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Abstract

The standard agreement with its associated NDA is the specific contract signed for every
selected application experiment by the dedicated consortium: Third party, cascade funding
partner with the engagement of the competence partner, the platform partner, the innovation
management partner and the networking partner. Both documents are available on the website
at https://fed4sae.eu/innovative-projects/open-calls/.
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1. Standard agreement contract

Gran: Agreement number: 761708 — FED4SAE — H2020-ICT-2016-201 VHXN20-ICT-2016-2

Il Associated with document Ref. Ares(2017)2743285 - 3105/2017

FED4SAE Standard Application Experiment Contract

This FED4SAE Standard Application Expenment Contract for providing financial support to the Selected
Third Party (hereimafter referred to as the “Agreement”). effective as of ... (hereinafter
referred to as the “Effective Date™), is entered into by and between:

--o., 80 organisation under the laws of ... having its registered office at ..., herein represented by ...
hereinafter referred to as “Cascade Funding Partner”™

And

.., an orgamisation vmder the laws of ... having its registered office at ... herein represented by ... hereinafter
referred to as “Selected Third Parey™

Hereinafter sometimes individually or collectively referred to as “Party” or “Parties™.

Whereas CEA. Intel Besearch and Development Ireland Limited, ST-L ST-F, THALES, AVL LIST GMB,
DIGITAL CatapulL FRAUNHOFER. FORTISS GMBH, CSEM, KTH. BME. UNICAN, BLUMORPHO
(hereinafter sometimes collectively referred as the “FEDJSAE Beneficiaries™ or individually referred as the

“FED4SAE Beneficiary™) participate to the H2020 project entitled “Federated CPS Digital Innovation Hubs
for the Smart Anything Ew.er}'u.here Initiative” (hereinafter the “FED4SAE Project”).

Whereas the FED4SAE Beneficianes entered mto a Grant Agreement N°761708 with the European
Commission (the “Grant Agreement” or “GA”) and signed together in 2017 a Consortivm Agreement with
respect to the FED4SAE Project (the “Consortium Agreement” or “CA”).

Whereas the FED4SAE Project mvolve financial support to selected third parties through a cascade fimding
scheme (heremafter “Cascade Funding™).

Whereas further to an open call for a specific Application Experiment as described in Annex 4 “Specific
Application Expeniment Contract”™, the Selected Thord Party has been selected by the Infernal Evaluation
Committee of the FED4SAE Project to implement such Application Experiment.

Whereas the Selected Third Party will be in charge of the implementation of such Application Experiment
with also the participation of the FED4SAE Beneficianes identfied in Amnex 4 “Speaific Applhication
Experiment Contract™.

Whereas the Cascade Funding Partmer 1s willing to provide financial support to the Selected Third Party for
the implementation of such Apphication Experiment and the Selected Third Party is willing to receive such
funding under the terms and conditions of this Agreement.

Whereas in accordance with the Grant Agreement and the Consortium Agreement, the Cascade Funding
Partner shall sign an agreement with the Selected Third Party compliant with the GA and CA., after validation
by the other Participating Parmers.

Whereas the Cascade Funding Partmer 1s responsible for the execution of this Agreement with the Selected
Third Party and for the monitoring of the Apphication Expenment.
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Now therefore it has been agreed as follows:
1. DEFINITIONS

Words beginning with a capital letter shall have the meaning defined in the preamble of the Agreement or in
this Section:

11 Access Rights means rights to use Eesults or Background under the terms and conditions laid
down in this Agreement.

11 An Affiliated Entity for a FED45AE Beneficiary or for the Selected Third Party means:
a) any legal entity directly or indirectly Controlling, Contrelled by, or under commen Control
with that Party, for so long as such Control lasts; and
b}  any other legal entity that 15 listed on an exhaustive basis in Annex 4 “Specific Application
Experiment Contract” to this Agreement as being an Affiliated Entity of a Party, where such
legal entity is one in which that Party {or a legal enttt} qualifying as an Affiliated Entity of that
Party under (a) directly above) has a 50% equity share or is the single largest equity shareholder.

For the above purposes, "Control” of any legal entity shall exist through the direct or indirect-
ownership of more than 50% of the nominal value of the issued share capital of the legal
entity or of more than 30% of the 1ssued share capital entithng the holders to vote for the
election of directors or persons performing similar fimections, or

- might by any other means to elect or appoint directors of the legal entity {or persons
performing sumilar functions) who have a majonty vote.

Common Control through government does not, in itself, create Affiliated Entity status.
13 Agreement means this Standard Application Expenment Contract, together with its Annexes.
14 Application Experiment means the expeniment detailed in Anmex 4 “Specific Application

Experiment Confract” to be camied out by the Selected Third Party, with the objective to
develop and further exploit an mnovative CPS-enabled system.

