4.5.3	Comment by ICFO+: We prefer to maintain the modified wording, the procedure for termination under the GA shall be followed regardless. 

Improper reporting or implementationDevelopment or Operation of the PIXEurope Pilot Line may qualify as lead to a breach subject procedure and termination of a Party’s participation according to Section 4.2 of this Agreement. The Parties are aware, that their implementation may affect the completion of tasks or work packages by other Parties and that improper implementation or reporting can lead to liability in accordance with Section 5 of this Agreement, e.g. in case of reduction or recovery of funding by the Granting Authorities. 	Comment by ICFO+: Deleted by UGENT	Comment by ICFO+: Accepted

[bookmark: _Toc90241064][bookmark: _Toc90280829][bookmark: _Toc90241065][bookmark: _Toc90280830][bookmark: _Toc158097158][bookmark: _Ref190347229][bookmark: _Toc201308897]Liability

No warranties

In respect of any information and materials (incl. Background) supplied by one Party to another under this Agreement, no warranty or representation of any kind is made, given or implied as to the sufficiency or fitness for purpose nor as to the absence of any infringement of any proprietary rights of third parties.	Comment by ICFO+: UGENT: As the whole project is an integrated collaborative effort where one party will depend on the other, giving no warranties at all in respect of information or materials the parties are providing to each other seems to be against the interests of the project. A reasonable (according to research organization standards) level of warranties in respect thereof should be provided.	Comment by ICFO+: Please all provide your opinion on this regard in order to modify the clause accordingly. 	Comment by ICFO+: TNOv2: Prefers to keep the current wording, including the proposed modification by IMEC.	Comment by ICFO+: IMECv2: Observing the Hosting Agreement on this point is sufficient and this request was already introduced following IMEC’s comment thereto. Additional warranties are not expected.	Comment by ICFO+: UCAMv2: UCam would not ordinarily give any warranties about research results as they are, by their nature, not predictable. 
Whilst it is never our intention to infringe a third party’s rights and we would not knowingly do so, we usually do not provide broad warranties like this in relation to third party rights.	Comment by ICFO+: In attention to the comment by UGENT we have decided to delete this clause 5.1

Therefore, the recipient Party shall in all cases be entirely and solely liable for the use to which it puts such information and materials, and no Party granting Access Rights shall be liable in case of infringement of proprietary rights of a third party resulting from any other Party exercising its Access Rights.	Comment by ICFO+: UCAMv2: This is not the consequence of the warranty. 


[bookmark: _Ref90241337][bookmark: _Ref188893450]Limitations of contractual and extra-contractual liability of the Parties without any direct or indirect claim from the Chips JU and/or resulting from the Hosting Agreement	Comment by ICFO+: UCAMv2 delte	Comment by ICFO+: Proposed by IMEC

Regarding all cases of breach of contract and their legal consequences as well as all claims related thereto, arising between the Parties out of or in connection with this Agreement, for whatever reason:	Comment by Peggy Vermeylen (imec): IMEC: This clause is required because as from 1.1.2025 very important changes on liability for breach of contract applicable under Belgian law. Summarizing the changes relate to the following. If not expressly otherwise provided in a contract:
Auxiliary persons (including employees of a Party) can be faced with direct extra-contractual claims for breach of this Agreement.
Party’s not performing contractual obligations cannot only be based with contractual claim but also with extra-contractual claim for breach of this contract.
The original DESCA liability wording does only relate to limitation of liability for contractual claims and thus for non-contractual claims no limitation of liability applies (and thus also not in case auxiliary person is personally faced with such claim for breach of contract).	Comment by ICFO+: Can you clarify what do you mean by auxiliary persons? Do you mean personnel of that party?	Comment by ICFO+: UCAMv2: Not necessary to include first two paragraphs - this is precisely what a contract does. 

With regard to clause 5.2.1.2, why should parties waive rights that they may have in law?
	Comment by ICFO+: We have added some changes to the propos

Only a Party is responsible for the performance of its obligations under this Agreement; and  	Comment by ICFO+: UGENTv2: Already stated in Section 14.2.	Comment by ICFO+: Ok we propose new wording with some modifications	Comment by ICFO+: Tyndall v2: In the interests of clarity might we suggest the inclusion of a definition for auxiliary person.
	Comment by ICFO+: We propose to delete that part of the text, but we agree that the concept of auxiliary person needs to be clarified. @IMEC, can you please add a definition or explanation regarding the auxiliary person 

Only contractual liability shall apply between the Parties, and the recovery of damages caused by the non-performance of a contractual obligation by an auxiliary person may give rise only to a contractual liability claim against the Party that engaged such auxiliary person in the context of the Agreement.

No Party shall be responsible to any other Party for any indirect or consequential loss or similar damages arising out of or in connection with this Agreement, however caused or arising, on any theory of liability such as, but not limited to, loss of profit, loss of revenue or loss of contracts, except in case of breach of confidentiality.

Each Party’s aggregate liability towards the other Parties collectively shall be limited to once the Party’s share of the total costs of the Pilot Line as identified in the Consortium Planfunding under the Grants Agreements and the Hosting Agreement. . 	Comment by ICFO+: Different proposals by the parties: 	Comment by ICFO+: IMEC proposes the following clause: 

Party’s aggregate liability arising out of or in connection with this Agreement, however caused or arising, on any theory of liability towards the other Parties collectively shall be limited to once the Party’s share of the total costs of the Pilot Line as identified in the Consortium Plan but with a maximum of 2 million euro.	Comment by ICFO+: UGENT proposes the following clause: 

Each Party’s aggregate liability towards the other Parties collectively shall be limited to once the Party’s share of funding under the Grant Agreements the total costs of the Pilot Line as identified in the Consortium Plan.
	Comment by ICFO+: POLMIv2: Agreed with UGENT’s proposal	Comment by ICFO+: CSICv2: Both formulations are fine but we prefer UGENT´s	Comment by ICFO+: Ok we maintain UGENT proposal 	Comment by ICFO+: Please all provide your comments on this proposal by IMEC. 	Comment by ICFO+: CEA v2 accepts but with changes: but shall in no case exceed the sum of 2 million euros (maximum liability cap) .	Comment by ICFO+: TNOv2: Acceptable for TNO	Comment by ICFO+: UVIGO v2: Agreed	Comment by ICFO+: POLMIv2 rejects proposal + comment: POLIMI: OK for once the party’s share of the funding under the grant Agreements	Comment by ICFO+: CSICv2: Ok to this	Comment by ICFO+: See coment on previous clause

A Party’s liability shall not be limited under either of the two foregoing paragraphs (i) to the extent such damage was caused by a wilful act or gross negligence or (ii) to the extent that such limitation is not permitted by applicable mandatory law, or (iii) to the extent such losses or damages are subject to indemnification as set out in Sections 5.3 or 5.4.	Comment by ICFO+: Proposal by UGENT	Comment by ICFO+: Proposal by IMEC: deletion of gross negligence	Comment by ICFO+: IMECv2 maintains proposal	Comment by ICFO+: We prefer to maintain gross negligence	Comment by ICFO+: Proposal by UGENT	Comment by ICFO+: Proposal by IMEC

For the avoidance of doubt, the Parties acknowledge that with regard to User projects the limitation of liability between the Parties is governed by other separate written agreements between the Parties participating in a User project and the User.	Comment by ICFO+: CEAv2 proposes this wording	Comment by ICFO+: To all please provide comments 

As long as the members of the Consortium do not incur in fraud, bad faith, wilful default, recklessness or negligence, they will not be liable for incidents or damage attributable to: 	Comment by ICFO+: Proposals and comments by parties regarding this clause 5.2.4. (now 5.2.5.): 	Comment by ICFO+: IMEC proposes to delete this clause and adds the following comment: This is not corresponding to what is provided in the Grant Agreement. Only force majeure is accepted by JU Chips (see Article 25 of the Hosting Agreement).	Comment by ICFO+: UGENT proposes to delete this clause and adds the following comment: This is relevant in the Hosting Agreement, but less relevant in this CA where a completely different liability approach is chosen.	Comment by ICFO+: We can accept the deletion pending opinion of other partners. 	Comment by ICFO+: UCAMv2: Agree with deletion as it relates to Pilot Line and not the Collaboration Agreement.

hardware failures or faults of the Pilot Line;

software failures or faults;

misuse of the Pilot Line by Users;

negligence or failure of Users to follow the instructions for use of the Pilot Line or software or breach of the end User license terms; or 

Force Majeure events.
[bookmark: _Toc179288680][bookmark: _Toc179290319]Liability towards the Chips JU 	Comment by ICFO+: @TO ALL: this clause and the next one are proposed by IMEC and UGENT; we should choose one, please provide your opinion. 	Comment by ICFO+: @TYNDALLv2: Could you confirm which option do you prefer. You have deleted this section but added a comment stating that you prefer IMEC’s option (this option). 	Comment by ICFO+: UVIGOv2: UVigo chooses IMEC’s proposal	Comment by ICFO+: POLMIv2 prefers IMEC version but proposes to keep a paragraph proposed by UGENT as 5.8	Comment by ICFO+: CSICv2: We slightly prefer IMEC´s but both are fine	Comment by ICFO+: VTT agrees with the IMEC proposal.	Comment by ICFO+: Considering most of the parties have voted for IMECs version we have deleted UGENT proposal 	Comment by ICFO+: UCAMv2 proposes changes from Party to Hosting Entity: Amended wording throughout this clause to limit the liability to Chips JU to only Hosting Entities. Given that we cannot make changes to the HA to carve out the Non-Hosting Entities' liability , it should be made clear here that there is an understanding that the Hosting Agreement liability and other consequences do not apply to the Non-Hosting entities. 

UCam supports UGENT's suggested wording for clause 5.3. As we were advised that the Consortium Agreement should be the mechanism through which we address the concerns of limitaiton of liability on Non-Hosting Enttiies in the HA, this wording suggests application of the HA to all parties and that should not be the case.	Comment by ICFO+:  Under review, regarding the texts proposed by the parties, as commented we have finally decided to maintain the text proposed by IMEC. 	Comment by ICFO+: IMEC: Proposes the following wording and deletes the following clause.	Comment by ICFO+: We find this proposal acceptable. 

It is acknowledged that the Parties are jointly responsible to the Chips JU for the implementation of the Pilot Line in accordance with the provisions of the Hosting Agreement and the Grant Agreements. 	Comment by ICFO+: UGENTv2 proposes changes to: It is acknowledged that under the Grant Agreements and the Hosting Agreement the Parties are jointly responsible towards the Chips JU for the implementation of the Pilot Line, including for claims resulting from a Pilot Line audit that the Chips JU may require during or after the end of the Pilot Line.	Comment by ICFO+: UCAMv2: Inserted wording to limit to Hosting Entities (not all Parties) and inserted: "The Parties further acknowledge that the responsibilities of the Non-Hosting Entities are limited to those set out in this Consortium Agreement and, notwithstanding the terms of the Hosting Agreement, that the Non-Hosting Entities do not have any direct responsibilities to Chips JU in respect of the Hosting Agreement. As a result, the liability and other consequences of the Hosting Agreement, including but not limited to those set out in Articles 26 and 27, do not apply to the Non-Hosting Entities."

The joint liability vis-à-vis the Chips JU also applies to the possible negative consequences of the Pilot Line audit that the Chips JU may require during or after the end of the Pilot Line.	Comment by ICFO+: UGENTv2 deletes this

No Party shall recognize, without the approval of the other Parties, claims of the Chips JU for which the Hosting Consortium or the other Party(ies) is/are wholly or partly responsible.

For the avoidance of doubt, the limitation of liability between the Parties, as provided in section 5.2 of this Agreement, is not applicable under this Section 5.3.	Comment by ICFO+: UGENTv2: See section 5.2.4 (iii).

[bookmark: _Toc179288165][bookmark: _Toc179288681][bookmark: _Toc179290320]Liquidated Damages under Article 26 of the Hosting Agreement and Liability under Article 27 of the Hosting Agreement	Comment by ICFO+: Tyndall v2: Sub-clause 5.3.5 appears to be incomplete.	Comment by ICFO+: CSIC v2: ????	Comment by ICFO+: CEA v2 has proposed changes of format this is a subtitle 	Comment by ICFO+: TNOv2 delted	Comment by ICFO+: UGENTv2: Why are the below provisions limited to claims/damages resulting from section 26, 27 and 31.4? Other provisions of the HA may also give rise to claims towards the project partners.	Comment by ICFO+: VTTv2: Please check numbering below, this seems to be intended as a headline

In the event of a liquidated damages claim under Article 26 of the Hosting Agreement and/or a liability claim under Article 27 of the Hosting Agreement by the Chips JU, the Party that has caused the claim (the “Non-Performing Party”) shall immediately inform the other Parties via the Coordinator.

If the liquidated damages claim and/or liability claim from the Chips JU has become enforceable, the Non-Performing Party shall pay Chips JU such amount in full (including late payment interest, if any). If the liquidated damages claim and/or liability claim from the Chips JU is caused by two or more Non-Performing Parties, the requested amount shall be paid by these Non-Performing Party concerned pro rata to their respective share in the causing of the claim. If responsibility and liability cannot be apportioned to the Non-Performing Parties, the requested amount shall be allocated to them pro rata to its share of total costs of the Pilot Line as identified in the Consortium Plan.

If the Non-Performing Party(ies) do(es) not pay the requested amount to the Chips JU: 

the Coordinator will inform the Chips JU, 

the General Assembly may decide to declare this(these) Party(ies) to be a Defaulting Party(ies) and to decide, on the consequences thereof in accordance with the provisions of this Agreement, and the Coordinator is entitled to withhold any payments due to the Non-Performing Party(ies) until this(these) Party(ies) has(ve) paid any amount required by the Chips JU in accordance with an enforceable liquidated damages claim and/or liability claim.

When the other Parties have exhausted all reasonable means of having the Non-Performing Party(ies) fulfil the claim from the Chips JU, each of the other Parties (Compensating Party) shall satisfy the liquidated damages claim and/or liability claim of the Chips JU pro rata to their budget share as detailed in the Agreement. 

To the extent the Compensating Party(ies) has/have made payments to the Chips JU based on a liquidated damages claim and/or liability claim, the Compensating Party(ies) shall be entitled to seek full reimbursement of the amounts so recovered by the Chips JU, including late payment interest, from the Non-Performing Party(ies).

 Liability under Article 31.4 of the Hosting Agreement

In the event of a liability claim by the Chips JU against the Hosting Consortium in accordance with article 31.4 of the Hosting Agreement, the Party that has received the claim from the Chips JU shall immediately inform the other Parties via the Coordinator.

In case of a liability claim from the Chips JU, the Party whose fault or negligence has caused the claim from the Chips JU shall pay Chips JU such amount in full (including late payment interest, if any) once such liability claim has become enforceable. If the liability claims from the Chips JU is caused by two or more Parties, the requested amount shall be paid by the defaulting Parties concerned pro rata to their share in the causing of the claim. If responsibility and liability cannot be apportioned to the Parties, the requested amount shall be allocated to them pro rata to its share of total costs of the Pilot Line as identified in the Consortium Plan.

In the event of persistent non-payment of the defaulting Party(ies), each of the other Parties (“Compensating Party”) shall satisfy the liability claim of the Chips JU pro rata to their budget share as detailed in the Agreement. 	Comment by ICFO+: UGENTv2: Why does this wording differ from the wording in Section 5.3.7? Would this Section 5.3.7 require a certain higher level of effort?

To the extent the Compensating Party(ies) has/have made payments to the Chips JU based on a liability claim in accordance with Article 31.4 of the Hosting Agreement, the Compensating Party(ies) shall be entitled to seek full reimbursement of the amounts so recovered by the Chips JU, including late payment interest, from the Non-Performing Party(ies). 

Grant Agreements	Comment by ICFO+: CEAv2 Delete this and propose the following clause: Liability under the Grant Agreements

In the event of a recovery claim from the Chips JU under article 4.4 (Data Sheet) and article 22.2 or article 22.4 of the Grant Agreement(s), the Party that has received the claim shall immediately inform the other Parties via the Coordinator.

First-line liability for recoveries
In the event of recovery claim from the Chips JU under article 4.4 (Data Sheet) and article 22.2 of the Grant Agreement(s) at the time of final payment, the Non-Performing Party shall pay to the Chips JU such amount in full (including late payment interest, if any).

In the event of persistent non-payment of the Non-Performing Party, the Coordinator shall satisfy the claim of the Chips JU and shall be entitled to seek full reimbursement of the amounts so recovered by the Chips JU, including late payment interest (if any), in accordance with the provisions of the Grant Agreement(s) from the Non-Performing Party. In case the recovery claim is due to the default of more than one Parties, the Coordinator is entitled to seek reimbursement of the corresponding amounts from the Non-Performing Parties.

Joint and several liability for enforced recoveries (in case of non-payment)
In the event of an enforced recovery claim from the Chips JU under article 4.4 (Data Sheet) and article 22.4 of the European Grant Agreement(s), the Parties who are not responsible for the recovery claim (“Compensating Parties”) shall agree on the means to be deployed to stop the Chips JU’s recovery request.  
If the recovery request from the Chips JU becomes enforceable, the Compensating Parties shall satisfy the recovery claim of the Chips JU pro rata according to their share of costs of the Project as identified in the European Grant Agreement(s). 
To the extent a Compensating Party has made payments to the Chips JU based on joint and several liability for enforced recoveries (in case of non-payment), the Compensating Party shall be entitled to seek full reimbursement of the amounts so recovered by the Chips JU, including late payment interest (if any), from the Non-Performing Party. In case the recovery claim is due to the default of more than one Parties, the Compensating Party is entitled to seek reimbursement of the corresponding amounts from the Non-Performing Parties.
	Comment by ICFO+: UGENTv2 delete + comment: This Agreement must (only) deal with distribution of liability among the project parties as their (joint) liability to the Granting Authority is already set out in the GAs.	Comment by ICFO+: We can delete this as it is already provided for in the GAs

Liability and recoveries by the Granting Authority under the Grant Agreements are covered by Article 4.4 (Data Sheet) and Article 22.2 of the Grant Agreements.
Limitations on contractual liability of the Hosting Entities 

Without prejudice to the responsibilities that may correspond to the Hosting Entities in accordance with Article 27 of the Hosting Agreement each Party shall be responsible for the fulfilment of the activities they have committed to carry out. 

If a Party does not fulfil its obligations towards Chips JU, the Hosting Entities shall be jointly liable, in accordance with Article 27 of the Hosting Agreement. Notwithstanding the foregoing, each Hosting Entity shall have the right to seek reimbursement from the Hosting Entity that has failed to fulfil its obligations under the Hosting Agreement.	Comment by ICFO+: UC3M: What would happen in the case of Art. 26 HA “Liquidated damages”?	Comment by ICFO+: We delete this clause as one of the proposed above can be accepted.

[bookmark: _Toc90241069][bookmark: _Toc90241070]Damage caused to third parties. 	Comment by ICFO+: Comments and proposals by parties regarding clause 5.4. Damage caused to third parties: 	Comment by ICFO+: POLMI proposes the clause with the following changes: 
Damage caused to third parties. Each Party shall be solely liable for any loss, damage or injury to third parties (including the Chip JU) resulting from the performance of the said Party’s obligations by it or on its behalf under this Agreement and the Hosting Agreement or from its Operation of the Pilot Line or Background and holds the other Parties harmless.	Comment by ICFO+: IMEC proposes the clause with the following changes: 
Damage caused to third parties. Each Party shall be solely liable for any loss, damage or injury to third parties resulting from the performance of the said Party’s obligations by it or on its behalf under this Agreement or from its use of the Results Operation of the Pilot Line or Background. Any event giving rise to a claim by a third party shall be handled by the Party responsible for the event giving rise to the third-party claim, and such Party shall bear the cost of any damage resulting there from.
	Comment by ICFO+: FBK proposes the clause with the following changes: 
Damage caused to third parties. Each Party shall be solely liable for any loss, damage or injury to third parties resulting from the performance of the said Party’s obligations by it or on its behalf under this Agreement, the Grant Agreements or from its Operation of the Pilot Line or use of Results or Background.	Comment by ICFO+: UGENT proposes the following modifications and new wording: 

Each Party shall be solely liable for any loss, damage or injury to third parties resulting from acts or omission in the performance of the said Party’s obligations by it or on its behalf under this Agreement, the Hosting Agreement or the Grant Agreements or from its activities under the Consortium Plan its Operation of the Pilot Line or Background. 

Any event giving rise to a claim by a third party shall be handled by the Party responsible for the event giving rise to the third party claim and such Party shall bear any damage, costs and expenses resulting therefrom. If a third party makes a claim against a Party who is not responsible for such event, such Party shall immediately inform the other Party/Parties that are responsible for the event, who shall without delay assure the defence of and hold harmless the Party against whom the claim was made. Section 5.3.4 will apply mutatis mutandis.

If several Parties are jointly responsible for a claim by a third party, each such Party shall be liable, along the same rules as under Sections 5.3.2 and 5.3.3.

Any fines or other penalties incurred by a Party for its non-compliance with applicable laws shall not be shared between the Parties but shall be the sole liability of the non-complying Party.

