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Consortium Agreement

This Agreement (hereinafter also the Consortium Agreement) becomes effective on the 1st of June 2005 by and between the parties below:

Parties to this Consortium Agreement

For the SMEs part

COMPANY A:   Datainnovations Oy

Address: 
    Miekkatie 31, 01700 Vantaa, Finland
Represented by:  Mr Tapio Pousi
COMPANY B:   Systech GmbH

Address: 
    Grasseler Strasse 56, 38110 Braunschweig, Germany
Represented by:  Mr Herbert Nabereit
COMPANY C:   Avision AS
Address: 
    Tönismägi 2-6107, 10122 Tallinn, Estonia

Represented by:  Mr Ivo Kovamees
COMPANY D:    Datim s.r.l.
Address: 
     Via S. Margherita al colle Nr. 12, 40136 Bologna, Italy

Represented by:   Mr Giancarlo Caporali
COMPANY E:    Electro-Hill Oy

Address: 
     Tarrantie 10, 08500 Lohja as.  Finland

Represented by:   Mr Jari Mikkola
Hereinafter collectively referred to as “SME Contractors”

For the RTD Performers part

RTD Performer A:      Skyvision Oy

Address:
            Vihdintie 63, 02970 Espoo, Finland


Represented by:          Mr Jari Jolkkonen    

RTD Performer B:     VTT Technical Research Centre of Finland 

Address
           Vuorimiehentie 5, 02044 Espoo, Finland
Represented by:         Mr Pekka Silvennoinen
RTD Performer C:     Consorzio Roma Ricerche
Address
           c/o Tecnopolo Tiburtino, Via di Salone 151, 00131 Rome, Italy

Represented by:         Mr Carlo Corsi
Hereinafter collectively referred to as “RTD Performers”

SME Contractors and  RTD Performers are collectively referred as the “Parties” or the “Contractors”.

WHEREAS, SME Contractors have been interested in developing a new method of video transfer 

and control functions for training in computer classrooms and for audiovisual applications, 

which is in details described in the Annex 1: Description of Work, based on the proposal submitted on 

14 Oct 2004 for the FP6. 

WHEREAS, SME Contractors have been interested in developing elements such as:

· Digital video (DVI) transfer for a computer classroom and for audiovisual applications

· USB transfer for controlling mice and keyboards in a computer classroom

· Easy-to-use user panel for controlling the screen transfer network

and have established contacts in this area among them and with RTD Performers

WHEREAS SME Contractors have agreed to cooperate among them and with RTD Performers

to develop a new method of video transfer and control functions for training in computer

classrooms and for audiovisual applications and to prepare the conditions for its future marketing.

WHEREAS the Parties have agreed to further formalize their relationship for the development

and to prepare the further exploitation of the digital video transfer and control functions for 

training in computer classrooms and for audiovisual applications under the form

of a Consortium Agreement and within the conditions described in the present Agreement.

Article 1 - Definitions

Without prejudice to the definitions of the EU “Rules of Participation” and the Contract which are incorporated hereinafter by reference, the terms hereafter shall have the following meaning:

Affiliate of a Party means a company listed in Exhibit A of this Agreement (i) that is owned or controlled by, (ii) that owns or controls, or (iii) that is under common control, with such Party. Ownership or control of a company in this definition shall mean ownership or control, directly or indirectly, of at least 50 % of the voting stocks or shares for the appointment of representatives of such Company. For the purpose of application of the present Agreement and in particular the application of the provisions of Article 7.4 on Access rights to Affiliates, the Affiliates of the Parties shall be exhaustively listed in Exhibit A of the present Agreement.

Budget of the Project: means estimated cost incurred to carry out the Project tasks as defined in Annex 1.

Change of control means the acquisition by a competitor of a controlling interest in the share capital of any Party.

Consortium Agreement: means the present contractual arrangement among the Parties for the purpose of cooperating on the Project without creation of any legal entity hereinafter referred to

as “Consortium”. Such an agreement shall not affect the Parties obligations to the European Community and/or to one another arising from the Contract. Such Consortium is concluded between the Parties for the development of the Knowledge or any contractual obligation arising from this Consortium Agreement.

Contract means a grant agreement between the European Community and the participants concerning the performance of an indirect action establishing rights and obligations between the

Community and the participants on the one hand, and between the participants in that indirect

action on the other.

Cooperative research (CRAFT) means a contract funded by EC for the benefit of a number of

SMEs from different countries on common specific problems or needs to give a support to SMEs for outsourcing RTD and Innovation development to RTD Performers. Other Partners can also support the Project.

Contribution to the Project: means resources committed to the Project by the Parties.

Coordinator: means the Contractor identified in this Contract who, in addition to its obligations

as a Party, is obliged to carry out the specific coordination tasks provided for in this Agreement

on behalf of the Parties to the Consortium Agreement.

Dissemination means the disclosure of Knowledge by any appropriate means other than publication resulting from the formalities for protecting the Knowledge.

EC: the European Commission of the European Community.

Effective date means the date upon which the Parties shall set the Consortium and start the joint

development of the Knowledge. The Starting date of the Project will be communicated to the

Parties by the Commission.

Knowledge: means the results, including information, whether or not they can be protected,

arising from the Project governed by this Contract, as well as copyrights or rights pertaining to

such results following applications for, or the issue of patents, designs, plant varieties,

supplementary protection certificates or similar forms of protection.

Other Partners: means other enterprise(s) and end user(s), which meet the definition specified

in the Contract and the technical Annex (Annex 1 of the Contract). They shall be independent from any of the SME Contractors and RTD Performers.