™~
tn

Background means any data, know-how or information — whatever its form or nature (tangible
or infangible), mcluding any nghts such as mtellectual property nghts — that:

(a) 1s held by a Participating Partner before the start of the Application Experiment. or is
generated by a Participating Parmer in parallel to the Application Experiment by its employees
who are not involved in the Application Experiment, nor have access to the information related
to the Application Expeniment, and

(b} is Needed by another Participating Partner to implement its own tasks under the Application
Experiment or to Exploit its own Results,

but solely to the extent that such data, information, know-how and/or intellectual property rights
are mtroduced mte the Application Expenment by the owmng Participating Pariner.

L& Exploitation or Exploit means the direct or indirect use of Results in (a) further research
activities other than those covered by the Application Experiment, or (b) in developing, creating
or marketing a product or process, or (¢) m creatmg and providing a service, or (d) m
standardisation activities.

L7 Fair and Reasonable conditions means appropriate conditions, meluding possible financial
terms ar royalty-free conditions, taking into account the specific cireumstances of the reguest
for Access Rights, for example the actual or potential value of the Eesults or Background to
which Access nghts are requested and'or the scope, duration and other characteristics of the
exploitation envisaged. To fall within Fair and Feasenable conditions, the conditions must also
be non-discriminatory.

With respect to FED4SAE Beneficianes which are Non-Profit Orgamsations considenng their
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specific posiioming, “appropniate condifions™ means that, if requested by such Non-Profit
Orgamsations, they will receive a financial compensation in case of direct or indirect industrial
of commercial exploitation of their own Results.

Feedback means, m the course of or m connection with the Application Expenment, all
comments, ideas for improvements or for modifications, information about use and
performance, suggestions or other feedback from any Participating Parmer or the Selected Third
Party regarding a Platform Partner’s or its Affiliated Entities” products or technology used in

the Application Expenment.

Financial Support means the cash element of the financial support to be given by the Cascade
Funding Partner to the Selected Third Party for the implementation of the Application
Expeniment as detaled m Annex 4 “Specific Application Expeniment Contract™.

Industrial Party means (i) a FED45AE Beneficiary which is not a Non-Profit Organization
and (1) the Selected Third Party which is not a Non-Profit Organization.

Intellectual Property Rights Policy means the Policy set out at Section 3 of this Agreement.

Needed means m respect of executing or cammying out the Application Expenment, and/or m
respect of Expleitation of Results, technically essential and:

(a) where mtellectual property nights are concemned, that those intellectual property rights would
be mftinged without Access Faghts being granted vinder this Agreement ;

{b) where Confidential Information is concemed. only Confidential Information which has been
disclosed during the Application Experiment may be considered as technically essential. except
as otherwise agreed in writing between the Participating Partmers.

Non-Profit Organisation means a legal entity that is by its legal form non-profit-making or has
a legal or statutory ebligation not to distribute profits to its shareholders or individual members.

Participating Partners means the entities and orgamsations participatmg i the Application
Experiment, as listed in Annex 4, bemg: (a) the Selected Third Party, () the Cascade Funding
Partner, (c) the Participating Platform Partmer and (c) amy other FED4SAE Beneficiary
1dentified mn Annex 4.

Participating Platform Partmer means the FED45AE Beneficiary identified in Annex 4 as the
Participating Platform Partner for the specific Application Experiment. As of June 13% 2017,
the potential Participating Platform Partners may be one more of the followmg: INTEL, ST-L
ST-F. THALES, AVL.

Participating Platform Partner Product Information means, m respect of the products or
technology of a Participating  Platform Partner or its Affiliated Entities and used in the
Application Experiment. (z) all Feedback regarding such products or technology and (b) all
other mformation falling within the Fesults, conceming the use (including without imitation
the environment and context i which it 15 used, and the other components with which 1t 15 used),
performance or characteristics of such products or technology.

Results means any tangmble or mtangible outputs of the Apphication Expenment, such as data,
knowledge and information whatever their form or nature, whether or not they can be protected,
which are generated in the Application Experiment, as well as any nights attached to them,
mcludmg intellectual property nights.

[
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=)

CONDITIONS FROM THE GRANT AGEEEMENT AND THE CONSORTIUM AGREEMENT
REFLECTED IN THE AGREEMENT

The Cascade Funding Partmer receives funding from the European Commuission for organizing the
Application Expenment under the Grant Agreement. A copy of the prncipal articles of the Gramt
Agreement [is attached here as Annex 1] [has been supplied to the Selected Third Party under separate
cover and the Selected Third Party confirms that it has read the same]. Under the Grant Agreement, the
FED4SAE Beneficianes are required to ensure that the FED4SAE Project is implemented in compliance
with the provisions of the Grant Agreement; and the Parties shall comply with this in implementation of
the Application Experiment. The Selected Third Party shall not do anything or omit to do anything
which renders the FED4SAE Beneficiaries or amy of them in breach of the Grant Agresment In addluom
some of the obligations under the Consortiim Agreement have to be mposed on the Selected Third
Party. Those obligations are reflected in this Agreement.