Each Party shall be solely liable for any loss, damage or injury to third parties resulting from acts or omission in the performance of the said Party’s obligations by it or on its behalf under this Agreement, the Hosting Agreement or the Grant Agreements or from its activities under the Consortium Plan and its use of the Pilot Line, the Results and/or Background.  its Operation of the Pilot Line or Background. 	Comment by ICFO+: Changes in cc proposed by UGENT: Each Party shall be solely liable for any loss, damage or injury to third parties resulting from acts or omission in the performance of the said Party’s obligations by it or on its behalf under this Agreement, the Hosting Agreement or the Grant Agreements or from its activities under the Consortium Plan and its use of the Pilot Line, the Results and/or Background, and shall hold the other Parties harmless in accordance with the provisions below . 	Comment by ICFO+: CEAv2: CEA does not accept hold harmless provisions	Comment by ICFO+: VTTv2 asks to delete this + comment: VTT: Please delete; section 5.6.2 is sufficient.	Comment by ICFO+: As commented we agree to delete it 

Any event giving rise to a claim by a third party shall be handled by the Party responsible for the event giving rise to the third-party claim and such Party shall bear any damage, costs and expenses resulting therefrom. If a third party makes a claim against a Party who is not responsible for such event, such Party shall immediately inform the other Party/Parties that are responsible for the event, who shall without delay assure the defence of and hold harmless the Party against whom the claim was made. Section 5.3.4 will apply mutatis mutandis.	Comment by ICFO+: IMECv2 proposes changes: Any event giving rise to a claim by a third party shall be handled by the Party responsible for the event giving rise to the third-party claim as detailed in Section 5.6.1. If a third party makes a claim against a Party other than the Party indicated in Section 5.6.1, such Party shall immediately inform the other Party/Parties that are responsible for the event	Comment by ICFO+: CSICv2: Ok to this	Comment by ICFO+: Deleted by IMECv2 + comment: How that Party deals with it is such Party’s decision. Typically the other Parties are no longer involved.

If several Parties are jointly responsible for a claim by a third party, each such Party shall be liable, along the same rules as under Sections 5.3.2 and 5.3.3.	Comment by ICFO+: Deleted by IMECv2 + comment: This will not happen.
	Comment by ICFO+: Deleted by TNO + comment: TNO: Seems to be misplaced, as this does not necessarily applies to damage caused to third parties.	Comment by ICFO+: Deleted by IMECv2 + comment: No clue what this even means. Fines and penalties have nothing to do with under this Consortium Agreement.	Comment by ICFO+: We prefer to maintain this proposed clause 
Any fines or other penalties incurred by a Party for its non-compliance with applicable laws shall not be shared between the Parties but shall be the sole liability of the non-complying Party.

[bookmark: _Toc90241072]Force Majeure

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

Each Party will notify the General Assembly of any Force Majeure without undue delay. If the consequences of Force Majeure for the Pilot Line are not overcome within 86 weeks after such notice or such other reasonable period, the transfer of tasks - if any – or other consequences shall be decided by the General Assembly subject at any case to the applicable Grant Agreement amendment procedure if relevant or, if necessary, in agreement with the Chips JU, decide on the consequences of such a case of Force Majeureand if applicable, in accordance with the Hosting Agreement.	Comment by ICFO+: Changes proposed by IMEC	Comment by ICFO+: Deleted by UGENT	Comment by Peggy Vermeylen (imec): IMEC: Article 32 of the Hosting Agreement does not refer to 6 weeks but obligation to re-start as soon as possible.	Comment by ICFO+: Please note that the fact that it is not in the HA does not prevent us from agreeing on it here to limit and have a maximum period. We must try to avoid indeterminate terms that may lead to confusion or conflict in the future. Our position is to maintain a period that can be voted on by the parties and we can adapt it to what the parties consider best.	Comment by ICFO+: UGENT proposes 8 weeks 	Comment by ICFO+: ok	Comment by ICFO+: UGENTv2	Comment by ICFO+: UPV v2

Insurance	Comment by Joost Roelens: UGENT: To be further discussed. UGENT also proposes to add: 

“5.8.2. The Coordinator shall subscribe for the benefit of all Hosting Entities and maintain for the full term of the Agreement and a reasonable term thereafter appropriate insurance policies to cover their risks in respect of the Consortium Plan and the Hosting Agreement (including as required by article 28 of the Hosting Agreement). Each such insurance policy will contain a waiver of subrogation for the benefit of the Hosting Entities.”
	Comment by ICFO+: Each Hosting Entity must subscribe to a policy that includes the necessary coverage for its facilities. ICFO is not subscribing to a policy for the whole project.	Comment by ICFO+: SAL v2: do not think that we should deviate from the Hosting Agreement here.	Comment by ICFO+: CEAv2 deletes this and proposes the following wording: 

Insurance

Each Party must take out or maintain appropriate insurance policies with respect to the risks and liabilities incumbent upon it under this Agreement.

Each Hosting Entity must take out or maintain appropriate insurance policies to cover the operation of its Hosting Site and of the Pilot Line and against risks, damages or losses relating to the performance of the Pilot Line. Such insurance policies of the Hosting Entities shall also cover instances of Force Majeure events customarily covered by such insurance. It must also take out supplementary insurance as reasonably required by standard practice in the industry.
	Comment by ICFO+: TNO v2 proposes to delete 5.8 Insurance	Comment by ICFO+: POLMIv2: We agree with UGENT’s proposal. Ideally the insurance would cover the whole Hosting Consortium in case of joint liability and not only the hosting entities.	Comment by ICFO+: CSICv2 deleted	Comment by ICFO+: We prefer not to delete this clause. Furthermore, we cannot accept the proposal by UGENT, the coordinator cannot assume an insurance in the benefit of all parties. 

Each Hosting Entity shall have and maintain for the full term of the Agreement and a reasonable term thereafter appropriate insurance policies to cover [...].

Export control and sanctions

Each Party agrees to comply with all export control laws and regulations applicable to, including but not limited to anti-terrorism and trade regulations.	Comment by ICFO+: Added by CEAv2

No Party shall be considered to be in breach of this Agreement if it is prevented from fulfilling its obligations under the Agreement due to a restriction resulting from import or export laws, applicable sanctions and regulations and/or any delay of the granting or extension of the import or export license or any other governmental authorisation, provided that the Party has used its reasonable efforts to fulfil its tasks and to apply for any necessary license or authorisation properly and in time.

Each Party will notify the General Assembly of any such restriction without undue delay. If the consequences of such restriction for the Pilot Line are not overcome within 8 weeks after such notice or such other reasonable period, the transfer of tasks - if any - shall be decided by the General Assembly.

[bookmark: _Ref90240509][bookmark: _Toc158097159][bookmark: _Toc201308898]Governance Structure	Comment by ICFO+: TNO: General: We do not see that there is a difference between the different pilot lines, which would mean that the whole governance structure is setup in such a way that all meetings and decisions cover all the pilot lines and its participants. In our view it would be more efficient to try to arrange a lower level organ that deals with decisions on a specific Pilot Line level.

It is also strange in our opinion that parties that do not partake in our specific pilot line have a say in how the work needs to be done and what actions need to be taken.	Comment by ICFO+: This is the structure of the proposal.	Comment by ICFO+: Tyndall v2: Final confirmation from Internal stakeholders awaited.

[bookmark: _Ref188870667]General structure. The organizational structure of the Hosting Consortium shall comprise the following Consortium Bodies:	Comment by ICFO+: IMEC: proposes modify “Consortium” for “Pilot Line”. 	Comment by ICFO+: We maintain Hosting Consortium 

The General Assembly is the decision-making body of the Hosting Consortium.	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: ok

The Pilot Line Steering Committee (SC) is the supervisory body for the execution and strategic decision-making of the Pilot Line, which shall report to and be accountable to the General Assembly. 	Comment by ICFO+: Proposed by UGENT	Comment by ICFO+: ok

The Management and Coordination Team (MCT) is the group of the Consortium, which shall be responsible for supervision of the implementationDevelopment and Operation activities of the Pilot Line. 

The Coordinator is the legal entity acting as the intermediary between the Parties and the , Chips JU and the Granting Authorities. The Coordinator shall, in addition to its responsibilities as a Party, perform the tasks assigned to it as described in the Hosting Agreement, the Grant Agreements and this Agreement. 	Comment by ICFO+: IMEC: delete “Hosting Agreement”. 	Comment by ICFO+: Please note that the coordinator is a figure defined in the HA and also has specific functions in the HA.	Comment by ICFO+: UCAMv2: Delete “Hosting Agreement” + comment: Agree with deletion of "Hosting Agreement" here as this should be the Governance Structure for the CA itself, distinct froom the HA. Coordinator is defined in this agreement too.	Comment by ICFO+: As commented in the previous version the coordinator has tasks and obligations under the HA agreement too

External Advisory Board (EAB) shall assist and facilitate the decisions made by the Pilot Line Steering Committee. 
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Representation in meetings

Any Party which is appointed to take part in a Consortium Body shall designate one representative (hereinafter referred to as "Member").

Any Member:

should be present or represented at any meeting;

may appoint a substitute or a proxy to attend and vote at any meeting; and

shall participate in a cooperative manner in the meetings.

Preparation and organization of meetings

Convening meetings. The chairperson of a Consortium Body shall convene meetings of that Consortium Body.

	
	Ordinary meeting
	Extraordinary meeting

	General Assembly
	Physical meeting at least once a year
	At any time upon request of the Pilot Line Steering CommitteeExecutive Board  or 1/3 1/3 of – thethe  Members of the General Assembly	Comment by Peggy Vermeylen (imec): IMEC: The DoA states that every time it is needed General Assembly will convene.	Comment by ICFO+: The idea is to avoid requesting extraordinary meetings without limit and continuously by any of the members, who are many, but if the other partners do not object, we can accept it.	Comment by ICFO+: As no other parties have commented we have reinstated the original wording

	Pilot Line Steering Committee
	Physical meeting at least twice a year; and monthly through teleconference
	At any time upon request of any Member of the Pilot Line Steering Committee

	Management and Coordination Team
	Physical meeting at least once a year; and monthly through teleconference
	At any time upon request of any MCT Member



Notice of a meeting. The chairperson of a Consortium Body shall give written notice of a meeting to each Member of that Consortium Body as soon as possible and no later than the minimum number of days preceding the meeting as indicated below.

	
	Ordinary meeting	Comment by RCD: In accordance with the “decision making bodies” description of the consortium and included in the proposal. 
	Extraordinary meeting

	General Assembly
	6 months	Comment by Peggy Vermeylen (imec): IMEC: This relates to notices for a meeting. Is this really the deadline to provide notices of meeting as they are rather long beforehand?	Comment by ICFO+: We can adapt the notices but considering the frequency of the meetings (see table above), we believe the times are adequate to ensure that all members can organize themselves. Keep in mind that we are many partners and organizing the meetings can take time specially the meetings of the General Assembly.
	15 calendar days

	Pilot Line Steering Committee
	3 months for bi-annual meetings and 15 days for monthly meetings	Comment by ICFO+: UCAM	Comment by ICFO+: Thank you. 
	15 calendar days

	Management and Coordination Team 
	3 months for annual meeting and 15 days for monthly meetings
	15 calendar days



Sending the agenda. The chairperson of a Consortium Body shall prepare and send each Member of that Consortium Body an agenda no later than the minimum number of days preceding the meeting as indicated below.	Comment by RCD: As agreed in the “meeting plans” of the proposal. 

	General Assembly
	5 calendar days, 3 calendar days for an extraordinary meeting

	Pilot Line Steering Committee
	5 calendar days	Comment by ICFO+: UCAM: And for extraordinary?	Comment by ICFO+: Since the deadlines are short, they fit both ordinary and extraordinary meetings.

	Management and Coordination Team
	5 calendar days 	Comment by ICFO+: UCAM: And for extraordinary?	Comment by ICFO+: Since the deadlines are short, they fit both ordinary and extraordinary meetings.



Adding agenda items

Any agenda item requiring a decision by the Members of a Consortium Body must be identified as such on the agenda.

Any Member of a Consortium Body may add an item to the original agenda by written notice to all of the other Members of that Consortium Body up to the minimum number of days preceding the meeting as indicated below.

	General Assembly
	3 calendar days, 2 calendar days for an extraordinary meeting

	Pilot Line Steering Committee
	3 calendar days, 2 calendar days for an extraordinary meeting

	Management and Coordination Team 
	3 calendar days, 2 calendar days for an extraordinary meeting


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

Meetings of each Consortium Body may also be held by tele- or videoconference, or other telecommunication means.

Decisions will only be binding once the relevant part of the minutes has been accepted according to Section 6.2.5.2. 

Decisions without a meeting 

Any decision may also be taken without a meeting if: 	Comment by ICFO+: Proposed by IMEC UCAM

the Coordinator circulates to all Members of the Consortium Body a suggested decision with a deadline for responses of at least 10 calendar days after receipt by a Party and

the decision is agreed by 51 % of all Members of the Consortium Body as detailed in Section 6.2.3.5.

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

A veto according to Section 6.2.4 may be submitted up to 15 calendar days after receipt of this information.	Comment by ICFO+: Proposed by IMEC: 30 days	Comment by ICFO+: CSICv2: This is too long in our view, 15 days is a reasonable timeframe.	Comment by ICFO+: Ok, we maintain the initial timeframe of 15 days

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

Voting rules and quorum

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

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

Each Member of a Consortium Body present or represented in the meeting shall have one vote.

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

 Decisions shall be taken by a majority of two-thirds (2/3) of the votes cast with the exception of the following decisions.:

the relevant Hosting Site’s vote in favour is required, if the decision directly affects the use of, operation of, or access to equipment that is located at the Hosting Site in question. 

[bookmark: veto_rights][bookmark: _Ref188870755]Veto rights

A Party which can show that its own work, time for performance, costs, liabilities, intellectual property rights or other legitimate interests would be severely affected by a decision of a Consortium Body may exercise a veto with respect to the corresponding decision or relevant part of the decision. 

When the decision is foreseen on the original agenda, a Party may only veto such a decision during the meeting or within fifteen (15) calendar days after receipt of the draft minutes of the meeting.

When a decision has been taken on a new item added to the agenda before or during the meeting, a Party may veto such decision during the meeting or within 15 calendar days after receipt of the draft minutes of the meeting.	Comment by ICFO+: Change proposed by IMEC: 30 days 	Comment by ICFO+: POLMIv2 prefers 15 days	Comment by ICFO+: CSICv2: Too long	Comment by ICFO+: Reinstate 15 days 

A Party that is not appointed to participate to a particular Consortium Body may veto a decision within the same number of calendar days after receipt of the draft minutes of the meeting.

When a decision has been taken without a meeting a Party may veto such decision within 15 calendar days after written notice by the chairperson of the outcome of the vote.	Comment by ICFO+: Change proposed by IMEC: 30 days 	Comment by ICFO+: POLMIv2 prefers 15 days	Comment by ICFO+: CSICv2: Too long	Comment by ICFO+: Reinstate 15 days

In case of exercise of veto, the Members of the related Consortium Body shall make every effort to resolve the matter which occasioned the veto to the general satisfaction of all the Parties.

A Party may neither veto decisions relating to its identification to be in breach of its obligations nor to its identification as a Defaulting Party. The Defaulting Party may not veto decisions relating to its participation and termination in the Consortium or the consequences of them.

A Party requesting to leave the Consortium may not veto decisions relating thereto.

[bookmark: _Ref90285443]Minutes of meetings

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

[bookmark: _Ref188891082]The minutes shall be considered as accepted if, within 15 calendar days from receipt, no Member has sent an objection by written notice to the chairperson with respect to the accuracy of the draft of the minutes by written notice.	Comment by ICFO+: Change proposed by IMEC: 30 days 	Comment by ICFO+: POLMIv2 prefers 15 days	Comment by ICFO+: CSICv2: Too long	Comment by ICFO+: Reinstate 15 days

The chairperson shall send the accepted minutes to all the Parties and to the Coordinator, who shall retain copies of them.

General Assembly. In addition to the rules described in Section 6.2, the following rules apply:

Members of the General Assembly

The General Assembly shall consist of one representative of each Party (hereinafter, “General Assembly Member”).

[bookmark: _Ref188892126]Each General Assembly Member shall be deemed to be duly authorized to deliberate, negotiate and decide on all matters listed in Section 6.3.2 of this Agreement.

The Pilot Line DirectorCoordinator shall chair all meetings of the General Assembly, unless decided otherwise in a meeting of the General Assembly.	Comment by ICFO+: The Parties have added the following comments regarding the use of “Pilot Line Director”: 	Comment by ICFO+: IMEC: ?????	Comment by ICFO+: CSIC changes to Pilot Line Coordinator and comments: According to the proposal	Comment by ICFO+: VTT: Who is this; not defined anywhere in this agreement. Why not coordinator?	Comment by ICFO+: We can accept to maintain Coordinator here. 	Comment by ICFO+: CEZAMAT v2: Shouldn’t be The Polit Line Director as if in 6.5.1.1.1 ? Are these two different positions?	Comment by ICFO+: CEAv2: The Coordinator	Comment by ICFO+: We leave coordinator

The Parties agree to abide by all decisions of the General Assembly. This does not prevent the Parties from exercising their veto rights, according to Section 6.2.4.1, or from submitting a dispute to resolution in accordance with the provisions of Settlement of disputes in Section 14.8.

[bookmark: _Ref90285512]Decisions

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

The following decisions shall be taken by the General Assembly:

Content, finances, and intellectual property rights	Comment by ICFO+: CEAv2: This numbering is too detailed

Proposals for changes to Annexes 1 and 2 of the Grant Agreements, to be agreed by the Granting Authorityies;

Changes to this Agreement, provided that such changes shall be agreed in writing in an amendment signed by all Parties;	Comment by ICFO+: Deleted by IMEC and UGENT, and following comments: 	Comment by ICFO+: IMEC: This can only be taken and approved by authorized representative of each Party.	Comment by ICFO+: UGENT: This requires the signature of an amendment to this CA (=unanimity).	Comment by ICFO+: It is true that the amendments to the CA must be signed by all the partners who sign the CA, but the changes and proposals for changes must be agreed upon in the General Assembly since its function is to reach agreements for all the partners. We can agree that the process be different or specify that it must still be signed by all the partners. We make a proposal. 


Changes to the Consortium Plan; 

Modifications or withdrawal of Background in Attachment 1 (Background Included);

Proposal to Chips JU of amendments to the Hosting Agreements;	Comment by ICFO+: UCAM: Is the list below limited to Hosting Agreements? The numbering seems to suggest it is - i.e. that 6.3.2.2.2.1 to 6.3.2.2.2.14 relate only to Hosting Agreements. If applies to all - correct numbering / formatting.	Comment by ICFO+: We have corrected the numbering. 	Comment by ICFO+: IMEC: proposes to change Hosting Agreements for “Grant Agreements”. 	Comment by ICFO+: Please see 6.3.2.2.1.1 which refers to the parts of GA that can be changed. 

Evolution of the Hosting Consortium;	Comment by ICFO+: Proposed by IMEC

Keeping track of medium- and long-term objectives of the Pilot Line in accordance with the Consortium Plan; 	Comment by Peggy Vermeylen (imec): IMEC: What is to be understood hereby?	Comment by ICFO+: We refer to include in the meetings the follow up and to decide on the next steps and objectives of the pilot line. Mainly follow-up to what is agreed in the Consortium Plan and WPs.	Comment by ICFO+: IMECv2: Updated wording taking into account your explanation. 
“as detailed in the Consortium Plan”	Comment by ICFO+: TNOv2: “in accordance with the Consortium Plan”	Comment by ICFO+: Added

Monitoring progress, achievements, costs and supervision of technical developments; 	Comment by Peggy Vermeylen (imec): IMEC: What is to be understood hereby?	Comment by ICFO+: UGENT: To what extent does this overlap with the tasks of the Coordinator?	Comment by ICFO+: The idea is that in the General Assembly meetings, we follow up on the different progress that has been made and how it has been carried out, so that we can see all the progress made.

Approval of Pilot Line eExploitation strategies to guarantee mutual consistency; 	Comment by Peggy Vermeylen (imec): IMEC: What is to be understood hereby? How long will this apply?	Comment by ICFO+: As we understand it, as long as the Pilot Line is in place.	Comment by ICFO+: TNOv2 delete this	Comment by ICFO+: IMECv2: So General Assembly remains active for the whole duration of the Pilot Line and thus also this Consortium Agreement?	Comment by ICFO+: This is established as a decision of the GA by the Call of Expression, p.275. As part of the measures to maximise the impact the consortium has to make an exploitation strategy to sustain the project beyond the grant period. Therefore, not after the end of the project and the consortium.

Definition of contingency plans and strategies to solve problems that could potentially affect the Pilot Line; 

Measures to restore the functionality of the Pilot Line, in cases of Force Majeure, to minimize costs and prevent financial loss or damage (where Force Majeure only impacts one Hosting Entity, that Hosting Entity will propose such measures to the General Assembly for discussion and/or approval) ; 	Comment by RCD: In accordance with art. 3.6.(e) of the Hosting Agreement	Comment by ICFO+: IMECv2 delete + comment: This does not make sense as this has to be done by the Party concerned and cannot be decided by others ...	Comment by ICFO+: As no other party has asked for the deletion of this clause, we have decided to maintain it. 	Comment by ICFO+: IMEC: Proposes to delete these 3 clauses. 	Comment by ICFO+: We propose to keep them, although they are in the HA, it is not established that these are decisions to be made by the General Assembly, so we see it necessary to keep it here to expressly specify that they are decisions to be made by the General Assembly.

Put in place an audit procedure covering the access of Users managed by Chips JU; 	Comment by RCD: In accordance with art. 22.3 of the Hosting Agreement	Comment by ICFO+: IMECv2 delete + comment: This does not make sense that we are going to control the JU Chips ... + This should not be decided in this Consortium Body but this is really a legal issue to be addressed by legal departments of each Party.	Comment by ICFO+: As mentioned the HA establishes that the Hosting Consortium will put in place an audit procedure, we believe its best if this is decided by all the parties. 