Pre-existing know-how: means the information which is held by the Parties prior to the conclusion of the Contract or acquired in parallel with it, as well as copyrights or rights pertaining to such information following applications for, or the issue of, patents, designs, plant varieties, supplementary protection certificates or similar forms of protection;

Project: means all the work referred to in Annex 1 of the Contract.

Protected Bank Account: shall mean a separated deposit account opened by the Coordinator who is acting as trustee and designed for the purpose of receiving and managing all advance payments made by the Commission.

Third Party: means any other enterprise(s), end user(s) and legal entities than the Parties.

Article 2 - Scope of the Consortium Agreement

The purpose of this Agreement is to define the terms and conditions of the implementation of joint Cooperative research performed within a CRAFT program funded by European Commission for the benefit the SME Contractors listed above through the outsourcing of researches and Innovation development to RTD Performers, and with the support of Other Partners and in particular for that purpose to define:

(i) The relationships of the Parties during the negotiation phase with the European Commission prior to the Project, and including the pre-allocation of work;

(ii) The setting up of a Consortium Agreement in order to jointly carry out and manage the Project;

(iii) The setting up of a Consortium in order to jointly carry out the development of the Knowledge.

Nothing in this Consortium Agreement shall be deemed to create a partnership or agency or any formal business organization or legal entity among the Contractors. This Consortium has not for purpose to exploit commercially the Knowledge as a differentiated legal entity.

Article 3 - Setting up of a Consortium

The Parties agree to set up a Consortium for the purpose of developing the Knowledge, and initiate the conditions for its further exploitation.

Said Consortium is a contractual arrangement among the Parties for the purpose of cooperating on the Project as defined in the present agreement and further detailed in Annex 1 of the Contract.

Article 4 - Cooperation for the development of Knowledge

The Parties have agreed to cooperate in carrying out the Project and the tasks relating to the Project described in the terms and conditions set out in Annex 1 of the Contract.

The present Consortium has not for purpose to organize the marketing of the Knowledge and the Parties are free to take any decision in compliance with their rights as defined in the present Consortium Agreement.

Article 5 - Financing of the Project

5.1. Eligible costs of the Parties, budget and allocation of the financing

Eligible costs within the definition of the EU Commission shall be determined on the basis of actual expenses incurred for the Project as reflected by the Accounting system of the Parties, and as may be certified by external auditors. 

The budget and allocation of the financing has been specified in Exhibit B of this Agreement.

5.2. Financial costs borne by SME Contractors

In consideration to the fact that Knowledge is owned by SME Contractors, the SME Contractors each hereby agree to bear the costs connected with the performance of the work allocated to them in accordance with Annex I of the contract.

The cost for management of the Consortium shall be borne by the Consortium. The EC financial contribution for management (7% of the EC contribution to the Project) shall be split between all Parties to cover expenses such as audit certificates as laid down in Exhibit B.

5.3. Rank of priority for the allocation of funding for the Project

The EC funding will cover, in that order and as far as the work is to be carried out in that period:

a) 100% of RTD Performers eligible costs (upto 100% of their budget)

    100% of management costs or financial transfer costs in the management budget (upto 100% of the  

                 management budget.

b) SME eligible costs (upto 100% of the sum of the sum covered by the EC for the SMEs presented in  

     the Exhibit B)

5.4. Allocation of funds within the Consortium, Protected Bank Account and management

Funding received from the European Commission is collectively granted to the Consortium budget and is not granted to any single SME Contractor. The allocation of EC financial contribution to the Parties will be made by the Coordinator according to the procedure described hereafter. Payments shall be made in accordance with the EU Contract by the Commission to a  Protected Bank Account to be opened by the Coordinator. Community financial contribution as laid down in Article 5 of the EU Contract shall be used to first fully cover the eligible costs of the RTD Performers after which it may be used for the eligible cost of the SME Contractors as laid down in Exhibit B.

The Coordinator shall be responsible to make appropriate arrangement to establish the above mentioned Protected Bank Account, to give the bank adequate irrevocable authorisation to immediately after receiving the notification from the Co-ordinator of the receipt of cost statements of the preceding period of an individual RTD Performer and of the receipt of agreed deliverables of the RTD Performer to transfer the sums identified in the cost statements to such RTD Performer's account in accordance with the procedure identified hereinafter and to provide the RTD Performers with original confirmation by the bank of the above mentioned arrangement.

The appropriate sums shall be transferred to the respective RTD Performers according to the procedure laid down as follows:

a) 20% of the total budget calculated for the whole duration of the Project upon receipt of the advance payment paid by the European Commission provided that the advance payment is at least 20% of the total budget.

b) The sum based on the accrued costs of the preceding period against receipt by the Coordinator of agreed deliverables due before the end of the preceding period and cost statements regarding the preceding period after Month3, Month6, Month9, Month12, Month 15, Month18 and Month22 (3 months periods, the last period is 4 months period). If there is no more left advance payment received by European Commission, the sum based on the cost statements will be paid after the Coordinator receives the payment from the EC. To enable the payments, the Co-ordinator has the responsibility to notify the bank within 2 days from the date the Co-ordinator receives the agreed deliverables and cost statements from an individual RTD performer.

c) RTD Partners Account information:

The name of the RTD performer
Skyvision Oy
VTT Technical Research Centre of Finland
Consorzio Roma Ricerche

The name of the Bank
Nordea Bank plc
Sampo Bank plc
Banca Di Roma

Account Number
158330-30889
800017-42576
-

IBAN number
FI8615833000030889
FI8615833000030889
IT85 Q03002 03255 000000 220736