The Selected Third Party acknowledges and agrees that these obligations compnsed m this Agreement
are fully applicable to 1t and shall do everything that 15 necessary to comply with these obligations, 1t
being understood that the Selected Third Party is only bound by this Agreement and not by the GA or
CA

Pursuant to the CA, the Cascade Funding Pariner is in charge of managing and momtoring the
Application Experiment carmied out by the Selected Third Party. In order to enable the Cascade Funding
Partner to comply with these obligations, the Selected Third Party shall make its best efforts to support
the Cascade Funding Pariner (mcludng to enable the Cascade Funding Pariner to discharge its specific
duties set out by the GA and the CA).

3. TERMS AND CONDITIONS FOR THE FINANCIAL SUPPORT

3l The Selected Third Party shall take part in the Application Experiment with such skill and care
that may be expected of Parties with commesponding expertise i the relevant field.

The Selected Third Party shall carry out the tasks according to the schedule set forth in Annex
4 “Specific Application Expeniment Contract”™ at the latest and shall report to the Cascade
Funding Partner on the activities” progress in regular intervals as indicated in Annex 4 “Specific
Application Expenment Contract”™.

Such technical reports based on the template reproduced in Annex 2 shall contain detailed
information on the results generated by the Selected Third Party.

32 The Cascade Funding Partner shall give Financial Support for the Applicabon Expenment
carmied out by the Selected Third Party, within the limits and in accordance with the schedule of
payments specified in Annex 4 “Specific Application Experiment Confract™.

33 The Selected Third Party shall be entitled to claim financial support comesponding to eligible
costs for the Application Experiment as described in Annex 3 of this Agreement.

For each Application Experiment signed between, the Cascade Funding Parfner and the
Selected Third Party, the Cascade Funding Partner shall make, at his own discretion, the choice
of one of the options hereunder stated regarding the form of the Financial Support.

Optien 1: The financial suppert shall take the form of a reimbursement of seventy percents
{70%) of the eligible cosis of the Application Experiment actually incurred.

Option 2: The financial support shall take the form af a lump-sum of seventy percents (70%) of
the eligible costs of the Application Experiment.
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COption 1: The Selected Third Party shall provide a costs report to the Cascade Funding Partner.
The Selected Third Party shall use the costs reporting template i Annex 3. The following
elements shall at least be included in these cosis reporis :
al  The identification of the Application Experiment ;
b The identification of milestones, based on the completion of several fasks.
¢} Detailed information on the project deliverable achieved for the implementation of the
Application Experiment
dl A financial statement of costs actually mcurred validated by the lsgal representative
of the company;
el Certification of financial siatement of cosis acmally incurred by an independent
chartered accountant or an independent statutery auditor.

No payment will be done by the Cascade Funding Partner if no sufficient evidence document is
presented by the Selecied Third Party.

COption }: The Selected Third Party shall provide a project report with deliverables to the
Cascade Funding Parmer. The Selected Third Farty shall use the “Implemeniation of the
Application Experiment” in Annex 4. The following elements shall at least be included in these
PEPOFLS:

a)  The identification of the Application Experiment;

b)  The ideniification of milestones, based on the completion of several fasks.

¢} Detailed information on the deliverable achieved for the implemeniation of the

Application Experiment.

No payment will be done by the Cascade Funding Partner if no sufficient evidence document is
presented by the Selecied Third Party.

The Cascade Fuimding Parmer will transfer the amount of the Financial Support to the Selected
Thurd Party on the basis of (1) a wnitten payment request by the Selected Third Party to be sent
to the Cascade Funding Parmer together with a :

Option 1 : financial statement of costs actually mcurred validated by the legal representative
of the company andcerfified by an independent chartered accountant or an independant
statutory auditor.

Option 2 : profect report with deliverables validated by the legal representative of the company
(CEG),

m accordance with the schedule set forth m Annex 4 “Specific Applicaton Expenment
Contract” and (1i) a decision of the Cascade Funding Parmer for awarding the amount to the
Selected Third Party provided the terms and conditions of this Agresment are complied with, in
particular after the wrtten validation by all the FEDYSAE Beneficianies mmvolved in the
Application Expenment, of the comresponding deliverable(s) 1dentified in Annex 4 “Specific
Industrial Experiment Contract™. The payment shall be made as indicated in Annex 4 “Specific
Application Experiment Contract™ after the written validation of the payment request by the
Cascade Funding Parmer however always provided that the conditions listed in this Section 3
are met by the Selected Third Party. For the aveadance of doubt, the payment 15 capped as
specified mn the Financial conditions in Annex 4 ° “Specific -'q;lphcalmn Expenment Contract™.

Maximum amount of support for each Selected Third Party: The maximmum amount of the
Financial Support to be granted to each Selected Third Party cannot exceed 60,000€ (sixty
thousand euros) for each Selected Third Party per Apphcaunn Experiment. If a third party
submit several Application Experiments, the Cascade Funding will not exceed 100,000€ (one
himdred thousand eureos) per said third party.

4. LIABILITY

Notwithstanding any terms of this Section 4, or any other terms of this Agreement (including
its Amnexes), each Party hereby agrees and acknowledges that the limit of liability does not
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apply to the ligbility of the Participating Platform Parmer(s). is dealt with at Section 6 below
(“Participation of Platform Partners™).