Observations on the intention by Chips JU to apply liquidated damages and to the corresponding amount and proposals to be made to Chips JU in connection therewith; 	Comment by Peggy Vermeylen (imec): IMEC: This cannot be decided by the General Assembly but is to be solved by the Parties concerned.	Comment by ICFO+: It is true, and even more so considering the new wording proposed in clause 5.3. However, it could be that this affects the rest of the parties if the non-compliant parties do not pay Chips JU, or that Chips JU imposes certain measures that affect all the partners. We see it necessary to keep it.	Comment by ICFO+: IMECv2: Delete	Comment by ICFO+: As no other parties have asked for this clause to be deleted and as explained in the previous comment we believe its best to keep it	Comment by RCD: In accordance with art. 25.6 of the Hosting Agreement


Prepare and submit each year, on time for its inclusion in that year’s annual activity report, to the Chips JU’s governing board a report and data on the access to the Chips JU Pilot Line in the previous financial year;	Comment by ICFO+: UGENT: Please clarify: does this differ from calendar years?	Comment by ICFO+: Calendar Year: A fixed 12-month period from January 1 to December 31.
Financial Year: A 12-month which may start and end on any dates, not necessarily aligning with the calendar year.

Hope this explanation helps. 

Entry of a new party to the Hosting Consortium and approval of the settlement on the conditions of the accession of such a new party, to be also approved by Chips JU and the Granting Authorities, if applicable;	Comment by ICFO+: Change IMEC

[bookmark: _Ref188896794]Withdrawal of a Party from the Hosting Consortium, discussion with Chips JU of the adjustments required to ensure the proper continued Development and Operationimplementation of the Pilot Line and the approval of the settlement on the conditions of the withdrawal; 	Comment by RCD: In accordance with art. 29 of the Hosting Agreement
	Comment by ICFO+: Added by IMEC	Comment by ICFO+: Proposal by IMEC: “implementation continued and operation”	Comment by ICFO+: Added by UGENT: “continued” instead of “proper”

Proposal to the Granting Authorities and Chips JU for a change of the Coordinator;	Comment by ICFO+: Proposed by IMEC

Proposal to the Granting Authorities and Chips JU for suspension of all or part of the activities under the Consortium Plan Pilot Line; and	Comment by ICFO+: Proposed by IMEC

Proposal to the Granting Authorities and Chips JU for termination of the activities under the Consortium PlanPilot Line and the Grant Agreements. 	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: Proposed by UGENT	Comment by ICFO+: Proposed by IMEC

Determining jointly with Chips JU the formula referred to in Section 26.1 of the Hosting Agreement. 	Comment by ICFO+: Proposed by UGENT	Comment by ICFO+: IMECv2 deleted	Comment by ICFO+: We are ok with this proposal, if the rest of the parties don’t have any objection we can maintain it

Appoint the External Advisory Board Members.	Comment by ICFO+: Added after the request by IMEC and CEA v2 in section 6.7

Breach, defaulting Party status and litigation

Measures to prevent any situation where the impartial and objective implementationDevelopment and Operation of the Pilot Line tasks are compromised due to a Conflict of Interest situation (as defined in the Hosting Agreement) and identification of any situation constituting or likely to constitute a Conflict of Interest; 	Comment by ICFO+: SALv2: would prefer the coordination, proposal and supervision	Comment by ICFO+: Proposed by IMEC: implementation and operation 	Comment by ICFO+: VTTv2: VTT agrees with IMEC	Comment by RCD: In accordance with art. 11 of the Hosting Agreement


Identification of a breach by a Party of its obligations under this Agreement, the Hosting Agreement or the Grant Agreements; 	Comment by ICFO+: Proposed to be deleted by IMEC	Comment by ICFO+: IMECv2 reinstate: Due to change of definition of Grant Agreements Hosting Agreement now needs to be added.	Comment by ICFO+: UGENTv2: Unclear why this was deleted.

Declaration of a Party to be a Defaulting Party;
 
Remedies to be performed by a Defaulting Party;

Termination of a Defaulting Party’s participation in the Hosting Consortium and measures relating thereto, including the notification to Chips JU and discussion of adjustments required to ensure the proper continued implementation operation of the Pilot Line; and	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: TNOv2 change for Development and Operation	Comment by ICFO+: As commented finally we have decided to maintain “implementation”

[bookmark: _Ref188877970]Steps to be taken for litigation purposes and the coverage of litigation costs in case of joint claims of the Parties of the Consortium against a Party (e.g. Section 7.2.5).  provided that such decisions shall be subject to the approval of each Party according to their respective internal approval procedures. Each Party commits to communicate their decision within [X] working days from the General Assembly resolution.	Comment by ICFO+: Comments and proposals regarding this clause of the partners: 	Comment by ICFO+: IMEC proposes to delete this clause: Such decision cannot be taken by the General Assembly. The General Assembly is not a legal entity that can start proceedings. For IMEC this is subject to very strict corporate regulations.	Comment by ICFO+: CSIC also proposes to delete this clause: We prefer not to keep this bullet: CSIC as a public entity, has to delegate its litigation powers to a Spanish State´s attorney, independent from CSIC, so we consider that the final decision in respect to litigation should vest only on each Party	Comment by ICFO+: We delete this clause, pending other partners’ opinion on this regard. 	Comment by ICFO+: POLMIv2 proposes maintain with added wording + comment: Polimi prefers to keep this part with the proposed addition.	Comment by ICFO+: @TO ALL PARTIES, please share your opinion regarding this clause with the wording proposed by POLMI. We are ok with adding this new wording.

Pilot Line Steering Committee. In addition to the rules in Section 6.2, the following rules shall apply:

Members of the Pilot Line Steering Committee	Comment by ICFO+: UCAM: Valerio - UCam is a Task Leader, rather than a WPL. We would like to be a member of this Steering Committee. Can this be restructured to include UCam and other Task Leaders please?	Comment by ICFO+: UCAMv2: Requested that Ucam as Task Leader be considered a member of the Pilot Line Steering Committee.	Comment by ICFO+: Task leaders who are not WP leaders are represented in the GA. Extending SC to task leaders would imply to effectively include all partners, making SC not different from GA. 

The Pilot Line Steering Committee shall consist of the Pilot Line Director Coordinator and the Work Package Leaders.	Comment by ICFO+: Proposed by IMEC: deletion of Pilot Line Director. 	Comment by ICFO+: Accepted	Comment by Peggy Vermeylen (imec): IMEC: See Annex 1 Grant Agreements

The Coordinator shall chair all meetings of the Pilot Line Steering Committee, unless decided otherwise by a majority of two-thirds.

Meetings of the Pilot Line Steering Committee are monthly held by tele- or videoconference or other telecommunication means, and ordinary meetings shall be held twice a year in person. 	Comment by Peggy Vermeylen (imec): IMEC proposes to delete this clause: Not needed as this is provided above already.	Comment by ICFO+: We agree, thank you. 

Minutes of meetings. Minutes of Pilot Line Steering Committee meetings, once accepted, shall be sent by the Coordinator to the General Assembly Members for information.

Tasks	Comment by ICFO+: TNO v2: SC is responsible for:
• Overseeing the progress of WPs;
• Controlling whether decisions needed for further progress are taken;
• Controlling that results are disseminated on time and the exploitation plans are effective;
• Supporting and motivating partners to perform their work at expected quality,
• Controlling that regular Pilot Line meetings are held,
• Amendments to the contract and Consortium Agreement are initiated
• Intellectual Property Rights issues are regularly reviewed

Decision making power over the decisions of the Consortium in relation with the Hosting Agreement and Grant Agreements. 	Comment by ICFO+: UGENT and IMEC propose to delete this clause 	Comment by ICFO+: UGENT: This is way too broad - please propose more adequate wording which aligns with the tasks of this Consortium Body.	Comment by ICFO+: SALv2: support UGENT	Comment by ICFO+: CEAv2 delete this clause	Comment by ICFO+: UVIGOv2: We agree the wording is too broad	Comment by ICFO+: IMECv2: This wording is not acceptable. Not all parties are member hereof and no decision can be taken without all parties agreeing. General Assembly is highest consortium body and this consortium body has to execute those taken decision.	Comment by ICFO+: UGENTv2: This task is rejected -please see previous comment on this point.	Comment by ICFO+: VTTv2: VTT agrees and proposes to delete. This should only be a power to execute necessary decisions and it is already stated below in section 6.4.3.2 with respect the decisions of the General Assembly, which should be sufficient.	Comment by ICFO+: We agree to delete this clause	Comment by ICFO+: UCAMv2: Why are Hosting tasks / responsibilities set out here? Should relate to the Consortium deliverables, rather than Hosting. 	Comment by ICFO+: As commented deleted

Regular interactions with the Granting Authority (that is Chips Ju and DG Connect) in relation with the Aaccess Rightsconditions, as detailed in Annex V of the Hosting Agreementestablished below. 	Comment by ICFO+: IMEC proposes to delete this clause 	Comment by ICFO+: CEAv2 adds this comment: According to the GA, access rights are related to a Parties Background or Results. It seems that you are mixing up the Pilot Line R&D Project and the Open Access to the Pilot Line by external users

Proposes the following wording: Regular interactions with DG Connect with regard to Annexe V of the Hosting Agreement. 	Comment by ICFO+: IMEC v2 proposes new wording + comment: Wording updated to your explanation.

Proposes new wording: “Regular interactions with DG Connect in relation with the Access Rights, as detailed in Annex V of the Hosting Agreement”	Comment by ICFO+: Thank you, new wording proposed 	Comment by ICFO+: UCAMv2: If relates to Hosting structure / tasks, agree with Deletions. 	Comment by ICFO+: Please review new wording proposed	Comment by ICFO+: UGENT: Does this intend to refer to Access as stated in article 19 of the Hosting Agreement?	Comment by ICFO+: To Annex V of the HA. 	Comment by ICFO+: CSICv2: Access rights to…?	Comment by ICFO+: See new wording

Seek a consensus among the Parties.	Comment by ICFO+: UGENT and IMEC propose to delete this clause 	Comment by ICFO+: UGENT: This is way too broad - please propose more adequate wording which aligns with the tasks of this Consortium Body.	Comment by ICFO+: We agree to delete this task as is too broad. 

Responsible for the proper execution and implementation of the decisions of the General Assembly.

Monitor and keep track of the effective individual and overall, quality and efficient Development and Operationimplementation of the Pilot Line, based on the Consortium Plan, particularly regarding the completion of the work package activities in tasks and deliverables of each Party.	Comment by ICFO+: IMEC propose: “ implementation and operation” 	Comment by ICFO+: CEAv2 and VTTv2“implementation”	Comment by ICFO+: VTTv2: VTT agrees with IMEC	Comment by ICFO+: Accepted

Evaluating suggestions of the Work Package Leaders for the relocation of tasks and budget in work packages (any decisions thereto to be made by the General Assembly); 

Making suggestions for amendments to Annex 1 and Annex 2 of the Horizon Europe Grant Agreements  and Hosting Agreement to the General Assembly, especially if restructuring is required to enable the finalization of non-completed work packages or in case of termination of a Party; 	Comment by ICFO+: IMEC and UGENT

Making suggestions to the General Assembly of amendments to the Agreement; 	Comment by ICFO+: Deleted proposed by UGENT	Comment by ICFO+: UGENT: See comment to this point in the list of decisions of the General Assembly.

To be discussed if this kind of decisions needs to be taken by this Consortium Body, as not all Hosting Entities that will be responsible for exploiting such equipment are represented in this Consortium Body.	Comment by Cristina Morales: Defined according to project structure (HE, DEP, Chips)	Comment by ICFO+: IMEC wants to delete these clauses 

Define and design together with Chips JU the main technical specification of the Crucial Pieces of Equipment; 	Comment by ICFO+: IMECv2 deletes this 	Comment by RCD: In accordance with art. 5.3.(a) of the Hosting Agreement	Comment by ICFO+: CSIC: But why this body and not the General Assembly?	Comment by ICFO+: Under review	Comment by ICFO+: SALv2: what is there left to define? Listed in the JPA and DoA. Rather finetuning.	Comment by ICFO+: IMECv2: General comment that this consortium body has too broad powers compared to General Assembly which should be the highest body.	Comment by ICFO+: TNOv2 deleted

Elaborating Ttechnical and organizational security measures regarding the risks related toof hosting and operations of the Pilot Line; 	Comment by RCD: In accordance with art. 18 of the Hosting Agreement	Comment by ICFO+: Modifications by UGENT: See previous comment.

Assessing reports presented by each Work Package Leader, which have been compilied by the Work Package Leader based on the Internal Progress Report; 	Comment by ICFO+: IMECv2 deleted	Comment by ICFO+: SAL v2: Complied or compiled?	Comment by ICFO+: compiled

Proposing payments instalments to the Coordinator according to the outcomes of these assessments; 

Support the Coordinator in preparing meetings with Chips JUthe Granting Authorities and Chips JU and in preparing related data and deliverables;

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

Collect information at least every 6 months on the progress of the Pilot Line, examine that information to assess the compliance of the Pilot Line with the Consortium Plan and, if necessary, propose modifications of the Consortium Plan to the General Assembly.

 Overview the timely publication and dDissemination of Results and the Pilot Lineobserving the terms and conditions regarding Dissemination provided in the Grant Agreements, the Hosting Agreement and this Agreement. 	Comment by ICFO+: UGENT: What does this imply?	Comment by ICFO+: Refers to the release of information, data, or results at an appropriate and prompt time. n academic or scientific contexts, for example, a "timely publication" can be crucial to ensure that findings are utilized and discussed while they are still pertinent. We agree to delete this reference as this is not an academic or research project. 

Overview the effectiveness of the Operation plansactivities. 	Comment by ICFO+: IMEC wants to delete these clauses	Comment by ICFO+: IMECv2: Yes do not understand why this is even needed.	Comment by ICFO+: Responsibilities of the SC according to the Call for Expression of Interest 3.3.4.	Comment by Peggy Vermeylen (imec): IMEC: Operation Plan??? What with Consortium Plan???	Comment by ICFO+: Consortium Plan includes Development, Operation phases and there is a specific WP regarding the Operation phase. We modify for activities if that is clearer to you.  

Review and propose possible solutionsal of remedies to issues related to intellectual property rights issues. 	Comment by ICFO+: Modifications by UGENT	Comment by ICFO+: SALv2: between Partners regarding Results/Background rights?	Comment by ICFO+: Yes

Prepare the content and timing of press releases and joint publications by the Hosting Consortium or proposed by the Granting Authorityies in respect of the procedures of the Horizon Europe Grant Agreements Article 17 and Annex 5 Section “Communication, Dissemination, Open Science and Visibility” and of Section 9 of this Agreement and relevant article of the Hosting Agreement.	Comment by ICFO+: Proposals by Parties: 	Comment by ICFO+: IMEC proposes these changes: 
“Prepare the content and timing of press releases and joint publications by the Hosting Consortium or proposed by the Granting Authority in respect of the procedures of the Horizon Europe and DEP Grant Agreement Article 17 and Annex 5 Section “Communication, Dissemination, Open Science and Visibility” and of Section 9 of this Agreement.”	Comment by ICFO+: UGENT proposes this wording: 
Prepare a policy concerning press releases and joint publications by the Consortium in respect of the Pilot Line.	Comment by ICFO+: We can consider more changes in accordance with other parnters’ opinion on this regard. Thank you. 	Comment by ICFO+: SAL v2: procedure should not hamper PR-measures to promote PL by individual partners.	Comment by ICFO+: UGENTv2 deleted

Prepare and submit to the Granting Authority (that is Chips Ju and DG Connect) updated lists of the entities requesting AAccess Conditions Rights to the Pilot Line, as established in Annex V of the Hosting Agreement;	Comment by ICFO+: CEAv2: Do you have a direct contact at DG Connect?	Comment by ICFO+: Coordinator is in contact with both Chips JU and Commission, both HE and DEP	Comment by ICFO+: SAL v2: How does this reporting look like? To what extend are project details shared. We had confidnetilaity discussion sin other PL-projects. Possible Users might be sensitive.	Comment by ICFO+: We are obliged to report end-users. First for getting the end-user eligibility granted (this is a request of Chips JU). At this stage, Chips JU is asking for a high level justification, so some details need to be provided of what service the end user requests or we offer. Second for evaluating proposal by end-users technically (this may be internal process mainly). Third there may be a technical summary on outcomes of services. As much as we can we will try to comply with confidentiality demands of end-users (only partners engaged in the collaboration will have access to details needed to perform the work). A procedure and guideline is being set up for Open Access and all DEP partners offering services to third-party end-users will be asked to provide inputs.	Comment by ICFO+: UGENT: proposal: access Access Rights to the Pilot Line	Comment by ICFO+: Please provide explanation why Access Rights should be deleted. 	Comment by ICFO+: Same proposal as UGENT by TNOv2 + comment: TNO: Agree with UGENT. Access Rights is a defined term and is different that the access that is meant here.	Comment by ICFO+: UGENTv2: This is not about Access Rights as defined in the GA, but about gaining access to the pilot line.	Comment by ICFO+: VTT agrees with UGENT. Access Right is defined in the GAs and it is not the same as Access Conditions, which is governed by the HA. Access Rigts are granted only to the Parties and DG Connect does not have anything to do with that.	Comment by ICFO+: Ok, proposal accepted

Prepare and submit to the Granting Authority (that is Chips JU and DG Connect) an analysis of the compliance of the Access Conditions as established in Annex V of the Hosting Agreement of the entities soliciting access to the Pilot Line; and

Further develop, document, and publish in collaboration with the Granting Authority (that is Chips Ju and DG Connect) the Access Conditions for Users as stated in Annex V to the Hosting Agreement; and. 	Comment by ICFO+: CEAv2: All Parties should be involved here as each Party has to deal with this issue	Comment by ICFO+: We prefer to keep this task as a task of the SC, it would not be operative to add this as a task of the GA	Comment by Gonzalo Hurtado Heredia: CSIC: Shouldn´t be revised by all Hosting Entities?	Comment by ICFO+: The process is established in Annex V, we can consider proposals, please provide yours. 	Comment by ICFO+: Proposed by UGENT

Appoint the External Advisory Board Members.	Comment by ICFO+: IMECv2 delete + comment: Not agreed. This should be decided by all Parties and should be decided by the General Assembly.	Comment by ICFO+: Ok, accepted  

In case of abolished tasks as a result of a decision of the General Assembly, the Pilot Line Steering Committee shall advise the General Assembly on ways to rearrange tasks and budgets amongof the Parties concerned. Such rearrangement shall take into consideration any prior legitimate commitments which cannot be cancelled. 	Comment by ICFO+: UGENT

Management and Coordination Team. 	Comment by Peggy Vermeylen (imec): IMEC: Why is this even needed as this is internal IFCO issue? Further this is not provided in Annex 1 DEF/HE Grant Agreement.	Comment by ICFO+: Please consider that not all MCT Members are ICFO. 	Comment by ICFO+: IMEC v2: This is even more worrying because Confidential Information of partners is thus leaked? Who are you then involving because how you internally organise the coordination is still an internal IFCO issue.	Comment by ICFO+: The other members of the management and coordination team are the ones described in this section also parties of the project

Members of the Management and Coordination Team

The Management and Coordination Team members (hereinafter, the “MCT Members”) shall be the: 

Pilot Line Director (ICFO): will be responsible for the overall coordination of activities under the Consortium Plan. The Pilot Line Director will be supported in this management task by the Pilot Line Administrative Executive, Project Manager, Work-Package Leaders, and the Pilot Line Steering Committee General Assembly, who will be empowered to make high-level decisions on every aspect of the Pilot Line. The Pilot Line Director will be the sole interface between the Granting Authorityies and the Hosting Consortium and the contact point for communication with other Ppilot Lines under the Chips Actin the programme. Should any major problem arise, the Pilot Line Coordinator has the possibility to call for the Pilot Line Steering Committee or for an extraordinary meeting of the General Assembly.  The Pilot Line Director, assisted by the Technology and Operation Manager, is responsible for technical and operational monitoring of the Pilot Line. The Pilot Line Director will follow the Pilot Line throughout its whole lifecycle, on a day-to-day basis. 	Comment by Gonzalo Hurtado Heredia: CSIC: In the proposal it says  “coordinator”	Comment by ICFO+: Under review	Comment by ICFO+: Modifications by IMEC and following comment: This is not provided under Section 6.2 in the original wording.
 
This is SC. Further this is practically impossible as Pilot Line is on several locations ...	Comment by ICFO+: It is correct that the Pilot is in different locations, but the communication must be carried out with the Pilot Line Director, as agreed with the PO.

Pilot Line Administrative Executive (ICFO): will support the Pilot Line Director in the implementation and operation of the Pilot Line, without however being entitled to represent the Parties. In particular the Pilot Line Administrative Executive will be responsible for the financial and legal activities, distribution of resources and economic accounting of the Pilot Line. The Pilot Line Administrative Executive will also be assisted by the Pilot Line Financial and Procurement and Pilot Line Installation and Acceptance Managers to ensure proper facility running and, with the Pilot Line Director, will be assisted by the Project Manager on financial and legal matters.	Comment by ICFO+: SAL v2: what does that mean?

Project Manager (ICFO): supports the Pilot Line Director and Work Package Leaders in their administrative, reporting, Dissemination and communication organisation role. The Project Manager will ensure prompt negotiation, and seamless Pilot Line project execution, consortium, amendments, monitoring and timing of technical deliverables and milestones, timely and quality reporting, and budget follow-up (e.g. checking cost statements and monitoring use of resources, etc.). The Project Manager will be responsible for proper information flow between General Assembly and Pilot Line Director, and between Work Package Leaders and the Parties (minutes of meetings, decisions taken, to do lists, deadlines etc.). Moreover, the Project Manager will be responsible for organization of Pilot Line meetings.	Comment by ICFO+: UGENT: ?	Comment by ICFO+: Project Manager is a support figure, does not decide, the decisions are already included in each consortium body description. We deleted the “,” which was a typo if that was confusing. Please provide more explanation when adding comments in order to understand your concerns. Thank you. 	Comment by ICFO+: IMECv2 delete + comment: How many people does the Coordinator intend to have participate in consortium body meetings? Again this is an IFCO internal issue and should not be mentioned here.	Comment by ICFO+: IMEC v2 delete	Comment by ICFO+: Why?	Comment by ICFO+: IMECv2 delete	Comment by ICFO+: This description is aligned with the description in the Grant Agreements and the DoA.  Why delete?	Comment by ICFO+: UGENT: What is this referring to?	Comment by ICFO+: Meetings of the different government bodies of the Pilot Line. 