BIC number
NDEAFIHH
PSPBFIHH 

BROMITR1075

a) The appropriate sums shall be transferred to the respective SME Contractors according to the procedure laid down as follows:

b) the cash for SME Contractors presented in the Exhibit B of this Agreement up to the amounts stated therein and in the table 8.4 of Annex 1 of the Contract, will be paid against travelling costs for one person for Project Steering Committee meetings. If the travelling costs of Project Steering Committee meetings are less than 100% of their costs covered by the EC presented in Exhibit B in this Agreement, the remaining sum will be paid after the project, when the EC pays a final payment and has accepted the cost as an eligible cost. The precondition for paying travelling costs of the Project Steering Committee meetings by the Coordinator is that of relevant deliverables and relevant cost statements after Month3, Month6, Month9,   Month12, Month 15, Month18 and Month22 (3 months periods, the last period is 4 months period) have been submitted to the Coordinator. The travelling costs of Project Steering Committee meetings will be paid against the relevant sums in the cost statement (travelling costs of Project Meeting Committee meetings for one person). If there is no more left advance payment received by the EC, the sum based on the travelling costs of Project Steering Committee meetings for one person will be paid after the Coordinator receives the payment from the European Commission. In case an SME Contractor does not deliver the deliverables and/or the cost statements as agreed containing the budgeted amount of work, such SME Contractor shall reimburse any money already paid for such SME Contractor back to the Consortium and reimburse any costs which have accrued to the RTD Partners and which due to the SME Contractor are not reimbursed by the European Commission.

The Coordinator will open a Protected Bank Account. A Protected Bank Account is a separated deposit account opened by the Coordinator on behalf of the Consortium and designed for the purpose of receiving and managing all payments made by the Commission. The Coordinator will keep accurate records on the cash flow of the bank account and notify each other Contractor promptly of the date and amount transferred to its respective bank account. 

In case the payments to the RTD performers and/or SME Contractors are subject to VAT, applicable VAT invoices shall be sent to the Parties separately.

Article 6 - Operational structure and organization

6.1 The Coordinator

The Coordinator shall be the intermediary between the Parties and the Commission and shall perform all tasks assigned to it as described in the Contract and hereunder. The Coordinator is responsible for the legal aspects of the Contract. He organises the information flow from the Contractors to the Commission and vice-versa. In particular, the Coordinator shall be responsible for:

· chairing the Project Steering Committee
· elaborating and distributing the minutes of the Project Steering Committee and follow-up of their decisions.

· submitting reports and other deliverables to the Commission and acting as the contact point between the project and the Commission on all matters of any documents and information concerning the project.

· the transmission of any documents and information connected with the Project to and between the     Parties;
· co-ordinating all activities within the project, and ensures that any deviations are resolved (involving the Project Steering Committee as necessary).

· of consolidating accurate records of cost and effort reports

· distributing of advance payments and transferring sums allocated among the Parties as per the  budget and this Agreement and keeping related Records identifying what portion  of the payments made by the Commission has been allocated and/or paid to each Contractor.

· taking actively part resolving any problems and conflicts between the Parties, which can not be solved through bilateral agreement such as voluntary dispute resolution  regarding technical choices and other conflicts if any
The Coordinator shall neither be entitled to act or to make legally binding declarations on behalf of any other Party or to enlarge its role beyond the one described herein and in the Contract. 

6.2 The Project Steering Committee

The Parties shall appoint a Project Steering Committee composed of one representative of each Party. 

6.2.1 Mission of the Project Steering Committee

A Project Steering Committee will be established. It will consist of one person appointed by each of the Contractors, each having one vote, and will be chaired by the Project Manager. These appointees will have senior management responsibility in the Contractor’s organisation and will have authority to make both technical and administrative decisions on behalf of the respective Contractor. The Steering Committee shall be in charge of the overall direction and major decisions with regards to the Project.   The Project Steering Committee will be responsible for:

· monitoring the project progress (a day-to-day work monitoring belongs to the Coordinator) 

· proposals and decisions for regular technical and administrative meetings, presentations, exhibitions etc., as appropriate.

· proposing the evolution of techniques and processes needed for the Project
· taking actively part resolving any problems and conflicts between the Parties, which can not be solved through bilateral agreement such as voluntary dispute resolution  regarding technical choices and other conflicts if any.
· proposing to the EC and the Parties any amendments to the workplan defined in the project and voluntary dispute resolution between Contractors relating to the Project that do no affect their legal rights and obligations.

· amend the procedure for publications and press releases within limits set by this Agreement and the Contract.

· approving the deliverables elaborated by the different Parties.

· proposing and approving the next Project Steering Committee meeting

6.2.2 Meetings

The Project Steering Committee will hold an ordinary meeting initially at least every fourth month. These meetings will be devoted to the co-ordination of the project from a managerial, exploitation, and technical perspective. Minutes of the meetings will be elaborated and distributed by the Project Manager to the Project Steering Committee, and they will be approved at the next ordinary meeting. All meetings shall be conducted in the English language and any reports brought before meetings of the Steering Committee for information and action shall be prepared in the English language. The Consortium can agree on using electronic solutions for delivering documents. Meetings can also be arranged by telecommunication.

6.2.3 Quorum and Voting rules

Quorum:

The Project Steering Committee shall not deliberate and decide validly unless a majority of (5/8) of its members are present or represented. Where decisions are to be taken unanimously, all Parties must be present or represented at the meeting.

Voting rules:

Each representative shall have one vote. A representative may be represented and vote at a meeting of the Project Steering Committee under a written proxy given to any other representative. Each representative shall only have one proxy.

I – For all decisions pertaining to the conduct of the Consortium within the framework of the agreed Contract and budget, the decisions shall be taken by a majority of 50% of the votes of Parties present or represented, provided always that a Contractor which Work Package, time for performance, costs or liabilities, or intellectual property rights are impacted or whose information is to be published, may veto such decisions and such veto shall be duly justified.