The Selected Third Party shall comply with all legal obligations under applicable EU,
international and national laws, mles and regulations, including, but not limited to safety,
security, welfare, social security and fiscal laws, rules and regulations.

Selected Third Party shall not be entitled to act or to make legally binding declarations on behalf
of the Cascade Funding Partner or any other FED45AE Beneficiary and shall mdemmnify all of
the latter from any third party claim resulting from a breach of these obligations.

The contractual hability of the Cascade Funding Partner under this Agreement shall in any case
be limited to the amount of the Financial Support provided or to be provided to the Selected
Third Party hereunder. The Cascade Funding Parter shall not in any case be liable for any
mdirect or consequential damages such as:

- loss of profits, interest, savings, shelf-space, production and business opportunities;

- lost contracts, goodwill, and anticipated savings;

- loss of or damage to reputation or to data;

- costs of recall of products; or

- any other type of indirect, incidental, punitive, special or consequential loss or damage.

Thus hinmtation of liabality shall not apply in cases of wilful act or gross negligence.

The Selected Third Party shall fully and exclusively bear the risks in comnection with the
Application Experiment for which Financial Suppart is granted by the Cascade Funding Partner.
The Selected Third Party shall indemmify the FED4S AF Beneficiaries and the Cascade Funding
Partner for all damages, penalties, costs and expenses which the FED4SAE Beneficianes or the
Cascade Funding Partner as a result thereof would mewr or have to pay to the European
Commission or to any third parties with respect to such Application Expeniment financially
supported and/or for amy damage mn general which the FED4SAE Beneficianes or the Cascade
Funding Partner incur as a result thereof. In addition, should the European Commission have a
right to recovery against the Cascade Funding Parmer or another FED4SAE Beneficiary
regarding the Financial Suppert granted under this Agreement, the Selected Third Party shall
pay the sums in question in the terms and the date specified by the Cascade Funding Partner.
Moreover, the Selected Third Party shall indemmify and held the FED45SAE Beneficiaries and
the Cascade Funding Partner, their respective officers, directors, employees and agents harmless
from and against all repayments, loss, liability, costs, charges, claims or damages that result
from or arising out of any such recovery action by the European Commuission.

In respect of any information or materials (including Results and Background) supplied by one
Party to another Party or to a FED45AE Beneficiary, or by a FED4SAE Beneficiary mwolved
m the applicable Application Expeniment to a Party, no warranty or representation of any kind
is made, given or implied as to the sufficiency, accuracy or fitness for purpese ner as to the
absence of any infringement of any proprietary rights of third parties.

Therefore,

- the recipient, shall in all cases be enfirely and solely hable for the use to whach 1t puts such
information and materials (including Besults and Background), and

- there is no liability in case of infringement of proprietary rights of a third party resulting from
amy Access Faghts.

5. INTELLECTUAL PROPERTY RIGHTS POLICY

The Selected Third Party acknowledges the terms of the “Intellectual Property Rights Policy”™ defined
hereinafter. The Selected Third Party agrees that it will comply with (i) the duties concerning Fesults
under the Grant Agreement including those set out in Articles 27, 28, 29, 30 and 31 thereof; and (1) the

&
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Intellectual Property Rights Policy to ensure that the Cascade Funding Partner will always be able to
comply with such terms towards the other FED4SAE Beneficiaries.

5.1 General Principle regarding Ownership
Fesults are owned by the Party or by the FED45AE Beneficiary that generates them.
5.2 Joint Results

As requested in the Consortium A greement signed between the FED4SAE Beneficianes, among which
the Cascade Funding Partner, if, in the course of carrying out the Application Experiment, a Result is
generated by the Selected Third Party with one or several FED4SAE Beneficiaries or their Affiliated
Entities (the “Contmibutors™), and if the contributions to or features of such Fesult form an indivisible
part thereof to the extent that none of the said Contnbutors could reasonably claim full cwmership of
this Eesult, such Result shall be jointly owned by them in equal shares, unless differently agreed by the
Contributors.

Where such joint Result is covered by intellectual property rights, the Contributors shall execute a joint
ownership agreement regarding the allocation and the conditions of exploitation of the joint Eesult as
soon as possible. They shall do all their best efforts to execute such joint ownership agreement at the
latest six (6) months after the beginning of the industrial or commerecial exploitation of such joint Besult.

The Contributors shall agree on all protection measures, on their joint ownership shares and on the
division of related costs in a joint ownership agreement to be negotiated.

Unless otherwise agreed in the joint ownership agreement:

- each of the Contributors shall be entitled to use their jointly owned Fesults for intemmal research
activities on a rovalty-free basis including for intemal educational activities, and without requinng the
prior consent of the other Contributors subject to the confidentiality obligations provided in Section 7
in this Agresment, and

- the Confributors 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 Contributors are given:
(a) at least 45 calendar days advance notice; and

(1) Fair and Reasonable compensation.