Financial and Procurement Manager (ICFO): will support the monitoring of all phases of the calls for tenders, orders and deliveries of Crucial Pieces of Equipment. The Procurement Manager will assist the Pilot Line Administrative Executive and work closely with the Pilot Line Installation and Acceptance Manager. They will constantly interact with responsible managers of procurement at other Hosting Entities of the distributed Pilot Line to promote common procedures and optimise the selection and operation of equipment.	Comment by ICFO+: CEAv2: Why is this necessary. The procurement is the business of each Party	Comment by ICFO+: This description is aligned with the description in the Grant Agreements and the DoA.  

Installation and Acceptance Manager (CSIC): will support the monitoring of all phases of the installation of Crucial Pieces of Equipment, from delivery to acceptance. Installation and Acceptance Manager will assist the Pilot Line Administrative Executive and work closely with the Pilot Line Financial and Procurement Manager. They will constantly interact with responsible managers of procurement at other Hosting Entities of the distributed Pilot Line to promote common procedures and optimise the selection and operation of equipment.	Comment by ICFO+: CEAv2: Why is this necessary. There is no joint procurement between the Parties	Comment by ICFO+: This description is aligned with the description in the Grant Agreements and the DoA.  	Comment by ICFO+: UGENT: Repetitive - already in 6.5.1.1.4	Comment by ICFO+: Yes, but 6.5.1.1.4 refers to the Financial and Procurement Manager and this clause to Installation and Acceptance Manager, they will together interact with hosting entities. 

Dissemination and Communication Manager (ICFO): will assist the Pilot Line Director, Administrative Executive and Project Manager in the dissemination and communication activities. Dissemination and Communication Manager will be constantly monitoring and interacting with the entire Pilot LineHosting Consortium. The aim will be to inform the specialized research community and the society at large, as well as maintain informed the Pilot Line’s Users about the latest achievements in research, technology and services.	Comment by ICFO+: IMECv2 and UGENTv2	Comment by ICFO+: Ok

Exploitation and Innovation Manager (ICFO): will assist the Pilot Line Director in the continuous assessment of the market potential of the developed know-how and Results. By analysing evolving market characteristics and determining potential Users and applications outside the Pilot Line, the Exploitation and Innovation Manager will serve as the contact point for business-related issues (in cooperation with Pilot Line Steering Committee and General Assembly). Exploitation and Innovation Manager will also assist withmanage the intellectual property issues for the Pilot Line, according to the Open Access conditions outlined in the Consortium PlanRelevance Section of the proposal.	Comment by ICFO+: CEAv2: Only know-how? What about patents, software?	Comment by ICFO+: Modification proposed	Comment by ICFO+: IMECv2 delete	Comment by ICFO+: We believe its best to detail its functions	Comment by ICFO+: Modifications proposed by UGENT

Technology and Operation Manager (ICFO): will assist the Pilot Line Director in monitoring the technological and operational activities of the distributed Pilot Line. Technology and Operation Manager will assist in the interaction with the Work Package Leaders and Hosting Entities for fostering technology innovation, assess the developments at different Hosting Entities of the Pilot Line and promote synergies at both technology and operation levels. More specifically, Technology and Operation Manager will be responsible for defining and preparing the distributed Pilot Lines operational system, including setup of the Ggateway, details of the operational tools such as Customer Relationship Management (CRM). The Open Access services will be made available to Users through a single point gateway (as outlined in the Consortium Plan) using competence centres and eligible channels. Interfacing with the digital platform provides offers real-time work-in-progress monitoring data on work-in-progress for the operation-performance monitoring sSoftware, e nabling the  and defining definition of key metrics to monitor track and report on important operational metrics and KPIs. 	Comment by ICFO+: IMECv2: “distributed Pilot Line”???	Comment by ICFO+: IMECv2	Comment by ICFO+: UGENT: Not defined.	Comment by ICFO+: Under review	Comment by ICFO+: IMECv2: Should not be decided by this person.	Comment by ICFO+: We have defined what does the gateway access mean	Comment by ICFO+: UGENT: Not defined.	Comment by ICFO+: Under review	Comment by ICFO+: Term the DoA.  	Comment by ICFO+: UGENT: unclear	Comment by ICFO+: We have modified the wording a little bit to make it clearer. Basically, we are indicating what the interface with the digital platform offers.

Training and Interoperability Manager (TNI): will assist the Pilot Line Director in setting up and monitoring the training and interoperability activities. Training and Interoperability Manager will assist in the interaction with the Work Package Leaders to foster interoperability and will also be responsible for managing the setup and delivery of the PIXEurope’sHosting Consortium’s training courses, which will be done in collaboration with the new European Competence Centres. Training and Interoperability Manager will lead the development of cost and sustainability model development, which will be included in the training programme. The training to form highly skilled personnel will be essential to increase the capacity of the Pilot Line and the offering to its external end-uUsers. Training activities will be defined in collaboration with Competence Centres and other existing Ppilot Llines (e.g EixFAb and JeppiX).	Comment by ICFO+: IMEC v2 delete	Comment by ICFO+: This description is aligned with the description in the Grant Agreements and the DoA.  	Comment by ICFO+: UGENT: add “Consortium”. 	Comment by ICFO+: Modifications by UGENT	Comment by ICFO+: Modifications by UGENT

Open Access Manager (TU/e): will assist the Pilot Line Director in setting up, managing and monitoring the Open Access activities and procedures. Open Access Manager will co-define the Open Access services with partners in a consistent and intuitive format, ensuring full operational support and operational procedures are in place at the Partiespartner organisations. Extensive homologation activities will ensure that service offered by the Parties partners are interoperable. The Open Access services will be made available to external end-uUsers through Ggateway using competence centres and eligible channels. The non-technical, operational aspects of workflow will be defined with the Partiespartners. The Open Access Manager will also help create processes for the centralised Ggateway which is planned to become available for the operational phase at the site of the Coordinator (ICFO). Open Access Manager will also provide analysis and recommendations for operational improvements for the end uUser customer experience. 	Comment by ICFO+: IMECv2 delete and add: will assist the Pilot Line Director in setting up, managing and monitoring the Open Access activities and procedures in accordance with the decisions relating thereto by the General Assembly	Comment by ICFO+: Modifications by UGENT 	Comment by ICFO+: CEAv2: Unless I am mistaken, this term is not defined	Comment by ICFO+: As commented above 	Comment by ICFO+: UGENT: Consortium or third parties?	Comment by ICFO+: Under review
	Comment by ICFO+: Changed to Parties

The Pilot Line Director shall chair all meetings of the Management and Coordination Team., unless decided otherwise in a meeting of the Management and Coordination Team.

Minutes of Management and Coordination Team meetings, once accepted, shall be sent by the Pilot Line Director to the Pilot Line Steering Committee Members General Assembly for information.

The MCT Members agree to abide by all decisions of the Management and Coordination Team. This does not prevent the MCT Members from exercising their veto rights, according to Section 6.2.4.	Comment by ICFO+: IMEC wants to delete these clauses	Comment by Cristina Morales: OK

Tasks

Each MCT Member shall have its own tasks in accordance with the Consortium Plan and this Agreement. 

Responsibility over the Development and Operation and services of the Pilot Line. 	Comment by ICFO+: UGENT: Overlapping with other Consortium Bodies.

Implementation at operational level of the strategic and technical decisions taken by the General Assembly and the Pilot Line Steering Committee. 

[bookmark: _Hlk147079577]Coordinator

The Coordinator shall be the intermediary between the Parties, the Granting Authorities and Chips JU and shall perform all tasks assigned to it as described in the Grant Agreements, the Hosting Agreement and in this Agreement.	Comment by ICFO+: Modifications by IMEC: also proposes to delete “Hosting Agreement”. 	Comment by ICFO+: There are obligations of the Coordinator in the HA too, even it will remain applicable with this deletion, we do not see the need to delete Hosting Agreement. 

 In particular, the Coordinator shall be responsible for:

monitoring compliance by the Parties with their obligations under this Agreement, the Hosting Agreement and the Grant Agreements;	Comment by ICFO+: Modifications by IMEC: proposes to delete “Hosting Agreement”.	Comment by ICFO+: UGENTv2

keeping the address list of Members and other contact persons updated and available;

collecting, reviewing to verify consistency and submitting reports, other deliverables and specific requested documents to the Granting Authorities and Chips JU; 	Comment by RCD: According to the HA, the following reports must be made to Chips JU:

Annual report: The Consortium must deliver a report that must include the information from art. 22.4 and established in the DOA.

Report regarding delivery and installation of the Pilot Line: from each of the Hosting entities to Chips.

Status report: mentioned in art. 25, it is not detailed who sends the report to whom, we do not know if it is an obligation of the consortium (coordinator) or of each of the Parties.

Audit report: Obligation of the Consortium detailed in Annex I of the HA.	Comment by ICFO+: UCAM: Not all parties are party to HA.	Comment by ICFO+: UCAM please see other comments answered to you on this regard. 	Comment by ICFO+: Modifications by IMEC

preparing the meetings and preparing the agenda of the Pilot Line Steering Committee and the General Assembly; 

transmitting documents and information connected with the Pilot Line to any other Parties concerned; 

administering the financial contribution of the Chips JUGranting Authorities and fulfilling the financial tasks described in Section 7.3; 	Comment by ICFO+: Proposal by IMEC	Comment by ICFO+: Changed to Chips JU

providing, upon request, the Parties with official copies or originals of documents that are in the sole possession of the Coordinator when such copies or originals are necessary for the Parties to present claims or for other justified reasons (e.g. audits).	Comment by ICFO+: Proposal by IMEC

If one or more of the Parties is late in submission of any deliverable under the Consortium Plan, the Coordinator may nevertheless submit the other Parties’ deliverables and all other documents required by the Grant Agreements or the Hosting Agreement to the Granting Authorities or Chips JU respectively and in time.	Comment by ICFO+: Proposal by IMEC

External Advisory Board (EAB)

An External Advisory Board will be appointed and steered by the General AssemblyPilot Line Steering Committee. The EAB shall assist and facilitate the decisions made by the General AssemblyPilot Line Steering Committee during the technical specification phase at the start of the Pilot Line. 	Comment by ICFO+: Proposal by IMEC: “by the General Assembly”. 	Comment by ICFO+: Please see 6.1.5 and 6.4.3.22	Comment by ICFO+: CEAv2 and IMECv2: “by the General Assembly”.	Comment by ICFO+: IMEC v2 comment: Not agreed. If advisor is competitor of a Party such Party should be able to say no. SC is not composed of all Parties.	Comment by ICFO+: Ok, added as a decision of the GA	Comment by ICFO+: CEAv2: “the General Assembly”.	Comment by ICFO+: UGENT: Start of development or operation?	Comment by ICFO+: “technical specification phase” is described in the Consortium Plan, we refer to that phase, which happens at the start of the project. 

The Coordinator will ensure that a non-disclosure agreement is executed between all Parties and each EAB member. Its terms shall be not less stringent than those stipulated in this Agreement, and it shall be concluded no later than thirty (30) days after their nomination or before any confidential information will be exchanged/disclosed, whichever date is earlier. 	Comment by ICFO+: CEAv2: Are all Parties represented in the Steering Committee?	Comment by ICFO+: Modified so the EAB members are elected by the GA 

The Parties hereby mandate the Coordinator  to execute, in its own their name and in the name of the other Parties and on their behalf, a non-disclosure agreement (hereinafter, “NDA”) with each member of the EAB, in order to protect Confidential Information disclosed by any of the Parties to any member of the EAB. The NDA for the EAB members is enclosed in Attachment 34. The mandate of the Coordinator comprises solely the execution of the NDA in Attachment 34. 	Comment by ICFO+: UGENT and UGENTv2: “The Parties hereby mandate the Coordinator will execute, in its own name but for the benefit of itself and all other Parties (as third party beneficiaries), a non-disclosure agreement (hereinafter, “NDA”) with each member of the EAB, in order to protect Confidential Information disclosed by any of the Parties to any member of the EAB. The NDA for the EAB members is enclosed in Attachment 4. (last sentence deleted)
	Comment by ICFO+: UCM3	Comment by ICFO+: Deleted by UGENT	Comment by ICFO+:  Deletion will be accepted if the “parties hereby mandate” deletion is accepted by other partners. 	Comment by ICFO+: IMECv2: Not agreed. It should be very clear that only the document of Attachment 4 can and may be used.	Comment by ICFO+: We will keep the wording	Comment by ICFO+: Change proposed by VTT and UCM3 from 3 to 4	Comment by ICFO+: Thank you. 

The Coordinator shall write the minutes of the EAB meetings and submit them to the Pilot Line Steering Committee. The EAB members shall be allowed to participate in Pilot Line Steering Committee meetings upon invitation but have not any voting rights. 	Comment by ICFO+: CEAv2: “the General Assembly”.	Comment by ICFO+: We have established that the EAB members shall be elected by the GA assembly where all the parties are represented. Nevertheless, it makes sense that the minutes of the meetings of the EAB are submitted to the SC as it is a body created to help the SC. (see 6.1.5)	Comment by ICFO+: IMEC: General Assembly 	Comment by ICFO+: CEAv2 and IMECv2“General Assembly”.	Comment by ICFO+: See previous comment 	Comment by ICFO+: UCAM

[bookmark: _Toc201308899]Financial provisions	Comment by ICFO+: TNO: Still under internal discussions	Comment by ICFO+: UGENT: This section is still under review by our financial experts.	Comment by ICFO+: Tyndall v2: Clause 7 final instruction from our Finance Office awaited.	Comment by ICFO+: UCAMv2: Referred to UCam finance division for their consideration and input will be provided in due course.

Financial contribution by the National Granting Authority Financial Contribution of the Participating States	Comment by ICFO+: Proposal by IMEC: “National Grant Agreement”	Comment by ICFO+: We propose new heading so its coherent with 7.2.

The financial contribution granted by the National Granting Authority is arranged with the Party(ies) individually in a National Grant Agreement.Participating States of the Hosting Entities shall be made to each of the Hosting Entities individually. 	Comment by ICFO+: UPVv2 proposes “Grant Resolution”	Comment by ICFO+: We prefer to maintain National Grant Agreement as it is a defined term of this agreement	Comment by ICFO+: UCAM: Are financial contributions only required of the Participating States of Hosting Entities? 

7.1.2 seems to suggest it is all Parties, not only Hosting Entities.	Comment by ICFO+: Please consider the new proposals. 

The Parties undertake to allocate these funds to the Pilot Line, in accordance with the distribution of tasks and activities established under this Agreement, the Consortium Plan, the Grant Agreement and the agreements signed by each of the Hosting Entities with the Participating States. 	Comment by ICFO+: IMEC proposes to add this wording and delete the proposed paragraph: “Any Party, having concluded a National Grant Agreement with a National Granting Authority, is individually and solely liable for complying with the provisions of that National Grant Agreement. There shall be no joint and several liability of the other Parties hereto, for any obligations under any such National Grant Agreement. No National Grant Agreement shall affect the obligations of any Party hereunder.”	Comment by ICFO+: As no other parties have asked for the deletion of this clause, the original clause shall be reinstated.

General Principles of the financial contribution by the Granting Authority

Distribution of financial contribution. The financial contribution of the Granting Authorityies to the Pilot Line under the Grant Agreements and the Hosting Agreement shall be distributed by the Coordinator according to:	Comment by ICFO+: IMEC 	Comment by ICFO+: IMECv2

the Consortium Plan 
the approval of reports by the Granting Authority, and
the provisions of payment in Section 7.3

A Party shall be funded only for its tasks carried out in accordance with the Consortium Plan. Each Party shall promptly communicate by email all the necessary information about its bank account and any change that may occur during the Project to the Coordinator.

Justifying Costs

In accordance with its own usual accounting and management principles and practices, each Party shall be solely responsible for justifying its costs (and those of its Affiliated Entities, if any) with respect to the Consortium PlanPilot Line towards Chips JUthe Granting Authorities and Chips JU. 	Comment by ICFO+: UGENT

Neither the Coordinator nor any of the other Parties shall be in any way liable or responsible for such justification of costs towards Chips JUthe Granting Authorities or Chips JU.

Funding Principles

A Party that spends less than its allocated share of the budget as set out in the Consortium Plan or – in case of reimbursement via unit costs - implements less units than foreseen in the Consortium Plan will be funded in accordance with its units/actual duly justified eligible costs only.

A Party that spends more than its allocated share of the budget as set out in the Consortium Plan will be funded only in respect of duly justified eligible costs up to an amount not exceeding that share.

However, a Party may receive an additional share of the total grant amount if, at the end of the Project, the total consolidated and justified eligible costs allow a reallocation of the grant amount between the Parties and provided that the General Assembly and, if necessary, the Chips JU agrees. This amount shall be distributed among the Parties proportionally to the percentage of each Party’s duly justified eligible costs.	Comment by ICFO+: CEAv2

[bookmark: _Ref188876888]Excess payments

A Party has received excess payment: 

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

if a Party has received payments but, within the last year at the end of the Pilot Line, its real Pilot Line costs fall significantly behind the costs it would be entitled to according to the Consortium Plan.	Comment by ICFO+: UGENT: at the end of the “Consortium Plan, its real Consortium Plan costs”	Comment by ICFO+: We propose to maintain at the end of the “Project”/Pilot Line instead of the proposed at the “end of the Consortium Plan” as proposed by UGENT, and at the end of the Project/Pilot Line. The Consortium Plan as defined is the DoA	Comment by ICFO+: SAL v2: If we keep it, it should be clarified that the Party has the possibility to propose measrues to avoid and in case of disagreement with the coordinator the general assembly decides.	Comment by ICFO+: Please, can you clarify what do you mean. What kind of measures?	Comment by Peggy Vermeylen (imec): IMEC: This is incorrect because excess payment can in fact only be determined at the end of Pilot Line. Further all statements approved by Granting Authority irrespective when and even in the last year are to be paid to the parties concerned.

In case a Party has received excess payment, the Party has to inform the Coordinator, and the Party has to return the relevant amount to the Coordinator without undue delay. In case no refund takes place within 3045 days upon request for return of excess payment from the Coordinator, the Party is in substantial breach of the Agreement if so determined in accordance with the terms and conditions of this Agreement.	Comment by ICFO+: UCAM: How would excess funding happen in the first instance? Especially with non-hosting entities?	Comment by ICFO+: UCAM: No virements across the budget permitted?	Comment by ICFO+: Proposals of terms by the parties and comments: 	Comment by ICFO+: IMEC proposes 45 datys and comments: Rules regarding substantial breach are provided above and are also to be observed by the Coordinator.	Comment by ICFO+: CSIC proposes 60 days and comments: The CSIC organization is highly distributed among more than 120 territorial scientific-administrative centres, so it is difficult for us to proceed with excess payments return in such a short time. A term of 60 days is proposed, which is confirmed by our economic department	Comment by ICFO+: TO all: please vote or the number of days. 	Comment by ICFO+: CSICv2: CSIC agrees with 45 days	Comment by ICFO+: VTTv2: Both (45/60) ok to VTT	Comment by ICFO+: We keep 45 days

Amounts which are not refunded by a breaching Party, and which are not due to the Granting Authorities, shall be apportioned by the Coordinator to the remaining Parties pro rata according to their share of total costs of the Pilot Line as identified in the Consortium Budget, until recovery from the breaching Party is possible. The General Assembly decides on any legal actions to be taken against the breaching Party according to Section 6.3.2.2.3.6.	Comment by Peggy Vermeylen (imec): IMEC proposes to delete this clause: This wording is not accepted by IMEC higher management. Further this wording is not taking into account the joint and several liability which is imposed by the Hosting Agreement but which is not applicable in the other Grant Agreements. Therefore, wording is added to properly address this in Section 5.	Comment by ICFO+: We delete this as it is addressed in the modifications of clause 5. 	Comment by ICFO+: UGENT: “funding” instead of “costs of the Pilot Line as identified”. 
Excess payments which are not refunded by a breaching Party and for which the Mutual Insurance Mechanism does not apply, shall be apportioned by the Coordinator to the remaining Parties pro rata according to their share of total costs of the Project as identified in the Consortium Plan, only after the Coordinator demonstrated to the remaining Parties that the Coordinator has taken reasonable measures for the effective recovery of the excess payments in question from the breaching Party, until recovery from the breaching Party is possible. In the event the remaining Parties have paid their share and the Coordinator receives the excess payment (in whole or in part) from the breaching Party, these excess payment amounts shall be distributed by the Coordinator to the remaining Parties pro rata according to their share of total costs of the Project as identified in the Consortium Plan. For the avoidance of doubt, this does not apply to liability claims for damages of a Party towards the breaching Party. 	Comment by ICFO+: Proposal by CEAv2 @TO ALL PARTIES please vote if you are ok with the wording proposed

The Parties shall agree on the allocation of associated recovery costs, if any, in the General Assembly.

Revenue

In case a Party earns any revenue that is deductible from the total funding as set out in the Consortium Plan, the deduction is only directed toward the Party earning such revenue. The other Parties’ financial share of the budget shall not be affected by one Party’s revenue. 

In case the relevant revenue is more than the allocated share of the Party as set out in the Consortium Plan, the Party shall reimburse the funding reduction suffered by other Parties.