II- In the cases of sub paragraphs i to ix, decisions shall be taken unanimously by all of the Parties, excluding the defaulting Contractor as appropriate or excluding the Contractor(s) which participation would be terminated.

    i. deciding upon the reallocation of the Project's budget, the preparation of the revised Budget and any        

       proposed amendments thereto;

   ii. deciding upon the reallocation of work;

   iii. deciding upon a change of the list of Affiliates;

   iv. making proposals to the Parties for the review and/or amendment of terms of the

        Contract including any major change in the nature of the Project including starting or

        stopping to conduct a particular part of the Project;

    v. deciding to suspend all or part of the Project or to terminate all or part of the Contract

   vi. in case of default (Article 8.1) of a Contractor agreeing on actions to be taken against the   

         defaulting Contractor as well as replacement or exclusion of a Party (the Party concerned will 

         have no voting right);

  vii. in case of default of the Coordinator in the performance of its tasks as a Coordinator;

 viii. any transaction between the Consortium and a representative or a Party or an Affiliate

        or a company in which any such Party or Affiliate has an interest or holds any position;

   ix. Selection of bank and determination of mandates and signature levels for the Protected

         Bank Account.

However, the above decision shall be subject to the prior mandatory agreement of the SME Committee for all decision pertaining to:

- Ownership of the Knowledge

- Access rights to the Knowledge

If the members of the Project Steering Committee are unable to agree on any matter requiring a unanimous vote, an event of deadlock will be deemed to have occurred. Then the Parties will negotiate a solution at their highest decision level (i.e., the President of each Party) on mutually acceptable terms, and shall make good faith efforts to come to a solution.

The Parties agree to abide by all decisions of the Project Steering Committee.

6.3 The SME Committee

The Participating SME Contractors shall appoint a SME Committee composed of one representative of each SME Contractor. The participation of the RTD Performers can be agreed between the SME Contractors. The overall responsibility of the SME Committee is the supervision of the results and the fitness of the implementation of the Project towards the internal organization of the SMEs, the assessment of technical and exploitation reports, the specific expert missions concerning the dissemination and use of the Knowledge, the preparation of the decisions concerning the ownership of the results, the granting of additional Access rights to the RTD Performers and Other Partners, and the preparation of the overall opinion of the SME Contractors for the other Committees.

- The SME Committee shall propose to the Consortium all major decisions that cannot be taken  without being fully approved by SME Contractors, such as major change in technological solutions departing from the starting views of SME Contractors.

- The goal in setting up the SME Committee is to make sure that SME Contractors agree between themselves on “industrial efficiency and consistency” of the results in connection with individual future commercialization targets.

6.4 The RTD Committee

The RTD Performers shall appoint a RTD Committee composed of one representative of each RTD Performer. The participation of the SME Contractors can be agreed between the RTD Performers. The overall responsibility of the RTD Committee is the exchange of the RTD results to promote the further RTD work, the definition of the current state of the art and the proposal for the change of the technical work program.

Article 7 - Intellectual Property

7.1 Ownership of Knowledge

Each Party is bound by the terms and conditions of the European Commission contractual Rules, which are hereby made an integral part of the present Consortium Agreement:

- Annex II General Conditions - Part C entitled “Intellectual Property Rights ”,

- Annex III “Specific IPR Provisions for Cooperative Research Actions” as hereby complemented.

Knowledge is owned by SME Contractors. Knowledge contains of all reports, analyses, schematics, manufacturing documents like printed circuit board files, source code of programs and other relevant documentation and materials 

The RTD Performers shall  transfer Knowledge without undue delays to SME Contractors. The RTD Performers accept to enter into any additional agreement if necessary in particular for the purpose of complying with the copyrights laws of the different countries concerned. Except for that last purpose, no formal additional transfer of ownership is necessary from RTD Performers.

Knowledge arising from work carried out under the Project shall be the joint property of the SME Contractors alone and they undertake to define and sign a “Joint Ownership Agreement” to be set up as a milestone in Annex I of the Contract to embody the rules to be adopted among them. It will also cover the early Access rights to the Knowledge resulting from the Project for RTD Performers. In particular, the Joint Ownership Agreement will include provisions to detail:

- Access right on Pre-existing know-how necessary to implement the Knowledge if any: conditions 

   and costs

- Access rights to the Knowledge: conditions, duration, defence of rights, costs, etc….Any needed  

  Access-rights shall be granted upon written request.

In case RTD Performer’s Pre-existing know-how is needed after the Project in the Use of Knowledge, such RTD Performer shall participate in the negotiation and signing of the Joint Ownership Agreement or a separate agreement shall be concluded with such RTD Performer.

The Parties hereby acknowledge and agree that all and any Knowledge will be the sole and exclusive property of the SME Contractors subject to the allocation of rights. 

7.2 Access rights to Pre-existing know-how

There has been not identified any relevant Per-existing know-how to which should be granted Access rights. Therefore the Parties hereby explicitly exclude in accordance with the Contract, Annex II, Article II.35.1.d) all Pre-existing Know-how from the obligation to grant Access rights.

7.3 Access rights and future licenses for exploitation of the Knowledge

The SME Contractors will set up the necessary Joint Ownership Agreement in order to organize the future dissemination or marketing of the Knowledge subject to the following principle: 

The SME Contractors will negotiate at the same time the terms for exercising co-ownership of resulting Knowledge by setting up the main legal and financial principle concerning the Access rights and the financial contribution and/or rights of each Party for a commercial Use of the Knowledge.