With respect to the “Fair and Feasonable compensation”™ due to the FED4SAE Beneficiary which are
Non-Profit Organisations, considering their specific positioning, “Fair and Eeasonable compensation™
means, if requested by such Non-Profit Orgamsations, that they will receive a financial compensation
in case of direct or indirect exploitation of joint Results.

The Parties expressly agree herein that in case of joint ownership between Industrial Parties and save as
follows where INTEL is a joint owner, such Industrial Parties are entitled to directly Explodt their joint
Feesult without asking the other Industrial Parties” approval and without paying any compensation to the
other Industrial Parties. In instances where INTEL is a jeint owner of Results together with (an)other
Industral Party(ies), the above shall not apply and each of the joint owners shall be entfitled to Exploat
the joint Results as it sees fit, and to grant non-exclusive licences, without obtaining any consent from,
paying compensation to, or otherwise accounting to any other joint owner, unless otherwise agreed
between the joint owners, and this provision constitutes a “joint eownership agreement™ for the purposes
of Article 26.2 of the Grant Agreement.

5.3 Access Rights
Each Party hereby agrees and accepts that this Section 5.3 does not apply to any Participating Flatform

Partner. and the Selected Third Party hereby waives any Access Rights from the Participating Platform
Partner..
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For the purpose of this article 5.3, Background shall mean the Background as listed in the Specific
Application Experiment Contract and validated by the Participating Partners for the concemed
Application Experiment.

Access Rights to Background and Results may be requested by the Selected Third Party from the
Cascade Fimding Partner cnly if the following conditions are fulfilled:

- The Selected Third Party Needs such listed Background for implementation of its tasks in the
Application Expenmment. Where this 1s the case, the Selected Thard Party will have Access
Rights to that Backeround for the duration of the Application Experiment on rovalty-free basis,
solely to the extent Needed to implement its tasks in the Application Experiment;

Due to provisions of the Consortium Agreement, Access Fights to Background and Fesults may be
requested by the Selected Third Party from a Participating Partner (other than the Participating Platform
Partner) only in the following case and if the following conditions are fulfilled:

# The Selected Third Party Needs such listed Background for Exploitation of its own Application
Experiment Fesults. Where this is the case and subject to the limitations stated in the Specific
Application Expenment Confract, the Selected Third Party shall be granted Access Fights to such
Background on Fair and Reasonable conditions and upen separate written bilateral agreement between
the Selected Third Party and the owning Participating Partmer. A request for Access Rights for
Exploitation may be made up to twelve months after the end of the Application Expeniment.

+ The FED45SAE Beneficiaries involved in the Application Experiment enjoy the same Access Rights
on Background or Results owned by the Selected Third Party for implementation of the Application
Expeniment or, direct or indirect Expleitation of their Results. under the same conditions mentionned
hereinabove.

For the avoidance of doubt. any grant of Access Fights not coverad by this Section shall be at the

absolute discretion of the owner and subject to such terms and conditions as may be agreed between the
owner and recipient.

PARTICTPATION OF PLATFORM PARTNERS

6.1 The Selected Third Party shall not be enfitled to act or to make legally binding declarations on behalf of

the Participating Platform Partner(s).

6.2 Each Party hereby agrees and accepts the followmg with respect to the Participating Platform Partner:

6.2.1 The platform or other tangible items of a Participating Platform Partmer to be used in the
Application Experiment will be purchased by the Selected Third Party at standard commercial
prices, unless expressly otherwise agreed m wnting by the owning Participating Platform
Partmer.

6.2.2  Save as stated at 6.2.3 below or save as previously expressly agreed in wnting with the
Participating Platform Partner, no Background of such Participating Platform Partner or of any
of its Affiliated Entities will be either used or introduced to the Application Experiment, and all
such Background is expressly excluded from the Application Experiment and from Access
Rights, whether existing before the start of the Application Experiment, or created during the
Application Expenment but independently of the work funded under the Application
Experiment, and each Party hereby formally waives any right to take a licence on any such
other Background. Except as explicitly granted in the applicable commercially available terms
refemred to m 6.2.3 below. no licence, immumity. or other nght is granted or assigned under this
Standard Application Experiment Contract (including its Annexes), either directly or indirectly,
by implication, estoppel or otherwise, to any party withrespect to any intellectual property nghts
of such Participating Platform Partmer or any of its Affiliated Entities.
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623 In addiion to amy products histed by the Parficipating Platform Partner m Amnnex 4, the
Participating Platform Partmer may, at its sole discretion, decide to use or introduce to the
specific Application Experiment one or more of such Platform Parmer’s or its Affiliated
Enfities” or subcontractor’s commercially available products. In the event that such Participating
Platform Parmer decides to do se, such commercially available products shall be infroduced on
an “as 15" basis, in the form in which, and on the terms on which, they are commercially available
as at the time of such use or infroduction. The terms and prowvisions governing the access to, and
use of, such commercially available products shall be the prevailing terms.

624 The work committed by the Participating Platform Parmer(s) and done by the Participating
Platform Partmer, under the Application Experniment, is only to provide support services
consistent with the services which the Participatng Platform Partner would usually provide to
a third party purchaser of the applicable Participating Platform Partner®s commercially available
products.