Financial Consequences of the termination of the participation of a Party

A Party leaving the Consortium shall refund to the Coordinator any payments it has received except the amount of contribution accepted by the Chips JUGranting Authorities.	Comment by ICFO+: UCAM: Except actual expenses incurred up until that date and accepted by the Granting Authority?	Comment by ICFO+: Is this a question or a proposal? We consider the current wording sufficiently clear. 	Comment by ICFO+: SALv2	Comment by ICFO+: UGENTv2 “Granting Authority”

In addition, a Defaulting Party shall, within the limits specified in Section 5.2 of this Agreement, bear any reasonable and justifiable additional costs (that cannot be funded under the Grant Agreements and Hosting Agreement) occurring to the other Parties in order to perform the leaving Party´s task and necessary additional efforts to fulfil them as a consequence of the Party leaving the Hosting Consortium. The General Assembly should agree on a procedure regarding additional costs which are not covered by the Defaulting Party or the Mutual Insurance Mechanism as established in the HE Grant Agreement.	Comment by ICFO+: UGENT	Comment by ICFO+: IMECv2	Comment by ICFO+: UCAM: set out in the Grant Agreement?	Comment by ICFO+: In the HE Grant Agreement. 

[bookmark: _Toc90241090][bookmark: _Toc90241091][bookmark: _Ref90241284][bookmark: _Ref90241319][bookmark: _Ref90241945]Payments under the DEP Grant Agreements

Payments to Parties are the exclusive task of the Coordinator. 

In particular, the Coordinator shall:

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

perform diligently its tasks in the proper administration of any funds and in maintaining financial accounts;

undertake to keep the Granting Authority’s financial contribution to the Pilot Line separated from its normal business accounts, its own assets and property, except if the Coordinator is a Public Body or is not entitled to do so due to statutory legislation.	Comment by ICFO+: UGENT

With reference to Article 22 of the DEP Grant Agreements, no Party shall before the end of the Pilot LinePilot Line receive more than its allocated share of the maximum grant amount less the amounts retained by the Granting Authorityies for the Mutual Insurance Mechanism (in HE Grant Agreement) and for the final payment.	Comment by RCD: References to Grant Agreements to be confirmed. 	Comment by ICFO+: UPV: No MIM is used in case of the DEP Grant Agreement. 	Comment by ICFO+: Ok clarifications added. 	Comment by Peggy Vermeylen (imec): IMEC: What with HE Grant Agreement?	Comment by ICFO+: It was regulated in the next clause, now both DEP and HE will be regulated in the same clause. 
References to the GAs will be checked.	Comment by ICFO+: UGENT change to “Consortium Plan“

Payment mode. The transfer of the initial prefinancing, the additional prefinancing (if any) and interim payments to Parties will be handled in accordance with Article 22.1. and Article 7 of the DEP Grant Agreements following this payment schedule:	Comment by ICFO+: SAL v2: Under review from SAL Controlling	Comment by Peggy Vermeylen (imec): IMEC: What with the HE Grant Agreement?	Comment by ICFO+: It was regulated in the next clause, now both DEP and HE will be regulated in the same clause. 
References to the GAs will be checked. 

Pre-Financing: The Coordinator will distribute, without unjustified delay after the receipt,  the initial financial contribution from the Granting Authority and relevant supporting information. 	Comment by ICFO+: TNOv2 propose to delete this clause, propose wording + comment TNO: We prefer to keep the mechanism simple and simple refer to the provisions of the Grant Agreements.

Changes: 

“Funding of costs included in the Consortium Plan will be paid by the Coordinator to the Parties after receipt of payments from the Granting Authority without undue delay and in conformity with the provisions of the Grant Agreements. “	Comment by ICFO+: UGENTv2	Comment by ICFO+: UGENTv2

Interim payments: Payment of 10% of up to a Party’s maximum grant amount (considering the provisions stated in Article 21 of the Grant Agreements, regarding payments and payments arrangements),
according to the eligible costs incurred and documented in the Financial Statement Assessment (per participant) sent by the Granting Authority, so that total advance and intermediate payments do not
exceed 85% of the Party’s maximum grant amount.	Comment by ICFO+: UVIGOv2: Given that the prefinancing is quite low, retaining 90% of accepted expenses seems like a lot to us. Could you please explain this further? We may be misinterpreting.	Comment by ICFO+: As explained in the comment above, what we mean is that the Granting Authority will pay a 10% of the total amount for each party in each interim report. And then, in total, you will receive a maximum of the 85% of the grant before the end of the project, because there is a 5% retained by the Commission as Guarantee Fund and a 10% that the commission retains until the end of the project.	Comment by ICFO+: IMECv2 proposes new wording: Interim payments: the cost accepted by the Granting Authority will be paid  (considering the provisions stated in Article 21 of the Grant Agreements, regarding payments and payments arrangements),
up to a maximum of 85% of the Party’s maximum grant amount To avoid any confusion, the sum of the pre-financing and the interim payments cannot exceed 85% of the Party’s maxim grant amount. 


Payment of the Balance: Payment of the remaining part of a Party’s maximum grant amount plus the Mutual Insurance Mechanism (5% of each Party’s maximum grant amount), if applicable as documented in the Financial Statement Assessment (per participant) sent by the Granting Authority. 	Comment by ICFO+: UPVv2 + comment: MIM is not applicable under the DEP GA.
Funding of costs included in the Consortium Plan will be paid by the Coordinator to the Parties after receipt of payments from the Granting Authorities in separate instalments as agreed below:	Comment by ICFO+: IMEC

	Xx %
	on receipt of Prefinancing 

	Xx %..	Comment by ICFO+: IMEC proposes to delete this table 	Comment by ICFO+: USTON: When will these % be decided?
	…



Funding for costs accepted by the Granting Authority will be paid by the Coordinator to the Party concerned.

The Coordinator is entitled to withhold any payments due to a Party identified by the General Assembly or the Pilot Line Steering Committee to be in breach of its obligations under this Agreement or the  Grant Agreements or the Hosting Agreement or to a Beneficiary Party which has not yet signed this Agreement.	Comment by ICFO+: IMEC	Comment by ICFO+: IMECv2 reinstated

The Coordinator is entitled to recover any payments of the funding by Chips JU already paid to a Defaulting Party except the costs already claimed by the Defaulting Party and accepted by the Chips JUGranting Authorities. The Coordinator is equally entitled to withhold payments to a Party when this is suggested required by or agreed with the Chips Ju Granting Authorityin accordance with the terms and conditions of the Grant Agreements and the Hosting Agreement.	Comment by ICFO+: UCAM: What type of funds are envisaged to be recovered here?	Comment by ICFO+: The payments made but not accepted by the Granting Authority. 	Comment by ICFO+: UGENT

Payments under the Horizon Europe Grant Agreement	Comment by ICFO+: IMEC proposes to delete this clause 	Comment by Cristina Morales: OK. 

Payments to Parties are the exclusive task of the Coordinator

In particular, the Coordinator shall:

notify the Party concerned promptly of the date and composition of the amount transferred to its bank account, giving the relevant references 
perform diligently its tasks in the proper administration of any funds and in maintaining financial accounts
undertake to keep the Granting Authority’s financial contribution to the Pilot Line separated from its normal business accounts, its own assets and property, except if the Coordinator is a Public Body or is not entitled to do so due to statutory legislation.	Comment by ICFO+: UGENT: deleted “to the Pilot Line”

With reference to Article 22 of the Grant Agreement, no Party shall before the end of the Pilot Line receive more than its allocated share of the maximum grant amount less the amounts retained by the Granting Authority for the Mutual Insurance Mechanism and for the final payment.	Comment by ICFO+: UGENT: Horizon Europe (instead of Grant Agreement) and Consortium Plan (instead of Pilot Line) 

Payment mode

The transfer of the initial prefinancing, the additional prefinancing (if any) and interim payments to Parties will be handled in accordance with Article 22.1. and Article 7 of the Grant Agreement following this payment schedule:

Funding of costs included in the Consortium Plan will be paid by the Coordinator to the Parties after receipt of payments from the Granting Authority in separate instalments as agreed below:

	Xx %	Comment by ICFO+: UPV: Please, detail in further versions of this CA
	on receipt of Prefinancing 

	Xx %	Comment by ICFO+: USTON: When will these % be decided?
	…



Funding for costs accepted by the Granting Authority will be paid by the Coordinator to the Party concerned.

The Coordinator is entitled to withhold any payments due to a Party identified by the General Assembly or the Pilot Line Steering Committee to be in breach of its obligations under this Agreement or the Grant Agreement or the Hosting Agreement or to a Beneficiary which has not yet signed this Agreement.	Comment by ICFO+: UGENT: deleted “or the Pilot Line Steering Committee” and added “Horizon Europe Grant Agreement”. 

The Coordinator is entitled to recover any payments already paid to a Defaulting Party except the costs already claimed by the Defaulting Party and accepted by the Granting Authorities. The Coordinator is equally entitled to withhold payments to a Party when this is suggested by or agreed with the Granting Authority.	Comment by ICFO+: UGENT: deleted “or agreed with”. 

[bookmark: _Toc90241093][bookmark: _Toc90280837][bookmark: _Ref191891504][bookmark: _Toc201308900][bookmark: _Ref201914632]Intellectual Property Rights	Comment by ICFO+: Tyndall v2: Clauses 8, 9 and 10 awaiting final instruction from our Tech Transfer Office.

This clause only applies to Parties of the Hosting Consortium. Any provision regarding Background and/or Results of User projects will be defined for each User project in a separate agreement.	Comment by ICFO+: Proposed by CEAv2: 

“This article only applies to Parties of the Hosting Consortium. Any provision regarding Background and/or Results of User projects will be defined for each User project in a separate agreement.

Ownership of Background

Each Party remains owner of its Background.”	Comment by ICFO+: @TO ALL PARTIES please comment: 

Ownership of Background

Each Party remains owner of its Background.

Use of Demonstrator(s)	Comment by ICFO+: CEAv2: Under internal validation	Comment by ICFO+: UCAMv2: UCam to confirm inserted clause - to discuss with PI.

Delivered Demonstrator(s) shall remain on the facilities of the Party/ies testing the Demonstrator (“Testing Party(ies)”) and the Testing Party shall have the right to use the Demonstrator, and in case there are multiple Testing Parties, the Demonstrator(s) shall be subject to an agreement between the Testing Parties testing the final Demonstrators. The receiving Testing Party(ies) agree(s) and understand(s) that the receipt of the Demonstrator(s) shall in no way be deemed to confer upon the Testing Party(ies) any right, interest or licenses, other than those granted under Section 8 of this Agreement. The Receiving Party(ies) shall not reverse-engineer the Demonstrator(s). The Testing Party(ies) shall be able to provide Demonstrator(s) to third parties for demonstration purposes only, provided the Testing Party(ies) has/have a written obligation with such third parties in place, ensuring that the confidential obligations are as stringent as detailed in Section 10 and obliging said third party not to reverse engineer the Demonstrator(s). For the avoidance of doubt, Demonstrator(s) are only prototypes and are provided “AS IS”.	Comment by ICFO+: IMECv2 added: “The Receiving Testing Party(ies)”

Crucial Pieces of Equipment and Non-Crucial Pieces of Equipment 	Comment by ICFO+: Comments and proposals regarding these clauses of equipment by parties: 	Comment by ICFO+: IMEC proposes to delete this clause, and adds the following comment: Equipment / materials have nothing to do with IPR. Further as detailed above Equipment - Non-Crucial pieces of Equipment is not clear.	Comment by ICFO+: FBK: This section called intellectual property, which is generally considered an intangible asset, not a tangible one alike for instance equipment. Furthermore, all aspects related to this matter are already thoroughly regulated in the Hosting Agreement. Including this articles here seems unnecessary and may introduce risks or inconsistencies, rather than adding value.
Ownership of crucial pieces of equipment and of the PL is already well-defined in the Hosting Agreement and is not a matter to be addressed in the Consortium Agreement, especially since the Joint Undertaking (JU) is not a party to it. Moreover, the definitions provided appear to be inaccurate. As I understand it, equipment not classified as 'crucial' would be considered non-crucial and therefore may not be owned by the JU, nor acquired under a Joint Procurement Agreement (JPA). Such equipment would follow the relevant procurement rules outlined in the applicable agreements.
For instance, if the equipment is acquired under Horizon Europe (as in our case), it would be 100% owned by FBK, and usual accounting practices would apply for depreciation, along with the specific funding rules of the program. Furthermore, as noted in the JU’s comment on Article 10 of the Hosting Agreement, the 8-year retention period applies only to 'crucial' pieces of equipment included in the JPA.	Comment by ICFO+: VTT proposes to delete sections 8.1./8.2./8.3. and adds the following comment: Not needed in this agreement.	Comment by ICFO+: As asked by several partners, we delete this part (if in the future versions we need to include some sections regarding equipment, it will be added in a separate section). 

Ownership and the transfer of ownership of the Crucial Pieces of Equipment and Non-Crucial Pieces of Equipment is governed by the JPA. 

[bookmark: _Hlk158300345]Linear depreciation using a period of 8 years from the acquisition of part of the Crucial Pieces of Equipment and Non-Crucial Pieces of Equipment of the Pilot Line owned by Chips JU will be applied. The depreciation of the part of the Crucial Pieces of Equipment and Non-Crucial Pieces of Equipment not owned by Chips JU shall be agreed with each relevant Participating State. The residual value shall be calculated considering the depreciation in accordance with standard accounting practices of the Financial Regulation for such assets in force at that time.	Comment by ICFO+: UGENT proposes to delete this paragraph and adds the following comment: No need to repeat arrangements made in the Hosting Agreement which are already binding upon all Hosting Entities.

[bookmark: _Ref190423274]Other Equipment

Ownership to the Other Equipment shall vest in the Party or Parties acquiring the Other Equipment. 

The transfer of ownership of the Other Equipment shall first be proposed to the other Parties and shall take into consideration the depreciation of the Other Equipment.	Comment by ICFO+: UGENT proposes to delete these clauses 8.2.2. and 8.2.3. and adds the following comment: Unclear where this requirement is coming from. Depreciation will depend on the nature of the other equipment.

Linear depreciation using a period of 5 years from the acquisition of the Other Equipment of the Pilot Line will be applied. The residual value shall be calculated considering the depreciation in accordance with standard accounting practices of the Financial Regulation for such assets in force at that time.	Comment by ICFO+: Modifications proposed by UPV: “The depreciation and residual value of the Other Equipment of the Pilot Line shall be calculated in accordance with standard accounting practices of the Financial Regulation for such assets in force at that time and the accounting practices and statutory law or rules under which the  National Contracting Authority is operating.”

Ownership of the Pilot Line

The Parties acknowledge that the ownership of the Pilot Line shall be shared between Chips JU and the Participating States. Chips JU shall hold fifty percent (50%) of the Pilot Line. The remaining fifty percent (50%) shall be held by the Participating States, each of them holding an equal share of this 50%. The Participating States may transfer the ownership of their share of the Pilot Line to the relevant Hosting Entity. In such a case, the Hosting Entity shall promptly notify the other Parties of the transfer of ownership.	Comment by ICFO+: Comments and proposals by the parties: 	Comment by ICFO+: UPV proposes the following clause in cc: 
“The Parties acknowledge that the ownership of the Pilot Line shall be shared between Chips JU and the National Contracting Authorities of the Participating States. Chips JU shall hold fifty percent (50%) of the Pilot Line. The remaining fifty percent (50%) shall be held by the National Contracting Authority Participating States, each of them holding an equal share of this 50%. The Participating States may transfer the ownership of their share of the Pilot Line to the relevant Hosting Entity. In such a case, the Hosting Entity shall promptly notify the other Parties of the transfer of ownership.”	Comment by ICFO+: UGENT proposes the following clause and comments: Except for the last sentence (which could be added to another Article of the CA), this is repeating statements from the HA.

The Parties acknowledge that the ownership of the Crucial Pieces of Equipment of the Pilot Line shall be shared between Chips JU and the Participating States. Chips JU shall hold fifty percent (50%) of the Crucial Pieces of Equipment of the Pilot Line. The remaining fifty percent (50%) in each Crucial Piece of Equipment shall be held by the relevant Participating State. The Participating States may transfer the ownership of their share to the relevant Hosting Entity. In such a case, the Hosting Entity shall promptly notify the Coordinator of the transfer of ownership.

Open Access activities included in the Pilot Line project may lead to changes of intellectual property rights included in the Consortium Plan or this Agreement, especially regarding Access Conditions and licenses granted to Users. In that case, the Parties, through the General Assembly, will agree on new terms.	Comment by ICFO+: VTT: Please explain, what is meant by this	Comment by ICFO+: UGENT proposes to delete this section and adds the following comment: See section 8.4.	Comment by ICFO+: Deleted by VTT

Ownership of Results 

Results are owned by the Party that generates them. 

Joint Ownership

Joint ownership is governed by Horizon Europe Grant Agreement Article 16.4 and its Annex 5, Section Ownership of results, with the following additions. 	Comment by ICFO+: UGENT: Please clarify why this only refers to Horizon Europe GA, where the next section refers to ‘Grant Agreements’?	Comment by ICFO+: Corrected. 	Comment by ICFO+: CEAv2 and IMECv2 propose to delete Horizon Europe/DEP and leave “the Grant Agreements”	Comment by ICFO+: CEAv2 proposes to add: “In the event that a Result is generated jointly by the personnel of two or more Parties without it being possible to distinguish the inventive or intellectual contribution of each Party, such joint Result shall be co-owned equally by the Parties.” + comment: This point is missing in the GA	Comment by ICFO+: This is already regulated in annex 5 of the GA - ART. 16 ownership of results 

The joint owners must agree (in writing) on the allocation and terms of exercise of their joint ownership, to ensure compliance with their obligations under the Grant Agreements, 	Comment by ICFO+: CEAv2 proposes the following wording in substitution of this clause: Where such joint Results are covered by intellectual property rights, the joint owners shall execute a joint ownership agreement regarding the allocation and the terms and conditions of Exploitation of the joint Results as soon as possible and before any industrial or commercial Exploitation.

Unless otherwise agreed in the relevant joint ownership agreement: 	Comment by ICFO+: UGENT: Still under internal review.	Comment by ICFO+: IMEC: substitutes “the relevant joint ownership agreement” by “respective agreement”. 	Comment by ICFO+: We believe its clearer to maintain the reference to the joint ownership agreement 

each of the joint owners shall be entitled to use their jointly owned Results for non-commercial research and  teaching activities on a royalty-free basis, and without requiring the prior consent of the other joint owner(s). 	Comment by ICFO+: Proposal by IMEC: “non-commercial” teaching activities	Comment by ICFO+: Rejected

each of the joint owners shall be entitled to otherwise Exploit the jointly owned Results and to grant non-exclusive licenses to third parties (without any right to sub-license), if the other joint owners are given: 	Comment by ICFO+: Modifications by UCAM: 

“each of the joint owners shall be entitled to otherwise Exploit their share of the jointly owned Results in relation to jointly owned Results, shall enter into an agreement with the joint owners on Fair and Reasonable Conditions.”
	Comment by ICFO+: To all: please provide your opinion on this regard. We prefer to maintain the original wording. 	Comment by ICFO+: CEAv2: Prefers to maintain original wording	Comment by ICFO+: TNOv2: We prefer the original wording.	Comment by ICFO+: UVIGOv2: We prefer the original wording, it doesn’t make sense to divide jointly created results.	Comment by ICFO+: POLIMIv2: We ask to maintain the previous wording, which is applicable only in case no 
other agreement is reached	Comment by ICFO+: IMECv2: To be honest, this sentence as stated now does not really make sense to me. Besides, this sentence is only restating that the Parties will have to enter into a joint ownership agreement. However, such is already stated as an intro to this provision (“otherwise agree in the respective agreement”) and we need a default ruling, in case joint owners fail to enter into such agreement.
+
Please re-instate the previous wording

Or also the Desca 2 model would be acceptable/preferred, if other Parties agree ☺️	Comment by ICFO+: UGENTv2: Unclear: is entering into an additional agreement now a prerequisite for otherwise exploiting jointly owned Results? This sentence must be amended.	Comment by ICFO+: VTTv2: Please keep original wording. There is no exploitable “share” of joint Results; this sentence is not understandable.
	Comment by ICFO+: We keep original wording

at least 45 calendar days advance notice; and 
Fair and Reasonable Conditions. 

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

Based on the structural collaboration between the research group of UGENT involved in the performance of the Consortium Plan and IMEC all Results generated by UGENT under this Agreement will be jointly owned by UGENT and IMEC (but will not as such qualify as joint Results under this Agreement) and any share of UGENT in joint Results will be co-owned by UGENT and IMEC. For the avoidance of doubt, where UGENT is a joint owner of a jointly owned Result this co-ownership relation between UGENT and IMEC will in no case mean a lower share for the other joint owners on the joint Results.	Comment by ICFO+: Clause proposed by UGENT	Comment by ICFO+: To all: please provide your opinion on this regard. We have added a clarification. 	Comment by ICFO+: CEAv2: In practice this means that a result that is generated by UGENT and CEA will be coowned by CEA, UGENT and IMEC – right?	Comment by ICFO+: UVIGOv2: We prefer the original wording	Comment by ICFO+: POLIMIv2: OK	Comment by ICFO+: IMECv2: This is correct. Indeed, between IMEC and the in this Project/Pilot line involved Ugent group, we have such a collaboration agreement. For this reason, we have listed Ugent as a third party in the Attachment 3. We can debate, if Parties would like to have this clarification explicitely put, here, or if the listing of Ugent in Attachment 3 (and vice versa) is sufficient.	Comment by ICFO+: VTTv2: Basically up to UGENT and IMEC to agree on this, but content of this clause is unclear; please explain what is meant by Results that are jointly owned but do not qualify as joint Results & what is the meaning of the last sentence	Comment by ICFO+: We are ok with adding this clause 	Comment by ICFO+: UGENTv2

Transfer of Results 

Each Party may transfer ownership of its own Results, including its share in jointly owned Results, following the procedures of their Horizon Europe Grant Agreement Article 16.4 and its Annex 5, Section Transfer and licensing of results, sub-section “Transfer of ownership”. 	Comment by ICFO+: Proposed by IMEC

[bookmark: _Ref191026669]Each Party may identify specific third parties it intends to transfer the ownership of its Results (in parts or in whole) to in Attachment 3 of this Agreement. The other Parties hereby waive their right to prior notice and their right to object to such a transfer to listed third parties according to the Horizon Europe Grant Agreements Article 16.4 and its Annex 5, Section Transfer of licensing of results, sub-section “Transfer of ownership”, 3rd paragraph. 	Comment by ICFO+: Proposed by IMEC. 	Comment by ICFO+: UCAM: Ucam to add TTO (Cambridge Enterprise Ltd) to Attachment 3.	Comment by ICFO+: CEAv2 and IMECv2 delete Horizon Europe/ DEP and leave “Grant Agreements” 
CEAv2: change its Annex for “their”	Comment by ICFO+: Proposed by IMEC

The transferring Party shall, however, at the time of the transfer, and when prohibited by law, as soon as possible, inform the other Parties of such transfer and shall ensure that the rights of the other Parties under the Agreement and the Horizon Europe Grant Agreements will not be affected by such transfer. Any addition to Attachment 3 after signature of this Agreement requires a decision of the General Assembly. 	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: CEAv2 change to “Grant Agreements”

The Parties recognise that in the framework of a merger or an acquisition of an important part of its assets, it may be impossible under applicable EU and national laws on mergers and acquisitions for a Party to give at least forty-five (45) calendar days prior notice for the transfer as foreseen in the Horizon Europe Grant Agreements. 	Comment by ICFO+: CEAv2 change to “Grant Agreements”

The obligations above apply only for as long as other Parties still have - or still may request - Access Rights to the Results. 