Access rights to the Knowledge might be granted to RTD Performers or Third Parties after ending of the Project, if unanimously agreed by SME Contractors, in order to protect the business competitive advantage of the SME Contractors against third parties. SME Contractors have the right to grant Licenses to Knowledge to third parties at the earliest  2 years after ending of the project and sub-licenses to Knowledge as early as 4 years after ending of the Project (see table 7.1).

In the table 7.1 there has been listed the main conditions for setting up the rights for the Knowledge had born in the project. The detailed conations will be included in the Joint Ownership Agreement, which will be signed by SMEs before the first project review.


Technology 1: Digital Video Transfer
Technology 2: USB Transfer (mouse and keyboard)
Technology 3: Control panels based on LCD display

Owners of the product knowledge
      


Datainnovation Oy

Systech GmbH

Datim s.r.l.

Avision AS
Datainnovation Oy

Systech GmbH

Datim s.r.l.

Avision AS
Datainnovation Oy  

Systech GmbH

Datim s.r.l.

Avision AS 


Owner of the process innovations

Electro-Hill Oy and its Affiliates
Electro-Hill Oy and its Affiliates
Electro-Hill Oy and its Affiliates

The right for manufacturing after the project
 
Electro-Hill Oy and

Electro-Hill Eesti AS

Electro-Hill Oy and

Electro-Hill Eesti AS
Electro-Hill Oy and

Electro-Hill Eesti AS

Probability for potential patent
High
Low
Low 

Probable protection
Patent 

Copyright 


Copyright (7)

National Utility models 


Pre-existing know how
No, the know-how of the existent patents by Skyvision and VTT are not needed in this project
No, the know-how is based on standards
No, the know-how is based on open software platform

The right to grant Licenses to third parties before 2 years after ending of the project
for companies and RTD performers if uniamously agreed with the owners
for companies and RTD performers if uniamously agreed with the owners
for companies and RTD performers if uniamously agreed with the owners

The right to grant Licenses to third parties as early as 2 years after ending of the Project
Yes
Yes
Yes

Access right to grant sub-licenses
As early as 4 years after ending of the project 
As early as 4 years after ending of the project
As early as 4 years after ending of the project

Patent filing rules
In the Joint Ownership Agreement
In the Joint Ownership Agreement
In the Joint Ownership Agreement

Table 7.1 The main conditions for the Joint Ownership Agreement
7.4 Access rights for Affiliates

Each Party hereby grants to each other Party the power to extend the grant its Access rights to all Affiliates of the other Parties listed in Exhibit A, as if such Affiliates were parties hereto, provided all such Affiliates fulfil all confidentiality and other obligations of the Parties under the Contract and under this Consortium Agreement. Upon the date of cessation of an Affiliate to meet all criteria defined in Article 1 of this Consortium Agreement:

· All Access rights granted to such Affiliate in respect of the Knowledge or the Pre-existing know-how shall lapse, provided however that, except as otherwise agreed by the relevant Parties, any Knowledge which has been incorporated into the products or services of said Affiliate or which has been amalgamated with said Affiliate's own information may continue to be used (only in the manner it was used upon such date) by said Affiliate under a non exclusive license agreement to be negotiated with the relevant Party, upon such ex Affiliate's written request, provided however that no legitimate interests of such Party oppose the grant of such licenses.

· All Access rights granted by such Affiliate hereunder shall continue in full force and effect.

7.5 Protection of the Knowledge

The SME Contractors having jointly the ownership of the Knowledge shall be collectively responsible for:

- the preparation, filing and prosecuting of any patent applications for inventions comprised

   within the Knowledge; and

- maintaining in force all and any patents granted pursuant to the patent applications

They may however designate one SME Contractor in order to do the filing in the name and upon the instructions of all SME Contractors.

The SME Contractors will have sole discretion in relation to any decision which requires to be taken with regard to prosecution of any patent applications or other protection filed in respect of inventions comprised within the field of Intellectual Property, including but not limited to any decision relating to amendment of any claims comprised within such patent application, and maintenance of all and any patents granted pursuant to such patent applications. 

Application for the patents will be prepared by RTD Performers and filed by the SME Contractors in accordance with the provisions of the Joint Ownership Agreement, in particular with respect to the lead concerning the operation of filing the patents.

Article 8 - Responsibilities of the Parties

8.1 Liabilities

Basic standard commitment - In case one Party has caused a loss or damage to third parties and that the claim is recognized before a legitimate court in a final judgment, in particular but without limitation in case of infringement of third parties intellectual property rights, then such Party will be fully liable and responsible within the limits set out in this Agreement  and shall indemnify the other Parties of the Consortium, in case of claim of such third party against the Consortium. 

The Parties shall do all the work including research and development work carefully and professionally. In respect of information or materials supplied by one Party to another hereunder or under the Contract, the supplier Party shall be under no obligation or liability and no warranty condition or repre​sentation of any kind is made, given or to be implied as to the sufficiency, accuracy or fit​ness for purpose of such information or materials or the absence of any infringement of any proprietary rights of third parties by the use of such information and materials and the recipient Party shall in any case be entirely responsible for the use to which it puts such information and materials.

Subject always to such other undertakings and warranties as are provided for in this Agreement and the Contract, each Party shall be solely liable for any loss, damage or injury to third parties resulting from carrying out its parts of the Project and from its Use of Knowledge and/or Pre-existing know how.
Each Party shall indemnify each of the other Parties in respect of the acts or omissions of itself and of its employees, agents and Subcontractors provided always that such indemnity shall not extend to claims for indirect or consequential loss or damages such as but not limited to loss of profit, revenue, contract or the like and provided that the total limit of liability of that Party to all of the other Parties collectively in respect of any and all such claims shall not exceed once that Party's Project Share.