6.3 The Participatmg Platform Partner(s) have no liability whatsoever to any Party m respect of any aspects

of the Application Experiment or of this Agreement (including its Annexes). All potential lability
{(whether contractually or in tort) of the Participating Platform Partner for damages caused to the Parties
or the other Participating Partners (mcluding hability for gross negligence) is hereby excluded to the
fullest extent permutted by applicable law, and where it cannot be excluded, the total aggregate Liability
of the Participating Platform Partmer in any way ansing from the Application Experiment, this
Agresment and its Annex 4. will not exceed the amount of fifty percents of the Financial Support

6.4 Feedback

641 The Selected Third Party will do its reasonable efforts to provide the Participating Platform
Partner(s) with such Feedback relating to such products and technology of the Participating
Platform Partner or its Affiliated Entites used in the applicable Application Expeniment, as
the Participating Platform Partmer may reasonably request.

642 Any Feedback provided to the Participating Platform Partner i relation to its, or its Affiliated
Entities” products and technology will be desmed to have been provided on a non-confidential
basis by the Selected Third Party providing such Feedback, unless otherwise agreed
Notwithstanding anything else in this Agresment, the Participating Platform Partner (or, as the
case may be, its Affiliated Enfities) to whose products and technology of the Participating
Platform Partner or its Affihated Entiies such Feedback and any other Participating Platform
Partner Product Information relates, shall be imevecably and unconditionally entitled to
Exploit and otherwise use and to permit use of such Participating Platform Parmer Product
Information, for all purposes without any restriction in any manner they decide, without giving
notice, obtaining consent or paying any compensation. For the sake of clanty, the Selected
Third Party disclosing such information remains the owner of such Results and remain also
entitled to freely use such Results without this implying any licence to the intellectual property
nghts of the Platform Provider or its Affiliates Enfities.

CONFIDENTIALITY

The Parties acknowledge that the FED4SAE Beneficianes have entered into a Consortium A greement
meluding confidentiality obligations. For the avoidance of doubt, Section 7 below only applies for the
Confidential Information exchanged between the Parties hereto for the purpose of the Application
Expenment, as far as not agreed otherwise between the concemed Partners in the Consorfium
Agreement. All information of whatever nature and in whatever form or mode of commmmication,
which is disclosed by a Party (the “Disclosing Party™) to another Party (the “Fecipient™) in connection
with the Application Expenment during its implementation and which has been explicitly marked as
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“confidential” at the time of disclosure, or when disclosed orally has been identified as confidential at
the time of disclosure and has been confirmed and designated in wnting within fifteen (13) calendar
days from oral disclosure at the latest as confidential information by the Disclosing Party, is
“Confidential Information”.

The Recipients hereby undertake for the duration of the Application Experiment and a penod of 4
years after the end of the Application Experiment:

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

- notto disclose Confidential Information to any third party other than its Affiliated Entities without
the prior wnitten consent by the Disclosing Party:

- toensure that internal distnibution of Confidential Information by a Recipient to its employees or
to its Affiliated Entities shall take place on a strict need-to-know basis; and

- except as requured for contimung Access Bights, to retum to the Disclosing Party on demand all
Confidential Information which has been supplied to or acquired by the Recipients including all
copies thereof and to delete all information stored in a machine readable form The Fecipients
may keep a copy to the extent it is required to keep, archive or store such Confidential Information
becanse of compliance with applicable mandatory laws and regulations (1.e. public policy
legislation).

The Recipients shall be responsible for the fulfilment of the above obligations on the part of their
employees or Affiliated Enfities involved m the Application Expenment and shall ensure that they
remain so obliged, as far as legally possible, during and after the end of the Application Experiment
and/or after the termination of the contractual relationship with the employee or third party.

The above shall not apply for disclosure or use of Confidential Information, 1f and mn so far as the
Eeciplent can show that:

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

- the Dhsclosing Party subsequently informs the Fecipient that the Confidential Information 15 no
longer confidential;

- the Confidential Information is communicated to the Fecipient without any cobligation of
confidence by a thurd party who 15 to the best knowledge of the Fecipient mn lawful possession
thereof and ymder no obligation of confidence to the Disclosing Party;

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

- the Confidential Information, at amy time, was developed by the Fecipient completely
independently of any such disclosure by the Disclosing Party; or

- the Confidential Information was already known to the Recipient prior to disclosure without any
obligation of confidentiality to the Disclosing Party or

- the Fecipient 15 requred to disclose the Confidential Information o order to comply with
applicable laws or regulations or with a court or administrative order subject to the last paragraph
of this Section.

The Recipient shall apply the same degree of care with regard to the Confidential Information
disclosed within the scope of the Application Experiment as with its owm confidential andfor
proprietary information, but in no case less than reasonable care.

Each Recipient or Disclosing Party shall promptly advise the other Recipient or Disclosing Party in
writing of any unauthorised disclosure, misappropriation or nususe of Confidential Information after
it becomes aware of such unautherized disclosure, misappropriation or misuse.