[bookmark: _Toc90241096][bookmark: _Toc90241098][bookmark: _Toc90241100][bookmark: _Ref90241384][bookmark: _Toc201308901]Dissemination	Comment by ICFO+: UCAMv2: This changes the intention from previous draft. Reviewing internally with relevant team and will confirm input in due course.

For the avoidance of doubt, the confidentiality obligations set out in Section 11 apply to all dDissemination activities described in this Section 9 as far as Confidential Information is involved.	Comment by ICFO+: IMEC

Dissemination of the own (including jointly owned) ResultsDevelopment and Operation of the Pilot Line 	Comment by ICFO+: Proposals by Parties 	Comment by ICFO+: VTT: Results 	Comment by ICFO+: IMEC: own Results 	Comment by ICFO+: UGENT: Dissemination in relation to activities under the Consortium Plan	Comment by ICFO+: Should we include (including jointly owned Results) as in the DESCA model? 	Comment by ICFO+: CSICv2: I think we should, no reasons to exclude jointly owned results. The Parties should have the chance to review the publications where according to 9.2.3 their results, background, confidential information or legitimate interest could be somehow compromised… this has nothing to do with being jointly owned or solely owned results	Comment by ICFO+: UGENTv2 “own” deleted + comment: Unclear what is implied by the term ‘own’: also jointly owned Results can be considered an ‘own’ Result of each of its joint owners.	Comment by ICFO+: Own includes jointly owned.

During the Development and Operationimplementation of the Pilot Line, and for a period of 1 year after the end of this Agreement, the dDissemination of the Pilot Line a by one or several Parties own Results and/or in relation to the Pilot Line by one or several Parties including but not restricted to publications and presentations, shall be governed by the Consortium Plan and the procedure of Article 17.4 of the  Grant Agreements and theirits Annex 5, Section Dissemination and the relevant provisions of the Hosting Agreement, subject to the following provisions.	Comment by ICFO+: Propuestas de las Partes: 	Comment by ICFO+: IMEC: 
“During the implementation of the Pilot Line, and for a period of 1 year after the end of this Agreement, the Dissemination of the own Results including but not restricted to publications and presentations, shall be governed by the procedure of Article 17.4 of the HE/DEP Grant Agreements and its Annex 5, Section Dissemination and the relevant provisions of the Hosting Agreement, subject to the following provisions.”	Comment by ICFO+: UGENT: 
“During the term of the Consortium Plan, and for a period of 1 year after the end of this Agreement, the dissemination of Results and/or in relation to the Pilot Line by one or several Parties including but not restricted to publications and presentations, shall be governed by the Consortium Plan and the procedure of Article 17.4 of the Grant Agreements and its Annex 5, Section Dissemination, subject to the following provisions.”	Comment by ICFO+: CISCv2: Ok to UGENT	Comment by ICFO+: We have added some of the modifications proposed  	Comment by ICFO+: CEAv2 change for “implementation”	Comment by ICFO+: IMECv2 delete and change to “term of this Agreement”	Comment by ICFO+: CEAv2: This Agreement or the end of the R&D Project?	Comment by ICFO+: UGENTv2 “own” deleted	Comment by ICFO+: Proposed by IMEC and VTT	Comment by ICFO+: CSICv2: ok	Comment by ICFO+: IMEC: For the DEP GA: IMEC review of IP is still ongoing and will follow in the next review.

Prior notice of any planned Dissemination of the own Results publication shall be given to the Parties at least 45 calendar days before the submission for Dissemination publication. Any objection to the planned Disseminationpublication shall be made in accordance with the Grant Agreements by written notice to the Coordinator and to the other Party or Parties proposing the dissemination within 30 calendar days after receipt of the notice. If no objection is made within the time limit stated above, the publication Dissemination is permitted subject to the confidentiality provisions of clause 11 below.	Comment by ICFO+: SAL v2: we would propose shorter periods 30/20 days.	Comment by ICFO+: @TO ALL please comment 

An objection is justified if

the objecting Party’s legitimate interests in relation to the Pilot Line, theits Results or its Background would be significantly harmed, or	Comment by ICFO+: CEAv2: This term should be defined	Comment by ICFO+: The interests of such party should be evaluated case by case	Comment by ICFO+: Proposal by VTT: delete “Pilot Line”. 	Comment by ICFO+: Also proposed by CEAv2	Comment by ICFO+: We prefer to keep it, to avoid possible situations in which the interests of a party regarding the project could be affected, even if they don’t directly affect its results or background

the proposed Disseminationpublication includes Confidential Information of the objecting Party; or	Comment by ICFO+: CEAv2
.	Comment by ICFO+: Proposal by IMEC and VTT: “the protection of the objecting Party's Results or Background would be adversely affected”	Comment by ICFO+: CSICv2: Ok	Comment by ICFO+: UGENTv2: Already subject to  Section 9.2.3.1	Comment by ICFO+: We agree with UGENT 
restrictions due to security rules as provided in the Hosting Agreement or in the European Grant Agreements. 	Comment by ICFO+: Proposal by CEAv2: “restrictions due to security rules as provided in the Hosting Agreement or in the European Grant Agreements.”	Comment by ICFO+: We don’t think its necessary already provided for in section 9.2.1.

The objection has to include a precise request for necessary modifications.

 If an objection has been raised the involved Parties shall discuss how to overcome the justified grounds for the objection on a timely basis (for example by amendment to the planned Disseminationpublication and/or by protecting information before Disseminationpublication) and the objecting Party shall not unreasonably continue the opposition if appropriate measures are taken following the discussion.	Comment by ICFO+: Changes proposed by IMEC

 The objecting Party can request a publication delay of not more than 90 calendar days from the time it raises such an objection. This period may be prolonged if required for patent protection of its Results with an additional ninety (90) calendar days. After ninety (90) or one hundred and eighty (180) calendar days (as the case may be, the Disseminationpublication is permitted, provided that the objections of the objecting Party have been addressed.	Comment by ICFO+: CSICv2: we do not agree with this extra 90 days… 90 days is enough to submit the patent application, the main timeframe of 90 days is thought for patenting	Comment by ICFO+: We are ok with deleting the extra 90 days

Dissemination of another Party’s unpublished Confidential Information, Results or Background. A Party shall not include in any dissemination activity another Party’s Confidential Information, Results or Background without obtaining the owning Party’s prior written approval, unless they are already published by the owning Party or by a third party with the owning Party’s authorisation. The absence of an objection cannot be considered as an approval of the Dissemination.	Comment by ICFO+: CEAv2 delete Confidential Information: 

Dissemination of another Party’s unpublished Confidential Information, Results or Background. A Party shall not include in any Dissemination activity another Party’s Confidential Information, Results or Background without obtaining the owning Party’s prior written approval, unless they are already published by the owning Party or by a third party with the owning Party’s authorisation. The absence of an objection cannot be considered as an approval of the Dissemination.	Comment by ICFO+: Wording proposed by IMEC: “The provisions of Section 9.2. are not applicable under this Section 9.3”	Comment by ICFO+: Please clarify this addition. 

Cooperation obligations. The Parties undertake to cooperate to allow the timely submission, examination, Disseminationpublication and defence of any dissertation or thesis for a degree that includes their Confidential Information, Results or Background subject to the confidentiality and Disseminationpublication provisions agreed in this Agreement.

Use of names, logos or trademarks. Nothing in this Agreement shall be construed as conferring rights to use in advertising, publicity or otherwise the name of the Parties or any of their logos or trademarks without their prior written approval.

Any communication or publication in relation to the Pilot Line must display the Chips JU logo, the EU emblem, the flag of the Participating States, the logo of the Parties, and include the following text: “The acquisition and operation of the Chips JU Pilot Line is funded jointly by the Chips JU, through the European Union’s Digital Europe programme and Horizon Europe programme, as well as by the following Participating States: Spain, Ireland, the Netherlands, Finland, Belgium, Portugal, Poland, France, Italy, and the United Kingdom.”	Comment by Peggy Vermeylen (imec): IMEC poposes to delete this clause, with the following commentary: This wording cannot be find in the Grant Agreements.	Comment by ICFO+: This is included in Article 15 of the HA. We delete as will be still applicable. But keep in mind that referenced to the participation of the parties are not considered in art. 15 of the HA. 

[bookmark: _Toc90241102][bookmark: _Toc90280839][bookmark: _Toc90241103][bookmark: _Toc90280840][bookmark: _Ref90241428][bookmark: _Toc158097162][bookmark: _Toc201308902]Access Rights	Comment by ICFO+: SAL v2: Based on the comments not sure if user projects are included or this only covers set up.	Comment by ICFO+: CEAv2: Should we include specific provisions for Access Rights to software?

This article only applies to Access Rights granted to another Party of the Hosting Consortium. Access Rights to Background and/or Results granted to Users, for the implementation of User Projects, will be defined in the agreement to be signed with the User.	Comment by ICFO+: CEAv2

Background included

In Attachment 1, the Parties have identified and agreed on the Background for the Development and Operationimplementation of the Pilot Line and have also, where relevant, informed each other that Access Rights to specific Background is subject to legal restrictions or limits.	Comment by ICFO+: IMEC: There is a difference between a Party’s Background needed for such Party’s own implementation work for the Pilot Line and Background Needed by another Party for their implementation and/or Exploitation of this Party’s Results ....

So I am not quite sure, which BG should be listed here?

For the proposal phase a broader BG list was put together, where each Party listed their BG what they themselves will bring into the Pilot Line, needed for their own work.

But this is not BG (at least not from IMEC side) that other Parties will Need ....	Comment by ICFO+: Background included should be the Background necessary by the rest of the parties for the implementation and/or exploitation. It shouldn’t be necessary to add background if only that party will use it 	Comment by ICFO+: UCAM: UCam Project team to complete Attachment 1 - to follow.	Comment by ICFO+: IMECv2 delete this section	Comment by ICFO+: Proposed by IMEC and VTT: implementation. 	Comment by ICFO+: VTTv2: Suggestion in the comment (to use ”implementation”) was applied in some other parts of the proposal, but not yet here and in a few other places. Wording should be consistent.	Comment by ICFO+: UGENT proposes: “for the Consortium Plan Development and Operation of the Pilot Line”	Comment by ICFO+: CSICv2: Agree with UGENT	Comment by ICFO+: Finally changed to implementation of the Pilot Line for coherence with the rest of the Agreement 	Comment by ICFO+: UGENTv2 “an Accesss Right”	Comment by ICFO+: TNO: We will be using Background that we cannot share or give access right to. Is our understanding correct that we can state these limitations in Attachment 1 at the relevant background ip items?

We also propose a carve out clause for trade secrets that those are excluded from Access Rights.	Comment by ICFO+: Yes, all limits and restrictions to implementation or exploitation shall be included in annex 1. 

Anything not identified in Attachment 1 shall not be the object of Access Rights obligations regarding Background.	Comment by ICFO+: IMEC proposal to include: “Without the prior written approval of the General Assembly no Party is allowed to introduce any Background not listed in Attachment 1 which is Needed by the other Party(ies) for the implementation of the Pilot Line and/or the Exploitation of the own Results”	Comment by ICFO+: This proposal is quite repetitive with 10.1.3. 

Any Party may add additional Background to Attachment 1 during the term of this AgreementDevelopment and Operation of the Pilot Line provided they give written notice to the other Parties. However, approval of the General Assembly is needed should a Party wish to modify or withdraw its Background in Attachment 1.	Comment by ICFO+: IMECv2 and add “during the term of this Agreement”	Comment by ICFO+: Proposed by IMEC and VTT: implementation. 	Comment by ICFO+: Also CEAv2	Comment by ICFO+: VTTv2: Waiting for decision on this ...

[bookmark: _Toc90241106][bookmark: _Ref90242064][bookmark: _Ref90242138]General Principles 

Each Party shall implement its tasks in accordance with the Consortium Plan and shall bear sole responsibility for ensuring that its acts within  the Development and OperationConsortium Plan of the Pilot Line do not knowingly infringe third party property rights.	Comment by ICFO+: UGENT: “the Consortium Plan”. 	Comment by ICFO+: Proposed by IMEC and VTT. 	Comment by ICFO+: IMECv2 delete

Access Rights granted exclude any rights to sublicense unless expressly stated otherwise in this Agreement or unless otherwise agreed upon between the Parties concerned.	Comment by ICFO+: Clauses proposed by UGENT	Comment by ICFO+: CSICv2: Agree

The Parties agree that certain Parties, such as public bodies (including universities) and non-profit organization, may not directly carry out Exploitation activities due to their legal status and accordingly mays need to sublicense the Access Rights in order to carry out an Exploitation. Such a Party requesting Access Rights shall confirm the requirement for a right to sublicense, which the Party granting Access Rights shall not unreasonably refuse. For avoidance of doubt, the right to sublicense can only be granted if the Party has the right to do so.
 
Access Rights shall be free of any administrative transfer costs. 

 Access Rights are granted on a non-exclusive basis.

Pilot Line, Results and Background shall be used only for the purposes for which Access Rights to it have been granted.	Comment by ICFO+: Deleted by IMEC and UGENT

All requests for Access Rights shall be made in writing. The granting of Access Rights may be made conditional on the acceptance of specific conditions aimed at ensuring that these rights will be used only for the intended purpose and that appropriate confidentiality obligations are in place. For the avoidance of doubt, this means that the owning Party may impose to the Party requesting Access Rights the execution of a separate agreement.	Comment by ICFO+: CEAv2

The Parties must ensure that the access and resource usage is registered in a traceable and auditable way and provides an appropriate overview of the system utilisation in accordance with Article 20 of the Hosting Agreement. 	Comment by ICFO+: UGENT requests to delete this clause and adds the following comment: This Article is about access to IP - access to the pilot line needs to be dealt with separately (if not yet sufficiently covered by the HA).	Comment by ICFO+: CEAv2 also delete this clause	Comment by ICFO+: TNOv2 also delete this clause	Comment by ICFO+: IMECv2: IMEC can agree with Ugent.	Comment by ICFO+: CSICv2: Agree	Comment by ICFO+: deleted

The requesting Party must show that the Access Rights are Needed.

[bookmark: _Toc90241108]Access Rights for  Implementation of the Pilot LineDevelopment. Access Rights to the Pilot Line, Results and Background Needed for the performance of the own work of a Party for the Development ofunder the Pilot Line shall be granted on a royalty-free basis, unless otherwise agreed for Background in Attachment 1.	Comment by ICFO+: TNO: See comment at definition of “Needed”	Comment by ICFO+: Also deleted by UGENT	Comment by ICFO+: CEAv2 proposes new wording: as of the date of the Effective Date on a royalty-free basis, and shall either terminate automatically upon completion of the project or upon termination of a Party’s participation in accordance with article XXX of this Agreement unless otherwise agreed for Background in Attachment 1. 	Comment by ICFO+: Access rights for the implementation , are for the parties to perform their tasks under the project , therefore they finish by definition once the project is terminated

[bookmark: _Toc90241110][bookmark: _Toc90241111][bookmark: _Ref90242030]Access Rights for Operation and Exploitation of own Results and for each Hosting Entity’s Open Access services or activities (as set forth in the Consortium Plan).	Comment by ICFO+: TNO: See comment at definition of “Needed”	Comment by ICFO+: Modifications proposed by IMEC	Comment by ICFO+: Similar proposal by VTT: Access Rights for Exploitation

Access Rights to Results. 

Access Rights to Results if Needed for the Operation of the Pilot Line or Exploitation of a Party’s own Results and for each Hosting Entity’s Open Access services or activities (as set forth in the Consortium Plan) shall be granted on Fair and Reasonable Conditions and upon prior written agreement. 	Comment by ICFO+: Proposed to be deleted by IMEC and VTT	Comment by ICFO+: UGENT: This doesn’t seem to make sense as operation of the Pilot Line constitutes the execution of the project itself - why should parties pay for access rights in connection therewith?	Comment by ICFO+: accepted

Access Rights to Results Needed for internal non-commercial research and for non-commercial teaching activities shall be granted on royalty-free basis. 	Comment by ICFO+: UCAM: Does a party still need to request access rights to results for these non-commercial purposes and show Needed or are they automatically granted?	Comment by ICFO+: UCAMv2: Query in comment still outstanding. Are Access Rights procedures required for these non- commercial purposes?	Comment by ICFO+: Access rights for internal research still have to be requested as all access rights however the parties don’t have to justify they are needed, for internal research is neither exploitation or implementation of the Project  (see description of Needed). 	Comment by ICFO+: CEAv2 add “Needed”	Comment by ICFO+: We believe access rights for non-commercial research and teaching activities does not require to be “Needed” as it does not fall into any of the situations described in the definition of Needed. 	Comment by ICFO+: IMECv2 deleted	Comment by ICFO+: Proposals by the Parties and comments: 	Comment by ICFO+: IMEC proposes internal activities and adds comment: IMEC: Teaching activities can be considered in some cases as economic activities and then granting access rights is illegal.	Comment by ICFO+: VTT proposes non-commercial for research and for non-commercial teaching activities 	Comment by ICFO+: To all please provide your opinion. 	Comment by ICFO+: UVIGOv2: we agreed with the original wording, but we may accept this change if the majority of the partners choose to support it.	Comment by ICFO+: POLIMIv2 prefers non-commercial	Comment by ICFO+: IMECv2: Deleted internal	Comment by ICFO+: CSICv2: Ok to VTT	Comment by ICFO+: Ok we maintain non-commercial, and delete internal from teaching activities 

 Access Rights to Background. Access Rights to Background if Needed for Operation of the Pilot Line or Exploitation of a Party’s own Results, shall be granted on Fair and Reasonable Conditions upon prior written agreement.	Comment by ICFO+: UGENT: This doesn’t seem to make sense as operation of the Pilot Line constitutes the execution of the project itself - why should parties pay for access rights in connection therewith?	Comment by ICFO+: Deleted by IMEC and VTT

[bookmark: _Toc90241113][bookmark: _Toc90241115]Access Conditions to the Pilot Line. Access Conditions to the Pilot Line shall be in accordance with Article 19 of the Hosting Agreement and Annex V of the Hosting Agreement. 	Comment by ICFO+: UGENT requests for this clause to be deleted and adds the following comment: Already fully dealt with in HA. See also comment to 10.2.6.	Comment by ICFO+: SAL v2: we should clearly distinguish between access to services and access to  IP, different things.	Comment by ICFO+: CEAv2 requests to delete this clause	Comment by ICFO+: TNOv2 requests to delete this	Comment by ICFO+: CSICv2: Agree with UGENT	Comment by ICFO+: VTTv2 agrees with UGENT. Access Conditions and Access Rights are different things, and this section concerns Access Rights.	Comment by ICFO+: Clause deleted

A request for Access Rights to Background and/or Results may be made up to twelve months after the end of the  PIXEurope projectPilot Line or, in the case of Section 10.8.2, after the termination of the requesting Party’s participation in the PIXEurope project Agreement.	Comment by ICFO+: IMEC	Comment by Xavier Soler-UPV: The implementation of this project is governed by two separated Grant Agreements. A synchronization of the Grant Agreements (same duration and start dates) is needed.	Comment by ICFO+: Proposed by UGENT: Consortium Plan. 	Comment by ICFO+: IMEC	Comment by ICFO+: IMECv2 "Pilot Line" deleted and added "this Agreement"	Comment by ICFO+: IMEC: ”Pilot Line Agreement”	Comment by ICFO+: Pilot Line Agreement is this Agreement? We have added the modification.

Additional Access Rights. For the avoidance of doubt any grant of Access Rights not covered by the Grant Agreements or this Agreement shall be at the absolute discretion of the owning Party and subject to such terms and conditions as may be agreed between the owning and receiving Parties.

[bookmark: _Toc90241117][bookmark: _Toc90241118]Access Rights for Parties entering or leaving the Hosting Consortium	Comment by ICFO+: CEAv2

New Parties entering the Hosting Consortium	Comment by ICFO+: UGENT requests for this to be deleted	Comment by ICFO+: CEAv2

As regards to Results generated Pilot Line Developed before the accession of the new Party, the new Party will be granted Access Rights on the conditions applying for Access Rights to Background.	Comment by ICFO+: Proposed by IMEC, UGENT and VTT	Comment by ICFO+: UGENTv2 

Parties leaving the Hosting Consortium	Comment by ICFO+: CEAv2 making the following sub clauses of 10.8.2.	Comment by ICFO+: ok

[bookmark: _Ref188978614]Access Rights granted to a Defaulting Party and such Party’s right to request Access Rights shall cease immediately upon receipt by the Defaulting Party of the formal notice of the decision of the General Assembly to terminate its participation in the Hosting Consortium..	Comment by ICFO+: TNOv2 deleted	Comment by ICFO+: Keep as in the rest of the agreement, see definitions	Comment by ICFO+: IMEC: includes “Pilot Line Consortium”. 