In case of breach of its substantial obligation as provided for the present Agreement or its amendments, the other Parties shall have the right to request the termination of such defaulting Party, and decide within the Project Steering Committee on the re-allocate of tasks and funds.

Article 9 - Allocation of work among the Parties and commitment of  

                     resources

9.1 Allocation of work

The allocation of work to be performed in the Project is described in Annex 1 of the Contract:

- Allocation of Knowledge and supply of materials and equipment

- Knowledge and allocation of industrialization works

The Parties commit themselves to allocate adequate resources to follow the negotiation for the EC contract, to promptly inform the other Parties of any disagreement during the negotiation phase.

Article 10 - Confidentiality

With respect to all information of whatever nature or form relating in any manner to the business or affairs of another Party as is disclosed to a Party on a confidential basis by any other Party hereunder or otherwise in connection with the Project whether pending or after execution of the Contract each Party undertakes to each of the other Parties that:

(a) It will not - during a period of [5] years from the date of disclosure - use any such information for  

      any purpose other than in accordance with the terms of the Contract and of the present Agreement;  

      and

(b) It will treat the same during a period of [5] years from the date of disclosure as (and use reasonable endeavour to procure that the same be kept) confidential and not disclose the same to any other person without the prior written consent of the disclosing Party in each case;

Provided always that such undertaking shall not in any case be deemed to extend to any information, which the receiving Party can show:

(A) was at the time of receipt published or otherwise generally available to the public,

(B) has after receipt by the receiving Party been published or become generally available to the public otherwise than through any act or omission on the part of the receiving Party,

(C) was already in the possession of the receiving Party at the time of receipt without any restrictions on disclosure,

(D) was rightfully acquired from others without any undertaking of confidentiality imposed by the disclosing Party,

(E) was developed independently of the work under the Consortium Agreement by the receiving Party 

Subject to the prior signature of similar confidentiality undertakings as contained in this Agreement, nothing in this Article shall prevent the communication of information to the Commission or to any Party or to any permitted third party insofar as necessary for the proper carrying out of the Contract and/or this Agreement as provided for in this Agreement.

With respect to any permitted communication of any of the confidential information by the recipient Party to any other person or Third Party such Party will use reasonable endeavour to procure due observance and performance by such other person or Third Party of all relevant undertakings in the Contract or in this Agreement.

Each Party undertakes to take all appropriate steps as on its own behalf as on behalf of its employees having to know the said results to consider and keep the latter as confidential.

Article 11 - Publication rights

The publication rights shall be agreed in the Joint Ownership Agreement.

However, no publication rights are given by SME Contractors to any RTD Performer on the Knowledge until unanimous decision by SME Contractors. Unless specifically agreed among the SME Contractors, no publication rights are given by either SME to any other SME on the Knowledge until joint decision has been agreed upon by SME Contractors.

Any Party opposing such a publication can only do it for legitimate interest.

Article 12 - Coming into force – Duration – Earlier termination

12.1 Coming into force

This Consortium Agreement shall come into force on the Effective Date.

The Project shall not start until the Commission has received a duly signed copy of the Consortium Agreement. The start date of the Project will be communicated to the Contractors by the Commission.

Unless otherwise provided, the Consortium shall be organized for an initial duration of 22 months.

12.2 Duration

This Consortium Agreement shall thereafter remain into force:

- until the fulfillment or termination of the Contract awarded by the Commission and resulting

  from the Proposal and complete discharge of all obligations of the Parties under the Contract

  and/or under this Consortium Agreement as well as any amendment or extension thereof; or

- until this Consortium Agreement is terminated under any cases under Article 12 & 13;

  whichever occurs first.

12.3 Earlier termination

This Consortium Agreement shall automatically terminate without any further demand and without liability of any Contractor to the others upon the first to occur of the following events:

- award by the Commission of a Contract for the Project to other parties;

- upon a [18] month period from the date of coming into force hereto, if the Contract has not been 

   awarded to the Parties before expiration of such period ;

- cancellation of the Project by the Commission ;

- termination of the entire Contract by the Commission;

In the event the participation of only one Party terminates, this Agreement shall continue within the conditions set forth in this Agreement.

Any decision to continue shall be subject to the signature of an addendum for a new Consortium subject to the approval of the Commission.

Article 13 - Other consequences of term or termination

In case of termination of any Party’s part in a Work Package, all rights and obligations under the Contract and this Consortium Agreement shall in good faith be re-allocated (work and funding) among the remaining Parties.

No Party shall by reason of withdrawal or termination be relieved from:

- its responsibilities under this Consortium Agreement or the Contract in respect of that part of   that 

  Party's Work Package which has been carried out (or which should have been carried out) up to the  

  date of withdrawal or termination; or

- Any of its obligations or liabilities arising out of such withdrawal or termination.

The provisions of the Articles of this Consortium Agreement relating to liability, confidentiality and intellectual property rights shall survive the term or termination of this Consortium Agreement for any reason whatsoever to the extent needed to enable the Parties to pursue the remedies and benefits provided for in those Articles. For the avoidance of doubt, termination or withdrawal shall not affect any rights or obligations incurred prior to the date of the termination.

Article 14 - Replacement of a breaching Party

In the event of the breach of this Agreement by a Party, as provided in Article 8.1, the Project Steering Committee, may decide to nominate a new Party to be subrogated the breaching (defaulting) Party.

Such decision should be subject to the Agreement of the Commission, which shall be duly informed, and object of the signature of a specific Addendum to all relevant agreements.