If a Fecipient becomes aware that it will be requured to disclose Confidential Information m 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 of said request, and
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- comply to the extent possible with the Disclosing Party’s reasonable instructions to protect the
confidentiality of the information at the Disclosing Party’s expense. and
- make such disclosure only to the extent it is compelled.

7.2 As far as Cascade Funding Partner is concemed disclosure of Confidential Information to the
European Commission shall be governed by the terms of the GA.

As far as Selected Third Party is concemed. disclosure of Confidential Information to or from another
Participating Partner (other than the Cascade Fumding Partner) shall be govemed by the terms of a
specific non-disclosure agreement to be signed between them

8. DISSEMINATION

Each Party agrees that any dissemmation activity (including publications. presentations or
contributions to amy standards organisation) by the Selected Third Party is subject to the prior written
approval of the other Participating Partners.

The Cascade Funding Parimer and the other Participating Pariners are entifled to include the man
issues and information regarding the Application Expeniment in their reporting towards the European
Commission, subject to prior written notification to the Selected Third Party.

9, CHECKS AND AUDITS

The Selected Third Party undertakes to provide any detailed mformation, mcluding mformation m
electronic format, requested by the European Comnussion or by any other cutside body authorised by
the European Commission to check that the Application Experiment and the provisions of this

Agreement are being properly implemented.

The Selected Third Party shall keep at the Ewropean Commmssion disposal all ongmal documents,
especially accounting and tax records, or, in exceptional and duly justified cases. certified copies of
onginal decuments relating to the Agreement. stored on any appropriate medium that ensures their
integrity in accordance with the applicable national legislation, for a peried of five years from the date
of payment of the balance specified n the grant agreements.

The Selected Third Party agrees that the Evropean Commission may have an audit of the use made of
the Financial Support camed out either directly by the Enropean Commission staff or by any other
outside body autherised to do so on its behalf. Such audits may be carmied out throughout the peried
of implementation of the Agreement unfil the balance 15 paid and for a penod of five years from the
date of payment of the balance. Where appropriate, the audit findings may lead to recovery decisions
by the European Commission.

The Selected Third Party undertakes fo allow Ewropean Commussion staff and outside persomnel
authorised by the European Commmssion the appropriate nght of access to the sites and prenuses of
the Selected Thard Party and to all the mformation, meluding mformation in electromic format, needed
in order to conduct such audits.

In accordance with Union lemslation, the European Commussion, the European Anti-Fraud Office
{(OLAF) and the European Court of Anditors (ECA) may camry out spot checks and mspections of the
documents of the Selected Third Party. and of any recipient of Cascade Finding, including at the
premises of the Selected Third Party, in accordance with the procedures laid down by Union law for
the protection of the financial interests of the Union against fraud and other iregnlarities. Where
appropnate, the inspection findings may lead to recovery -decisions by the European Commussion. The
Articles 22 and 23 of the Grant Agreement, also apply to the Selected Third Party.

Dissemination level: PU

THIS DOCUMENT IS CONFIDENTIAL, AND WAS PRODUCED UNDER THE FED4SAE PROJECT (EC CONTRACT
761708).

Page 14 of 31




FED 4SAE

FEDASAE | tEDASAE Deliverable D1.1

761708 Work package WP1

10

11

Grant Agresment mimber: 7§1708 — FEDMSAE — H2020-ICT-2016-2017HN20-ICT-2016-2

Il Associated with document Ref. Ares(2017)2743285 - 31052017

TEFM AND TERMINATION

This Agreement shall have effect from the Effective Date 1dentified at the begmmning of this Agreement
and shall contimue in fill force and effect until xxooo

The Cascade Funding Parmer can terminate this Agreement with immediate effect through written
notice to the Selected Third Party and to the other Participating Partners:

- if the Selected Third Party is in breach of any of its material obligations under this Agreement.
which brezch is not remediable, or, if remediable, has not been remedied within thirty (30) days
after written notice to that effect from the party not in breach,

- if. to the extent pernutted by law, the Selected Third Party 15 declared banknupt. is being wound
up, is having its affairs administered by the courts, has enfered info an arrangement with its
creditors, has suspended business activities, or is the subject of any other similar proceeding
concemning those matters, or

- if the Selected Third Party is subject to an event of Force Majeure (in accordance with how that
term 15 defined wmder Article 51 of the Grant Agresment), which prevents the Selected Third
Party from correct performance of its obligations hersunder and such corcumstances have lasted,
or can reasonably be expected to last more than six (6) weeks.

Access Fights granted to the Selected Third Party shall cease immediately upon the effective date of
termnation. The expiry or termumation of this Agreement shall not otherwise affect the obhgations of
the Parties under Sections 2, 4, 5, 6, 7, 8, 9 and 11 which shall survive the expiry or termination of the

Agreement.
CONCLUDING CONDITIONS

11.1  The Parties will not sign Annex 4. and the terms of this Agresment (for the sake of clarity this
imncludes Annex 4} will not be effective, until the Cascade Funding Partmer has received written
confirmation from each Participating Partmers that it agrees to their content. This wntten
confirmation can be given by each Participating Partmers sending by email or facsinule to the
Cascade Funding Partner.