[bookmark: _Ref90241406][bookmark: _Ref191028139]Non-defaulting Party. A non-defaulting Party leaving voluntarily and with the other Parties’ consent shall have Access Rights to the  ResultsPilot Lines developed until the date of the termination of its participation.	Comment by ICFO+: IMEC (includes own Results) and UGENT (includes Results, without own)	Comment by ICFO+: TNOv2 deletes “own”	Comment by ICFO+: We agree with TNO

[bookmark: _Ref188898145]Access Rights to be granted by any leaving Party. Any Party leaving the Hosting Consortium shall continue to grant Access Rights pursuant to the Grant Agreements and this Agreement as if it had remained a Party for the whole duration of the AgreementPilot Line.	Comment by ICFO+: CEAv2	Comment by ICFO+: UGENT	Comment by ICFO+: CEAv2 change to Pilot Line + comment: Same comment as above (= project)

[bookmark: _Toc90241120][bookmark: _Toc90241122][bookmark: _Toc90280842][bookmark: _Toc90404936][bookmark: _Toc201308903][bookmark: _Ref90241368][bookmark: _Toc158097163]Defaulting Parties and leaving Parties of the Hosting Consortium 	Comment by ICFO+: UGENT: Please move this to Article 3 as this also pertains to termination.	Comment by ICFO+: We consider that at this point in the contract it is correct since right after we talk about the replacement of a party and before the access rights for parties leaving or entering the consortium. Likewise, if it is finally determined that it is better to move the clause, we will do so in future versions to avoid causing more visual noise in this version that has many changes and proposals. Thank you	Comment by ICFO+: CSICv2: We agree with UGENT	Comment by ICFO+: Ok, we can move it but we will do it in the next version for the reasons commented. 	Comment by ICFO+: IMEC	Comment by ICFO+: TNOv2: deleted

Leaving Parties

Any Party may request to terminate its participation in the Pilot Line by notifying the other Parties in writing with acknowledgment of receipt, of its intention to end its participation in the Pilot Line and indicating the reasons for the termination of its participation, with a minimum notice of seven (7) months before the effective date of the intended withdrawal. 	Comment by ICFO+: IMEC asks to delete these clauses 	Comment by ICFO+: We will consider the proposal according to the opinion of the other partners in the next review.	Comment by ICFO+: TNOv2 deletes this clauses	Comment by ICFO+: IMECv2: This wording does not make sense here as termination is arranged above in the document.	Comment by ICFO+: As commented we have accepted to move this clause to the beginning of the contract together with the rest of the provisions regarding termination. Nevertheless, we believe it makes sense to maintain this wording as it regulates the procedure for withdrawal which is not regulated elsewhere. 	Comment by ICFO+: UGENT change to Agreement	Comment by ICFO+: If a party wants to terminate its participation in the project, it shall do so in the project in general	Comment by ICFO+: UGENT change to Agreement	Comment by ICFO+: As commented above 

The withdrawal of a Party will require the prior approval by the General Assembly, and negotiation and approval by Chips JU and the Granting Authority, as established in clause 6.3.2.2.2.11 and article 29 of the Hosting Agreement.

The withdrawal of a Party will be effective on the date of withdrawal as approved by General Assembly, subject to prior approvalauthorization by the Granting Authorities and Chips JU. 	Comment by Peggy Vermeylen (imec): IMEC: This is not required here. This is addressed above and in the Grant Agreements. This article relate to the consequences on the Access Rights.	Comment by ICFO+: We will consider the proposal according to the opinion of the other partners in the next review.	Comment by ICFO+: According to art. 32 of the GA the termination shall take effect on the date specified in the amendment, though this clause the parties can agree on which shall be such date specified in the agreement	Comment by ICFO+: UGENT	Comment by ICFO+: CEAv2 change to “General Assembly”	Comment by ICFO+: ok

The withdrawal of a Party or exclusion of a Defaulting Party will not affect its prior obligations under this Agreement, as established in clause 3.33.3.2 and its obligations regarding clauses 8, 9 and 13, and will have the following consequences. The leaving or excluded Party shall: 	Comment by ICFO+: UGENT wants to delete this clause, adds this comments: Covered by Section 3.3. If anything would be missing in that section, it would need to be complemented there.	Comment by ICFO+: We will consider the proposal according to the opinion of the other partners in the next review.	Comment by ICFO+: TNOv2: We agree with UGENT that these clauses can be deleted.	Comment by ICFO+: IMECv2: Here the consequence are regulated which we cannot find in Section 3.3 above.	Comment by ICFO+: As commented by IMEC, this clause clarifies that 3.3. will apply to a defaulting party even if the agreement has not terminated either, and details some obligations which we believe to be very relevant in case of termination by a defaulting party 	Comment by ICFO+: IMEC change to sections	Comment by ICFO+: IMEC chang to sections 

Return all the Confidential Information, Background, Results and materials provided by the other Parties or destroy it upon express request at its own cost and expense; 	Comment by ICFO+: UCAM: And Pilot Line developed? As that is a carved out result.	Comment by ICFO+: Pilot Line cannot be returned, please clarify. 

Be responsible to the Chips JU for the financial contribution received prior to its withdrawal; 

Assume all financial obligations that may be required by the Chips JU to the Hosting Consortium;	Comment by ICFO+: IMECv2

Provide the corresponding reports and justifications for the period of its participation in the Pilot Line. 

[bookmark: _Ref189759793][bookmark: _Toc201308904]Replacement of a Party 	Comment by ICFO+: CSICv2 clause 12 deleted

Replacement of a Hosting Entity shall be made in accordance with article 29bis of the Hosting Agreement. 	Comment by ICFO+: Proposed by IMEC: PARTY instead of Hosting Entity 	Comment by ICFO+: UGENT v2 maintain Hosting Entity 	Comment by ICFO+: We agree is best to maintain Hosting Entity 	Comment by ICFO+: UCAMv2: Revert to Hosting Entity 

If due to withdrawal or exclusion it becomes necessary to replace one of the Parties with another, the new Party will be subject to mandatory approval by Chips JU and the Granting Authorities, in accordance with article 29.3 of the Hosting Agreement. 	Comment by ICFO+: UGENT: This merely repeats obligations and procedures under the HA.	Comment by ICFO+: IMECv2: For IMEC this can then be deleted.	Comment by ICFO+: Ok we accept to delete this as it is already regulated in the HA  	Comment by ICFO+: Proposed by UGENT

For the incorporation into the Hosting Consortium, the new party must accept the obligations and fulfil the tasks of the leaving Party regarding the Pilot Line, and the obligations of the Parties in accordance with the Hosting Agreement (if applicable), the Grant Agreements, and this Agreement (article 3.1.3), and must sign the accession form attached hereto as Attachment 2.	Comment by ICFO+: Proposes to this clause: 	Comment by ICFO+: IMEC asks to delete this clause	Comment by ICFO+: UGENT proposes a new wording: “A new party must sign the accession form attached hereto as Attachment 2.”	Comment by ICFO+: UGENTv2 adds comment: This will depend on the situation (e.g., an existing party may be unable to perform some of its tasks and a new party is admitted just for this purpose, while the initial party remain on board).	Comment by Peggy Vermeylen (imec): IMEC: This is part of what is discussed by the Parties and agreed with the Chips JU.

The new Party shall have the rights recognized to the Parties under this Agreement. 	Comment by ICFO+: UGENT proposes to delete this clause	Comment by ICFO+: TNOv2 proposes to delete this clause	Comment by ICFO+: IMEC v2 proposes to delete	Comment by ICFO+: UGENTv2 adds comment: See the provisions of attachment 2.

1. [bookmark: _Ref188897416][bookmark: _Toc201308905]Non-disclosure of information

[bookmark: _Toc90241124]All information in whatever form or mode of communication, which is disclosed by a Party (hereinafter, the “Disclosing Party”) to any other Party (hereinafter, the “Recipient”) in connection with the Pilot Line during its implementation and which has been explicitly marked as “confidential” or “sensitive” or other appropriate similar legend at the time of disclosure, or when disclosed orally or other intangible form has been identified as confidential at the time of disclosure and has been confirmed and designated in writing within thirty (30)15 calendar days from oral or intangible disclosure at the latest as confidential information by the Disclosing Party, is “Confidential Information”.	Comment by ICFO+: UGENT change to Consortium Plan 	Comment by ICFO+: CEAv2 reinstate “Pilot Line”	Comment by ICFO+: We also believe its best to reinstate Pilot Line 	Comment by ICFO+: IMEC	Comment by ICFO+: CEAv2	Comment by ICFO+: CEAv2 add “Diclosing Party, is “Confidential Information”, including during said period of thirty (30) calendar days”	Comment by ICFO+: Unnecessary 

[bookmark: _Toc90241126][bookmark: _Toc90241127]The Recipient hereby undertakes in addition and without prejudice to any commitment on non-disclosure under the Grant Agreements and Hosting Agreement, for a period of five (5) years after the final payment of the Granting Authorityies:	Comment by ICFO+: IMEC	Comment by ICFO+: CEAv2 comment: Why this deletion?	Comment by ICFO+: IMECv2 reinstated: Due to new definition of Grant Agreements this addition is required.	Comment by ICFO+: CEAv2 proposes to change to “end of this Agreement” 

not to use Confidential Information otherwise than for the purpose for which it was disclosed;

not to disclose Confidential Information to any third party except Subcontractors without the prior written consent by the Disclosing Party;	Comment by ICFO+: IMEC	Comment by ICFO+: SAL v2. 

to ensure that internal distribution of Confidential Information by a Recipient shall take place on a strict need-to-know basis; and

to return to the Disclosing Party, or destroy, on request all Confidential Information that has been disclosed to the Recipient including all copies thereof and to delete all information stored in a machine-readable form to the extent practically possible. The Recipient may keep a copy to the extent it is required to keep, archive or store such Confidential Information because of compliance with applicable laws and regulations or for the proof of on-going obligations provided that the Recipient complies with the confidentiality obligations herein contained with respect to such copy.

not cause or permit directly or indirectly reverse engineering, disassembly or decompilation of any samples or materials containing or comprising all or any part of the Confidential Information without the express written permission of the Disclosing Party.	Comment by ICFO+: CEAv2

[bookmark: _Toc90241129]The Recipient shall be responsible for the fulfilment of the above obligations on the part of its employees, other personnel members and third parties involved in the Pilot Line and shall ensure that they remain so obliged, as far as legally possible, during and after the end of the AgreementPilot Line and/or after the termination of the contractual relationship with each of themthe employee or third party.	Comment by ICFO+: Proposed by UGENT: “Consortium Plan”	Comment by ICFO+: We don’t agree, prefer to maintain Pilot Line 	Comment by Peggy Vermeylen (imec): IMEC: Not corresponding to what is provided in the Hosting Agreement.	Comment by ICFO+: Please note that this also regulates the relationship between the parties; additional limitations or specific regulations can be added beyond those included in the HA.	Comment by ICFO+: Proposed by UGENT

[bookmark: _Toc90241131]The above shall not apply for disclosure or use of Confidential Information, if and in so far as the Recipient can show that:

the Confidential Information has become or becomes publicly available by means other than a breach of the Recipient’s confidentiality obligations;

the Disclosing Party subsequently informs the Recipient that the Confidential Information is no longer confidential;

the Confidential Information is communicated to the Recipient without any obligation of confidentiality by a third party who is to the best knowledge of the Recipient in lawful possession thereof and under no obligation of confidentiality to the Disclosing Party;

the disclosure or communication of the Confidential Information is foreseen by provisions of the Grant Agreements or by the Hosting Agreement;

the Confidential Information, at any time, was or is subsequently developed by the Recipient completely independently of any such disclosure by the Disclosing Party; 	Comment by ICFO+: IMEC

the Confidential Information was already known to the Recipient prior to disclosure, or

the Recipient is required to disclose the Confidential Information in order to comply with applicable laws or regulations or with a court or administrative order, subject to the provision Section 13.7 hereunder.

[bookmark: _Toc90241133]The Recipient shall apply the same degree of care with regard to the Confidential Information disclosed within the scope of the Pilot Line as with its own confidential and/or proprietary information, but in no case less than reasonable care.	Comment by ICFO+: CEAv2 change to Pilot Line	Comment by ICFO+: Prefer to maintain Pilot Line too

[bookmark: _Toc90241135]Each Recipient shall promptly inform the relevant Disclosing Party by written notice of any unauthorised disclosure, misappropriation, or misuse of Confidential Information after it becomes aware of such unauthorised disclosure, misappropriation, or misuse.

[bookmark: _Toc90241137][bookmark: _Ref188887846]If any Recipient becomes aware that it will be required, or is likely to be required, to disclose Confidential Information in order to comply with applicable laws or regulations or with a court or administrative order, it shall, to the extent it is lawfully able to do so, prior to any such disclosure.

notify the Disclosing Party, and

comply with the Disclosing Party’s reasonable instructions to protect the confidentiality of the information.

[bookmark: _Toc90241139][bookmark: _Toc90280844][bookmark: _Toc90404938][bookmark: _Toc90241140][bookmark: _Toc90280845][bookmark: _Toc90404939][bookmark: _Toc90241141][bookmark: _Toc90280846][bookmark: _Toc90404940][bookmark: _Toc158097164][bookmark: _Toc201308906]Miscellaneous

Attachments, inconsistencies, and severability

This Agreement consists of this core text and:

Attachment 1 (Background included);
Attachment 2 (Accession document); and
Attachment 3 (List of third parties for simplified transfer according to Section 8.6.2) 
Attachment 4 (NDA for EAB).

In case the terms of this Agreement are in conflict with the terms of the Grant Agreements and the Hosting Agreement, the terms of the Grant Agreements and the Hosting Agreement shall prevail. In case of conflicts between the attachments and the core text of this Agreement, the latter shall prevail.	Comment by ICFO+: IMEC: proposes to delete references to the Hosting Agreement. 	Comment by ICFO+: SAL v2: why?	Comment by ICFO+: IMECv2: Due to new definition of Grant Agreements, Hosting Agreement is to remain.	Comment by ICFO+: UCAMv2 proposes changes to make the CA take precedence over the HA + adds comment: The advice we have been given is to make carve-outs / address concerns in the HA through this CA. Therefore, this CA must take precedence over the HA in relation to the carve-outs. If the HA takes precedence, all the carve-outs become unenforceable and that would not be acceptable to Cambridge, especially in relation to the liquidated damages and liability to Chips JU.	Comment by ICFO+: As commented in the last version of the CA, the HA applies to all Hosting Consortium. The CA shall regulate/address issues where that the HA does not regulate, however it cannot go against the HA which is agreed with Chips JU and that, as commented, sets obligations to all the Hosting Consortium. 	Comment by ICFO+: UCAM: The terms of the Hosting Agreements should not prevail for non-hosting entities.	Comment by ICFO+: Please consider that the HA applies to all Hosting Consortium (which is defined also like this) the liability and damages clauses of HA also apply to all partners. 

Should any provision of this Agreement become invalid, illegal or unenforceable, it shall not affect the validity of the remaining provisions of this Agreement. In such a case, the Parties concerned shall be entitled to request that a valid and practicable provision be negotiated that fulfils the purpose of the original provision.

[bookmark: _Toc90241144]No representation, partnership, or agency. Except as otherwise specifically agreed in this Agreement or a separate power of attorney, no Party shall be entitled to act or to make legally binding declarations on behalf of any other Party or of the Hosting cConsortium. Nothing in this Agreement shall be deemed to constitute a joint venture, agency, partnership, interest grouping or any other kind of formal business grouping or entity between the Parties.	Comment by ICFO+: IMEC

Formal and written notices

Any notice to be given under this Agreement shall be addressed to the recipients as listed in the most current address list kept by the Coordinator.

Any change of persons or contact details shall be immediately communicated to the Coordinator by written notice. The address list shall be accessible to all Parties.

Formal notices. If it is required in this Agreement (Sections 4.2, 10.8.1.2, and 14.4) that a formal notice, consent or approval shall be given, such notice shall be signed by an authorized representative of a Party and shall either be served personally or sent by mail with recorded delivery with acknowledgement of receipt.	Comment by ICFO+: CEAv2: This is not practical. Please indicate a postal address

Written notice. Where written notice is required by this Agreement, this is fulfilled also by other means of communication such as e-mail with acknowledgement of receipt.

[bookmark: _Toc90241147][bookmark: _Toc90241148][bookmark: _Ref90241547]Assignment and amendments

Except as set out in Section 8, no rights or obligations of the Parties arising from this Agreement may be assigned or transferred, in whole or in part, to any third party without the other Parties’ and, if applicable, the Granting Authorities and/or Chips JU prior formal approval.	Comment by ICFO+: IMEC

Amendments and modifications to the text of this Agreement not explicitly listed in Section 6.3.2 require a separate written agreement to be signed between all Parties.

[bookmark: _Toc90241150]Mandatory national law. Nothing in this Agreement shall be deemed to require a Party to breach any mandatory statutory law under which the Party is operating.

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

[bookmark: _Toc90241153]Applicable law. This Agreement shall be construed in accordance with and governed by the laws of Belgium excluding its conflict of law provisions.

[bookmark: _Toc90241155][bookmark: _Ref90241834]Settlement of disputes	Comment by ICFO+: TO ALL: please vote for your preferred option (same as provided in the DESCA model):

CSIC: courts.
UGENT: courts
SALv2: WIPO expedited or Courts
CEAv2: courts Brussels (Belgium)
POLIMIv2: WIPO Arbitration
IMECv2: either proposals work 
VTTv2: 1)ICC Arbitration/ 2) WIPO or Courts 	Comment by ICFO+: CSICv2: We can accept arbitration for the rest, but with an exception to Courts for us. As I said, Courts are  not a preference, it is a legal obligation for CSIC	Comment by ICFO+: VTTv2: We prefer ICC Arbitration but can accept WIPO or. Courts of Brussels also.	Comment by ICFO+: TO ALL: Given that several parties have indicated they can only accept the jurisdiction of courts and not arbitration, and others have expressed no strong preference between the two options, we consider it reasonable to proceed with court jurisdiction. Accordingly, we have proposed the pertinent DESCA model wording.  

The Parties shall endeavour to settle their disputes amicably.

All disputes arising out of or in connection with this Agreement, which cannot be solved amicably, shall be finally settled by the courts of Brussels.

All disputes arising out of or in connection with this Agreement, which cannot be solved amicably, shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance with the said Rules.	Comment by ICFO+: CSIC: We can´t accept arbitration: CSIC, as a Spanish public entity, is not allowed by Spanish law to submits its disputes to arbitration. So we cannot accept arbitration. Please we would be grateful if you can take one of these options:
1. Deleting arbitration, instead of it, courts of Brussels
2.	 Keeping arbitration, but adding this: “if CSIC is one of the Parties involved in the disputes, the Courts of Brussels shall have exclusive jurisdiction” or “Should any of the Parties can show that, due to its nature of public entity, is not allowed by its national law to submit its disputes to arbitration, when such Party is involved in the dispute, the courts of Brussels shall have the exclusive jurisdiction	Comment by ICFO+: Pending according to the votes of the parties.	Comment by ICFO+: UGENT proposes the following wording: “All disputes arising out of or in connection with this Agreement, which cannot be solved amicably, shall be finally settled by the courts of Brussels”	Comment by ICFO+: Pending according to the votes of the parties.

The place of arbitration shall be Brussels if not otherwise agreed by the conflicting Parties.

The award of the arbitration will be final and binding upon the Parties.

Nothing in this Agreement shall limit the Parties’ right to seek injunctive relief in any applicable competent court.

[bookmark: _Toc90241157][bookmark: _Toc90280848][bookmark: _Toc90404942][bookmark: _Toc90241158][bookmark: _Toc90280849][bookmark: _Toc90404943][bookmark: _Toc90241159][bookmark: _Toc90280850][bookmark: _Toc90404944][bookmark: _Toc90241160][bookmark: _Toc90280851][bookmark: _Toc90404945][bookmark: _Toc90241161][bookmark: _Toc90280852][bookmark: _Toc90404946][bookmark: _Toc90241162][bookmark: _Toc90280853][bookmark: _Toc90404947][bookmark: _Toc158097165][bookmark: _Toc201308907]Signatures

AS WITNESS:

The Parties have caused this Agreement to be duly signed by the undersigned authorized representatives in separate signature pages the day and year first above written below. The signature of a Party via an advanced or qualified electronic signature, in accordance to the European regulation eIDAS (n°910/2014/UE), shall have the same force and effect as an original handwritten signature for the purposes of validity, enforceability and admissibility. Each Party receives a fully signed copy of this Agreement. Delivery of the fully signed copy via e-mail or via an electronic signature system shall have the same force and legal effect as delivery of an original hard copy of this Agreement.	Comment by ICFO+: Proposed by IMEC + same text proposed by USTON: The signature of a Party via a scanned or digitized image of a handwritten signature (e.g. scan in PDF format) or an electronic signature (e.g. via AdobeSign), shall have the same force and effect as an original handwritten signature for the purposes of validity, enforceability and admissibility. Each Party receives a fully signed copy of this Agreement. Delivery of the fully signed copy via e-mail or via an electronic signature system shall have the same force and legal effect as delivery of an original hard copy of this Agreement.	Comment by ICFO+: ok	Comment by ICFO+: CEAv2 comment: CEA does not accept scanned of handwritten signature.
Only advanced or qualified electronic signatures are accepted. Please see modifications to the clause.