Article 15 - Force majeure

The Parties agree that the definition of force majeure and obligations pertaining thereto shall be as per the Contract, Annex II General Conditions, and after the conclusion of the Consortium Agreement, by such rules as they may have been amended as a result of the Consortium Agreement negotiations.

Article 16 - Assignment

This Agreement and the rights and obligations provided for hereunder shall not be assigned by any Party to any other Party or third party including Affiliates.

Article 17 - Notices

Formal notice under this Agreement shall be made by registered mail or by telefax at the addresses of the Parties in the Heading of this Agreement or to any other address subsequently designated by a Party by a written notification to the other Parties and to the Coordinator.

Article 18 - Adjustment in case of invalidity

In the event that any of the provisions agreed upon herein shall, entirely or partly, be held invalid by any administrative body or any court of competent jurisdiction, the Parties agree to modify this Agreement such as to comply with the relevant law, rules and regulations and to reflect the original intent of the Parties as closely as possible.

Article 19 - Dispute resolution

This Agreement shall be governed by the laws of Finland.

In the event the Parties have been unable to amicably resolve any dispute arising out of this Agreement it shall be finally settled under the rules of arbitration of the International Chamber of Commerce by one arbitrator appointed in accordance with the said rules.

The arbitration shall take place in Helsinki and the language will be English.

Article 20 - Entire Agreement

This Agreement as approved by the EC and the Exhibits A (Affiliates) and B (Budget and allocation of the financing) to this Consortium Agreement, as well as the contract and its Annexes (Annex I – Description of Work, Annex II General conditions, Annex III Specific provisions related to cooperative research) signed between the Consortium and the EC Commission, constitute the entire Agreement between the Parties respecting the subject matter thereof and supersedes all previous negotiations and commitments concerning the same.

List of Annexes to the EC contract:

Annex I – Description of Work, Allocation of works and resources.

Annex II - General conditions,

Annex III - Specific provisions related to cooperative research

List of Exhibits to this Consortium Agreement:

Exhibit A - List of Affiliates

Electro-Hill Eesti AS (the Affiliate of Electro-Hill Oy, 100% owned by Electro-Hill Oy) has Access rights to Knowledge as described in the table 7.1 and in the article 7 of this Agreement.

Exhibit B – Budget and allocation of financing

The name of the Party
Total budget (€)
The costs covered by the EC (€)

Datainnovations Oy
93084
4548

Systech GmbH
97956
4663

Avision AS
71352
4033

Datim s.r.l.
93204
4551

Electro-Hill Oy
67320
3352

Skyvision Oy
155616
155616

VTT Technical Research Centre of Finland
64261
64261

Consorzio Roma Ricerche
190976
190976

This Agreement has been executed in 10 originals (number of Parties + two additional copies) agreed and signed by each Party by a separate Declaration of Accession to the Consortium Agreement.

 Declaration of Accession to the Consortium Agreement for Company A

COMPANY A: Datainnovations Oy, represented for the purpose hereof by Mr. Tapio Pousi acting as its legal authorised representative, hereby consents to become a Party to the Consortium Agreement: Version 1 dated 21 June 2005 relating to Project: SCREENS and accepts all the rights and obligations of a Party. 

This Agreement has been executed in 10 originals (number of Parties + two additional copies), of which one (1) shall be kept by each Party and there are two additional copies for the Coordinator.

Name of Legal Entity: 
Datainnovations Oy  

Name of legally authorised representative:  Tapio Pousi 

Title of legally authorised representative:     Managing Director
Signature of legally authorised representative                     Date           Place

Name of Legal Entity:                                 Skyvision Oy (the Coordinator]

Name of legally authorised representative: Jari Jolkkonen

Title of legally authorised representative:   Managing Director

Signature of legally authorised representative
  Date
Place
Declaration of Accession to the Consortium Agreement for Company B

COMPANY B: Systech GmbH, represented for the purpose hereof by Mr. Herbert Nabereit


acting as its legal authorised representative, hereby consents to become a Party to the Consortium Agreement: Version 1 dated 21 June 2005 relating to Project: SCREENS and accepts all the rights and obligations of a Party. 

This Agreement has been executed in 10 originals (number of Parties + two additional copies), of which one (1) shall be kept by each Party and there are two additional copies for the Coordinator.

Name of Legal Entity: 
Systech GmbH
Name of legally authorised representative:   Herbert Nabereit
Title of legally authorised representative:     Managing Director
Signature of legally authorised representative              Date                    Place

Name of Legal Entity:                                 Skyvision Oy (the Coordinator]

Name of legally authorised representative: Jari Jolkkonen

Title of legally authorised representative:   Managing Director

Signature of legally authorised representative              Date

Place
Declaration of Accession to the Consortium Agreement for Company C

COMPANY C: Avision AS, represented for the purpose hereof by Mr. Ivo Kovamees


acting as its legal authorised representative, hereby consents to become a Party to the Consortium Agreement: Version 1 dated 21 June 2005 relating to Project: SCREENS and accepts all the rights and obligations of a Party. 

This Agreement has been executed in 10 originals (number of Parties + two additional copies), of which one (1) shall be kept by each Party and there are two additional copies for the Coordinator.

Name of Legal Entity: 
Avision AS

Name of legally authorised representative:   Ivo Kovamees
Title of legally authorised representative:     Managing Director
Signature of legally authorised representative                     Date           Place

Name of Legal Entity:                                 Skyvision Oy (the Coordinator]

Name of legally authorised representative: Jari Jolkkonen

Title of legally authorised representative:   Managing Director

Signature of legally authorised representative
  Date
Place
Declaration of Accession to the Consortium Agreement for Company D

COMPANY D Datim s.r.l.:, represented for the purpose hereof by Mr. Giancarlo Caporali acting as its legal authorised representative, hereby consents to become a Party to the Consortium Agreement: Version 1 dated 21 May 2005 relating to Project: SCREENS and accepts all the rights and obligations of a Party. 