Proposes the following changes: 

The Parties have caused this Agreement to be duly signed by the undersigned authorized representatives in separate signature pages the day and year written below. The signature of a Party via an advanced or qualified electronic signature, in accordance to the European regulation eIDAS (n°910/2014/UE), shall have the same force and effect as an original handwritten signature for the purposes of validity, enforceability and admissibility. Each Party receives a fully signed copy of this Agreement. Delivery of the fully signed copy via e-mail or via an electronic signature system shall have the same force and legal effect as delivery of an original hard copy of this Agreement.	Comment by ICFO+: We accept the changes proposed by CEA v2 and have added the changes accordingly. 




[INSERT NAME OF PARTY]
Signature(s)
Name(s)
Title(s)
Date





[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date





[bookmark: _Hlk188888855][INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date



[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date



[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




AGENCIA ESTATAL CONSEJO SUPERIOR DE INVESTIGACIONES CIENTÍFICAS M.P.	Comment by ICFO+: Changes by CSIC
[INSERT NAME OF PARTY]
Signature(s) 
Name(s): Francisco Javier Moreno Fuentes 
Title(s): Vice-president for International Affairs
By Delegation from the President (Resolution published on the Spanish Official Journal dated 18/12/2023)
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




Universidad de Vigo
[INSERT NAME OF PARTY]
Signature(s) 
Name: (s) María Belén Rubio Armesto
Title: (s)Vice-rector for Research, Transfer and Innovation
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




[INSERT NAME OF PARTY]Politecnico di Milano – Dipartimento di Elettronica, Informazione e Bioingegneria	Comment by ICFO+: Added by POLMI
Signature(s) 
Name:(s) Prof. Sergio Matteo Savaresi 
Title(s): Head of Dipartimento di Elettronica, Informazione e Bioingegneria
Date
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date




[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date



[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date



[INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date



UNIVERSITY OF SOUTHAMPTON [INSERT NAME OF PARTY]
Signature(s) 
Name(s) 
Title(s)
Date

[bookmark: _Toc158097166][bookmark: _Toc201308908]

Attachment 1: Background included	Comment by ICFO+: UCam Project team to complete - to follow.

According to the Grant Agreements (Article 16.1) Background is defined as “data, know-how or information (…) that is (…) Needed to implement the Action or exploit the results”. Because of this need, Access Rights have to be granted in principle, but Parties must identify and agree amongst them on the Background for the Development and Operation of the Pilot Line. This is the purpose of this attachment.

PARTY 1

As to [NAME OF THE PARTY], it is agreed between the Parties that, to the best of their knowledge, [insert the relevant option here].

[Option 1 start]
the following Background is hereby identified and agreed upon for the project. Specific limitations and/or conditions, shall be as mentioned hereunder:

	Describe Background
	Specific restrictions and/or conditions for implementation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights to background and results for implementing the Action”) and Development
	Specific restrictions and/or conditions for Exploitation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”) and Operation of the Pilot Line

	
	
	

	
	
	


[Option 1 end]

[Option 2 start]
Option 2: No data, know-how or information of [NAME OF THE PARTY] is Needed by another Party for the Development and Operationimplementation of the Pilot Line (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to results and background”, sub-section “Access rights to background and results for implementing the action”) or Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”).
[Option 2 end]

This represents the status at the time of signature of this Agreement. 
[Same for PARTY 2, PARTY 3, etc]



PARTY 4

As to UNIVESITAT POLITÈCNICA DE VALÈNCIA it is agreed between the Parties that, to the best of their knowledge

The following Background is hereby identified and agreed upon for the project. Specific limitations and/or conditions, shall be as mentioned hereunder:

	Describe Background
	Specific restrictions and/or conditions for implementation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights to background and results for implementing the Action”) and Development
	Specific restrictions and/or conditions for Exploitation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”) and Operation of the Pilot Line

	Spanish Patent ES2983870, with title “DISPOSITIVO DE RED DE DIFRACCIÓN DE BRAGG INTEGRADO EN UNA GUÍA DE ONDA Y USO DEL MISMO”, with priority date 30-Nov-2023
	Only available for non-commercial research
	Not available

	Spanish Patent ES2963848, with title “CIRCUITO INTEGRADO FOTÓNICO HÍBRIDO Y MÉTODO DE FABRICACIÓN”, with priority date 16-feb-2024
	Only available for non-commercial research
	Not available

	Know-how “Epitaxia y flujo de proceso para fabricación de amplificador de semiconductor de alta ganancia y alta potencia de saturación, para hibridación con nitruro de silicio mediante micro-transfer printing”,
	Not available
	Not available



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


PARTY 6	Comment by Petra Kurzawski (imec): Further update pending my question in the Access Right section, which BG to list here? Only the by other Parties Needed BG for their performance of the Project or all BG, needed by IMEC itself for our role in the Pilot Line?

As to INTERUNIVERSITAIR MICRO-ELECTRONICA CENTRUM vzw, it is agreed between the Parties that, to the best of their knowledge:

The following Background is hereby identified and agreed upon for the project. Specific limitations and/or conditions, shall be as mentioned hereunder:

	Describe Background
	Specific restrictions and/or conditions for implementation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights to background and results for implementing the Action”) and Development
	Specific restrictions and/or conditions for Exploitation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”) and Operation of the Pilot Line

	PDK for iSiPP200(N) PIC platform (“Thin SOI”)
	The technical data necessary for the work on the PDK or the PDK itself will be provided to the Parties with a Need to know under a separate DKLA (design kit license agreement), whereas the terms and conditions of the DKLA shall prevail over the terms and conditions of this Agreement. 

For clarification: Additional third party design/EDA software will be needed to be able to used the PDK. The licenses hereto will have to be acquired separately by the Party requesting the Access Rights.
	License under a DKLA needs to be requested from IMEC. The terms and conditions of the DKLA shall prevail over the the terms and conditions of this Agreement. 

For clarification: Additional third party design/EDA software will be needed to be able to used the PDK. The licenses hereto will have to be acquired separately by the Party requesting the Access Rights.

	“Research” PDK for iSiPP300 PIC platform (“Thin SOI”)
	The technical data necessary for the work on the PDK or the PDK itself will be provided to the Parties with a Need to know under a separate DKLA (design kit license agreement), whereas the terms and conditions of the DKLA shall prevail over the terms and conditions of this Agreement. 

For clarification: Additional third party design/EDA software will be needed to be able to used the PDK. The licenses hereto will have to be acquired separately by the Party requesting the Access Rights.
	License under a DKLA needs to be requested from IMEC. The terms and conditions of the DKLA shall prevail over the the terms and conditions of this Agreement. 

For clarification: Additional third party design/EDA software will be needed to be able to used the PDK. The licenses hereto will have to be acquired separately by the Party requesting the Access Rights.

	imec.netzero:
Virtual fab / lifecycle analysis models for semiconductor processes and product development
	No Access Rights to the imec.netzero tool will be granted to nor Needed by another Party for its Implementation of the Pilot Line or other such Party’s activities under this action.
	No Access Rights to the imec.netzero tool will be granted to nor Needed by another Party for the Exploitation of its own Results or such Party’s Open Access services or activities.



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




PARTY 11

As to Universiteit Gent, it is agreed between the Parties that, to the best of their knowledge:

The following Background is hereby identified and agreed upon for the project. Specific limitations and/or conditions, shall be as mentioned hereunder:

	Describe Background
	Specific restrictions and/or conditions for implementation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights to background and results for implementing the Action”) and Development
	Specific restrictions and/or conditions for Exploitation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”) and Operation of the Pilot Line

	
	
	

	
	
	



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



PARTY 12 

As to UNIVERSIDAD DE VIGO (UVIGO), it is agreed between the Parties that, to the best of their knowledge.

No data, know-how or information of UNIVERSIDAD DE VIGO is Needed by another Party for the implementation of the Pilot Line (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to results and background”, sub-section “Access rights to background and results for implementing the action”) or Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”).



PARTY 16 

As to POLMI it is agreed between the Parties that, to the best of their knowledge, 

the following Background is hereby identified and agreed upon for the project. Specific limitations and/or conditions, shall be as mentioned hereunder:

	Describe Background
	Specific restrictions and/or conditions for implementation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights to background and results for implementing the Action”) and Development
	Specific restrictions and/or conditions for Exploitation (Article 16.4 Grant Agreement and its Annex 5, Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”) and Operation of the Pilot Line

	EP4352482A1  System and method of observing an optical device	
	Free of charge access for the duration of the project limited to project implementation and development,  under the conditions established by this Agreement.	
	Exploitation and Operation of the Pilot Line will require
appropriate license with Politecnico.




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



PARTY 20 

As to UNIVERSITY OF SOUTHAMPTON, it is agreed between the Parties that, to the best of their knowledge.

No data, know-how or information of UNIVERSITY OF SOUTHAMPTON is Needed by another Party for the implementation of the Pilot Line (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to results and background”, sub-section “Access rights to background and results for implementing the action”) or Exploitation of that other Party’s Results (Article 16.1 and its Annex 5 Grant Agreement, Section “Access rights to results and background”, sub-section “Access rights for exploiting the results”).


[bookmark: _Toc158097167][bookmark: _Toc201308909]Attachment 2: Accession document

ACCESSION of a new Party to PIXEurope Pilot Line Consortium Agreement, version […, YYYY-MM-DD]

[OFFICIAL NAME OF THE NEW PARTY AS IDENTIFIED IN THE GRANT AGREEMENT]
hereby consents to become a Party to the Consortium Agreement identified above and accepts all the rights and obligations of a Party starting [date].

[OFFICIAL NAME OF THE COORDINATOR AS IDENTIFIED IN THE GRANT AGREEMENT]
hereby certifies that the consortium has accepted in the meeting held on [date] the accession of [the name of the new Party] to the Consortium starting [date].

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

[Date and Place]
[INSERT NAME OF THE NEW PARTY]
Signature(s)
Name(s)
Title(s)

[Date and Place]
[INSERT NAME OF THE COORDINATOR]
Signature(s) 
Name(s) 
Title(s)




[bookmark: _Toc158097168][bookmark: _Toc201308910]Attachment 3: List of third parties for simplified transfer according to Section 8.6.2


For IMEC: Universiteit Gent, Universiteit Antwerpen, Universiteit Hasselt, Vrije Universiteit Brussel, IMEC Entities under the same control	Comment by ICFO+: IMEC

For UGENT: IMEC.	Comment by ICFO+: UGENT

For The Chancellor, Masters, and Scholars of the University of Cambridge  Cambridge Enterprise Ltd 
	Comment by ICFO+: UCAM
[bookmark: _Toc201308911]Attachment 4: NDA	Comment by ICFO+: UGENT: UGent suggest to transform this into a unilateral declaration to be signed by the EAB Member for the benefit of all Consortium partners. This also avoids the need for a mandate for the Coordinator to sign off on the NDA.	Comment by ICFO+: Pending other partners’ opinion. We would prefer to maintain this NDA. 	Comment by ICFO+: As no other requests, we will maintain it as an NDA

This NON-DISCLOSURE AGREEMENT is effective as of [...] (“Effective Date”) by and among:

[External Advisory Board Member Name], a [legal structure] company, registered in the [place of registration], having its registered office located at [address, zip code town], [country] or personal address if natural person, hereinafter referred as “Recipient”

The Institut de Ciències Fotòniques, having its registered address at the Mediterranean Technology Park, Av. Carl Friedrich Gauss, 3, (08860) Castelldefels, Barcelona, Spain, also referred to as “Coordinator”. The Coordinator acting on its name and on behalf of the name of the other Parties (hereinafter individually referred as “Disclosing Party” or collectively as “Disclosing Parties”) in its quality of Coordinator of the PIXEurope Pilot Line:	Comment by ICFO+: UGENTv2 proposes changes: The Institut de Ciències Fotòniques, having its registered address at the Mediterranean Technology Park, Av. Carl Friedrich Gauss, 3, (08860) Castelldefels, Barcelona, Spain, also referred to as “Coordinator”. The Coordinator acting on its name in its quality of Coordinator of the PIXEurope Pilot Line and for the benefit of the following entities (hereinafter individually referred as “Disclosing Party” or collectively as “Disclosing Parties”):

[Name of the Party] (“TNI”); 
[Name of the Party] (“TU/e”);
Universitat Politècnica de València[Name of the Party] (“UPV”); 
VTT Technical research centre of Finland Ltd. [Name of the Party] (“VTT”);
[Name of the Party] (“IMEC”);
[Name of the Party] (“CSIC”);
[Name of the Party] (“TNO”);
[Name of the Party] (“UTWENTE”);
[Name of the Party] (“UC3MIMDEA”);
[Name of the Party] (“UGENT”);
[Name of the Party] (“UVIGO”);
[Name of the Party] (“IT”);
[Name of the Party] (“WUT”);
[Name of the Party] (“SAL”);
Politecnico di Milano – Dipartimento di Elettronica, Informazione e Bioingegneria[Name of the Party] (“POLMI”);	Comment by ICFO+: Added by POLMI
Commissariat à l’énergie atomique et aux énergies alternatives[Name of the Party] (“CEA”);
[Name of the Party] (“FBK”);
[Name of the Party] (“UCAM”); and
[Name of the Party] (“USTON”). 

1. The Disclosing Parties wish to held discussions with the Recipient related to and in the context of the PIXEurope Pilot Line and implementation thereof through an External Advisory Board (hereinafter referred to as the "Purpose"); and

During the course of discussions and meetings of the External Advisory Board, it may become desirable or necessary for the Disclosing Parties to disclose Confidential Information (as defined below); 

The Parties are willing to provide for the conditions of such disclosure of Confidential Information and the rules governing the use and the protection thereof.

Now Therefore, the Parties, mutually acknowledging their sufficient legal capacity to enter into and be bound by this Non-Disclosure Agreement (the “NDA”) agree as follows:

1. [bookmark: _Toc201308912]Confidential Information 	Comment by ICFO+: CEAv2: This NDA should be a two-way NDA and protect the EIAB Member’s Confidential Information as well	Comment by ICFO+: What information will the EAB member be sharing?

For the purposes of this NDA, “Confidential Information” means non-public information, which is disclosed orally, electronically, visually or in a document or other tangible form and which is by nature confidential or is identified confidential or other similar legend by the Disclosing Party or which, under the circumstances surrounding disclosure ought to be treated as confidential by Recipient. Confidential Information includes, without limitation, any business, commercial, scientific or technical information that Disclosing Party discloses to Recipient, including but not limited to, technical data, know-how, ideas, inventions, concepts, business plans, new products, results or other knowledge, agreements, projects, documents, mechanical or electronic designs, logos, new technologies, planes, drawings, designs, instructions, recommendations and any other information of any nature regarding each Party and its activity, as well as any information related to the PIXEurope Pilot Line and any other information received from others that Disclosing Party is obligated to treat as confidential as well as the feedback and advice provided the Recipient for the Purpose.	Comment by ICFO+: CSIC: Definition should be the same than section 11	Comment by ICFO+: The definition can be different, even broader or more restrictive; there is no issue. It remains pending on the opinion of the other partners.	Comment by ICFO+: CEAv2: CEA agrees with CSIC	Comment by ICFO+: IMECv2: Feedback of Advisor should also fall under Confidential Information of the Hosting Consortium even if this is not labelled.  Further if for other information labelling is required then Coordinator has the burden to ensure that this is done including for oral information.	Comment by ICFO+: Proposed by IMEC

or (ii) if not marked, that the Receiving Party knows or should reasonably know the information is confidential or proprietary to the Disclosing Party.	Comment by ICFO+: Deleted by IMEC

[bookmark: _Toc201308913]Confidentiality Obligations

Recipient shall hold in confidence any and all Confidential Information disclosed and further agrees not to disclose Confidential Information to third parties or to use Confidential Information, except for the Purpose or with the written permission from an authorized officer of Disclosing Party. 

Recipient shall use the same degree of care it uses to protect its own confidential information of a similar nature, but no less than reasonable care, to prevent the unauthorized use, disclosure or publication of Confidential Information.

[bookmark: _Ref86162135]Recipient shall use Confidential Information only for the Purpose and further agrees not to sell, license or otherwise exploit any products which embody or otherwise exploit in whole or in part any Confidential Information from the Disclosing Party.

Recipient shall use its best efforts to grant access to Confidential Information under its control solely to its employees whose access to Confidential Information is essential, provided that such employees have been specifically informed of the confidentiality of Confidential Information and have agreed to be bound by the terms of this NDA or have entered into an agreement of similar scope and obligations (but at least as stringent) with Recipient Notwithstanding the above, Recipient shall remain liable for the compliance of the terms and conditions of this NDA by its employees.

Recipient shall notify Disclosing Party immediately upon discovery of any unauthorized use or disclosure of Confidential Information or any other breach of this NDA by Recipient and its employees and consultants and cooperate with Disclosing Party in order to help Disclosing Party regain possession of Confidential Information.	Comment by Peggy Vermeylen (imec): IMEC: See article 2.4 which is only referring to employees.

Recipient shall, at Disclosing Party’s request, return all originals, copies, reproductions and summaries of Confidential Information and all other tangible materials and devices provided to Recipient as Confidential Information, or at Disclosing Party's option, certify destruction of them.

[bookmark: _Toc201308914]Limitations on Confidentiality

Nothing in this NDA shall be interpreted as placing any obligation of confidentiality and non-use by Recipient with regard to any information that: 

Can be demonstrated to have been in the public domain as of the Effective Date of this NDA, or legitimately comes into the public domain through no fault of Recipient; or
Can be demonstrated to have been known by Recipient prior to execution of this NDA and was not acquired, directly or indirectly, from Disclosing Party or from a third party under a continuing obligation of confidentiality; or
Can be demonstrated to have been independently developed by personnel of Recipient who had no substantive knowledge of any information provided by Disclosing Party; or
Is required to be disclosed pursuant to law or court order, provided that Recipient provides prior notice to Disclosing Party and provides sufficient time to Disclosing Party to assert any exclusions or privileges that may be available by law.

[bookmark: _Toc201308915]Ownership of Confidential Information

All Confidential Information is and shall remain the property of Disclosing Party, and Disclosing Party may use such Confidential Information for any purpose without obligation to Recipient. Neither the execution of this NDA nor the furnishing of any Confidential Information hereunder shall be construed as an assignment or transmission, either expressly or by implication, of any intellectual and/or industrial property right now or hereafter owned by or controlled by Disclosing Party. 

[bookmark: _Toc201308916]Limited Warranty and Liability

Disclosing Party makes no warranties in respect of Confidential Information and provides all information “as is”, without any express or implied warranty of any kind, including any warranty as to merchantability, fitness for a specific purpose, accuracy, completeness or violation of third- party intellectual property rights. In no event shall Disclosing Party be liable for any special, incidental or consequential damages of any kind whatsoever resulting from the disclosure, use of Confidential Information.

[bookmark: _Toc201308917]Remedies

The RecipientParties acknowledge that monetary damages may not be a sufficient remedy for unauthorized disclosure of Confidential Information and that Disclosing Party shall be entitled, without waiving any other rights or remedies, to such injunctive or equitable relief as may be deemed proper by a court of competent jurisdiction.	Comment by ICFO+: Proposed by POLMI

[bookmark: _Toc201308918]Term

The term of this NDA shall be the term of the Purpose. and commence from the participating by Recipient for the Purpose. 	Comment by ICFO+: Proposed by IMEC	Comment by ICFO+: UGENTv2 proposes changes: “ The term of this NDA shall be the term of the Purpose and commence on the date of full signature. “

Notwithstanding the referred term, this NDA shall remain in full force and effect for a period of 56 years after the termination of the PIXEurope Pilot Line Consortium Agreement or such other period as is imposed by Chips JU for PIXEurope Pilot Line, whichever is longer. 	Comment by ICFO+: VTT: We prefer to use a 6 year confidentiality period in these NDA’s as the confidentiality period within the consortium is 5 years from the final payment by the granting authority.	Comment by ICFO+: ok	Comment by Peggy Vermeylen (imec): IMEC: This should be compliant with the Grant Agreements whereby with this wording this is not.	Comment by ICFO+: ok

In the event any Confidential Information should be under physical control of Recipient before this NDA is signed, the terms and provisions shall apply for such Confidential Information retroactively.

Upon expiration or termination of this NDA, Recipient will immediately cease any and all uses of Confidential Information. 

[bookmark: _Toc201308919]Miscellaneous

Any formal notice required or permitted by this NDA must be delivered in writing and sent by certified mail with return receipt requested, addressed to the other Party at the address shown at the beginning of this NDA or at such other address for which such Party gives notice hereunder.
[bookmark: _Ref86162057]
This NDA may not be changed, modified, or discharged, in whole or in part, except by a subsequent agreement in writing signed by authorized representatives of Disclosing Party and Recipient.

This NDA may be enforced by any of the Disclosing Parties (as a third party beneficiaries of this NDA). 	Comment by ICFO+: Clause proposed by VTT

[bookmark: _Toc201308920]Governing Law and Jurisdiction

This NDA shall be construed according to the laws of Belgium, except its provision on conflicts of law. 

Any dispute arising from the interpretation or implementation of this NDA, which could not be settled amicably, shall be submitted to the exclusive jurisdiction of the courts of the city of Brussels, Belgium.

Notwithstanding Article 9.2, nothing in this NDA shall limit the Disclosing Parties’ right to seek injunctive relief in any jurisdiction.	Comment by ICFO+: Proposed by USTON

IN WITNESS WHEREOF, the Parties have caused this NDA to be executed by their duly authorized representatives. The signature of a Party via a scanned or digitized image of a handwritten signature (e.g. scan in PDF format) or an electronic signature (e.g. via AdobeSign), shall have the same force and effect as an original handwritten signature for the purposes of validity, enforceability and admissibility. Each Party receives a fully signed copy of this NDA. Delivery of the fully signed copy via e-mail or via an electronic signature system shall have the same force and legal effect as delivery of an original hard copy of this NDA.

	


_______________________________________
[External Advisory Board Member Name]
[Name]
[Title]
	


___________________________________
INSTITUT DE CIÈNCIES FOTÒNIQUES (ICFO)
[Name]
[Title]
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