This Agreement has been executed in 10 originals (number of Parties + two additional copies), of which one (1) shall be kept by each Party and there are two additional copies for the Coordinator.

Name of Legal Entity: 
 Datim s.r.l.
Name of legally authorised representative:   Giancarlo Caporali
Title of legally authorised representative:     General Manager
Signature of legally authorised representative                     Date           Place

Name of Legal Entity:                                 Skyvision Oy (the Coordinator]

Name of legally authorised representative: Jari Jolkkonen

Title of legally authorised representative:   Managing Director

Signature of legally authorised representative
  Date
Place
Declaration of Accession to the Consortium Agreement for Company E

COMPANY E:    Electro-Hill Oy

Address: 
     Tarrantie 10, 08500 Lohja as.  Finland

Represented by:   Mr Jari Mikkola
COMPANY E: Electro-Hill Oy, represented for the purpose hereof by Mr. Jari Mikkola


acting as its legal authorised representative, hereby consents to become a Party to the Consortium Agreement: Version 1 dated 21 June 2005 relating to Project: SCREENS and accepts all the rights and obligations of a Party. 

This Agreement has been executed in 10 originals (number of Parties + two additional copies), of which one (1) shall be kept by each Party and there are two additional copies for the Coordinator.

Name of Legal Entity: 
Electro-Hill Oy  

Name of legally authorised representative:   Jari Mikkola

Title of legally authorised representative:     Managing Director
Signature of legally authorised representative                     Date           Place

Name of Legal Entity:                                 Skyvision Oy (the Coordinator]

Name of legally authorised representative: Jari Jolkkonen

Title of legally authorised representative:   Managing Director

Signature of legally authorised representative
  Date
Place
Declaration of Accession to the Consortium Agreement for 

RTD Performer A

RTD Performer A: Skyvision Oy, represented for the purpose hereof by Mr. Jari Jolkkonen


acting as its legal authorised representative, hereby consents to become a Party to the Consortium Agreement: Version 1 dated 21 June 2005 relating to Project: SCREENS and accepts all the rights and obligations of a Party. 

This Agreement has been executed in 10 originals (number of Parties + two additional copies), of which one (1) shall be kept by each Party and there are two additional copies for the Coordinator.

Name of Legal Entity: 
Skyvision Oy  

Name of legally authorised representative:   Jari Jolkkonen 

Title of legally authorised representative:     Managing Director
Signature of legally authorised representative                     Date           Place

Name of Legal Entity:                                 Skyvision Oy (the Coordinator]

Name of legally authorised representative: Jari Jolkkonen

Title of legally authorised representative:   Managing Director

Signature of legally authorised representative
  Date
Place
Declaration of Accession to the Consortium Agreement for 

RTD Performer B

RTD Performer B: VTT Technical Research Centre of Finland represented for the purpose hereof by Mr. Pekka Silvennoinen acting as its legal authorised representative, hereby consents to become a Party to the Consortium Agreement: Version 1 dated 21 June 2005 relating to Project: SCREENS and accepts all the rights and obligations of a Party. 

This Agreement has been executed in 10 originals (number of Parties + two additional copies), of which one (1) shall be kept by each Party and there are two additional copies for the Coordinator.

Name of Legal Entity: 
VTT Technical Research Centre of Finland
Name of legally authorised representative:   Pekka Silvennoinen
Title of legally authorised representative:     Executive Director
Signature of legally authorised representative                     Date           Place

Name of Legal Entity:                                 Skyvision Oy (the Coordinator]

Name of legally authorised representative: Jari Jolkkonen

Title of legally authorised representative:   Managing Director

Signature of legally authorised representative
  Date
Place
Declaration of Accession to the Consortium Agreement for 

RTD Performer C

RTD Performer C: Consorzio Roma Ricerche, represented for the purpose hereof by Mr. Carlo Corsi acting as its legal authorised representative, hereby consents to become a Party to the Consortium Agreement: Version 1 dated 21 June 2005 relating to Project: SCREENS and accepts all the rights and obligations of a Party. 

This Agreement has been executed in 10 originals (number of Parties + two additional copies), of which one (1) shall be kept by each Party and there are two additional copies for the Coordinator.

Name of Legal Entity: 
Consorzio Roma Ricerche
Name of legally authorised representative:   Carlo Corsi
Title of legally authorised representative:     General Director
Signature of legally authorised representative                     Date           Place

Name of Legal Entity:                                 Skyvision Oy (the Coordinator]

Name of legally authorised representative: Jari Jolkkonen

Title of legally authorised representative:   Managing Director

Signature of legally authorised representative
  Date
Place
� Product Knowledge covers rights to the product


� Avision As is mainly interested to utilise control panel technology in auditoriums, in lecture halls etc. 


� Process knowledge covers rights to process innovations


� For protecting process investments Electro-Hill Eesti AS as a contract manufacturer has an exclusive right to manufacture products 2 years after ending of this project under permission of the owners of the knowledge. This will be agreed more detailed in the Joint Ownership Agreement.


� Electro-Hill Eesti AS is 100% owned by Electro-Hill Oy (from Finland)


� SMEs listed for owners have right to apply national patent in their own country. Potential Europatent and International  application  rights will be negotiated during the project in the Joint Ownership Agreement


� Copyright is for embedded software


� SMEs listed have right to apply for national utility model in their own country. Other rights will be negotiated during the project.
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