Omnce each wntten confirmation is given by each Participating Parmers, amy ancillary
agreements, amendments, additions or modifications to this Agreement shall be made in
writing and signed by the Parties, but will only become effective after the Cascade Funding
Parmer has received written confirmation from each Parficipating Partners that it agrees to
their conmtent, such written confirmation to be given in the manner set out at the above

paragraph.

11.2  The Selected Third Party’s consistent level m its respective field of experfise played a key role
in the selection of the Selected Third Parties to implement the Application Experiment. Amy
total or partial transfer of provisions and the rights and duties it entails is subject to the pror
formal approval of all FED4SAE Beneficiaries.

11.3  Any subcontract by the Selected Third Party concermng some of its tasks wmder thos
Agreement requires the prior written consent of the Cascade Funding Parmer and does not
affect its own cbligations resulting from this Agreement. The Selected Third Party shall secure
that the subcontractor will comply with all obligations — especially coming from the GA_ and
with regard to confidentiality — resulting from this Agreement and that the results attained by
the subcontractor will be available in accordance with Section 5.

11.4  If any provision of this Agreement is determined to be illegal or in conflict with the applicable

law, the validity of the remaining provisions shall not be affected. The meffective provision
shall be replaced by an effective equivalent provision. The same shall apply in case of a gap.

12
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11.5  This Agreement shall be governed by and construed in accordance with the laws of Belgium.

11.6  Amny disagreement or dispute which may arise in commection with this Agreement and which
the Parties are unable to settle by nmtual agreement will be brought before the courts of
Brussel, Belginm.

11.7  List of Annexes:
Amnex 1 Grant Agreement
Amnnex ? Technical report template
Amnex 3 Costs report template
Amnex 4 Specific Application Experiment Contract
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Signature Selected Third Party :

Signature Cascade Funding Partner

Drate :

Diate
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ANNEX 1 - GRANT AGREEMENT

As an indirect beneficiary, the Selected Third Party has to fulfill the oblizations of the Grant Agreement (not
the annexes though) and including but not limited to articles 6, 13.1, 27, 23, 263, 32, 33, 36, 38 and 46 of
the Grant Agreement which d::ecﬂ} concem the Selected Third Party. This documentation is provided under
separate cover on request of the Selected Third Party. Theses obligations are part of the Agreement. In case of
contradiction between these oblizations and the Agresment. the temms of the Asreement will prevail.

o
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ANNEX 1 - TECHNICAL REEPORT TEMFPLATE

Document Description

The techmical report includes an explanation of work camied out, an overview of progress and a publishable
summary {describing the overview of the results and the exploitation and dissemination, the conclusions of the
actions and its socio-economic Impacts).

L. Introduction
Description of the objectives of the Application Expenment (concept and objectives), progress beyond state-
of-the-art and potential inmovation, targeted CPS product description and used CPS platform.

1, Progress of the Application Experiment
Shert discussion of the Application Experiment’s progress (project management, implementation. etc).

3. Results and Analvsis
: Describe the results including required details compared

Use diagrams, tables and figures for overview and understandng

Show results vs. requirements vs. state of the art

Describe cooperation of the Participating Partners

Give an interpretation and/or analysis of the results

Highlight major achievements

Highlight major impacts for the European mdustry (mdustnal relevance, exploitation plans and
business view):

o Descnbe customers commutment reached

Descnibe access to market and relevant roadmap following Application Expenment
Dhrect mmpact on the Selected Third Party
Expected further impact
Further financing plan and achievements

4. Summary and Conclusion
Summarze major results and achievements and evaluate them compared with the objectives
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ANNEX 3 - COSTS REPORT TEMPLATE
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ANNEX 4 - SPECIFIC APPLICATION EXPERIMENT CONTRACT
FED4SAE Specific Application Experiment Contract

This FED4SAE Specific Application Experiment Contract for implementation of the Application
Experiment by the Selected Third Party, hereinafter refemred to as the “Specific Application Experiment
Contract”, is entered into by and between:

..., an organisation under the laws of ... having its registered office at ..., herein represented by .___,
hereinafter referred to as “Cascade Funding Parmer”™

And

.., N orgamsation under the laws of ..... having 1ts registered office at ..., herem represented by ...
heremafter referred to as “Selected Thurd Party™

Heremafter sometimes individually or cellectively referred to as “Party”™ or “Parties”™.

Whereas Cascade Fumding Partmer and the Selected Third Party have agreed the main terms and
conditions to implement the Application Experiment in the course of the FED4SAE Project by signing
the Standard Application Expenment Confract n® xxx which form part of this Specific Application
Experiment Contract.

Now therefore it has been agreed as follows:

L. TERMS AND CONDITIONS FOR THE APPLICATION EXPERIMENT

Il Associated with document Ref. Ares(2017)2743285 - 31052017

The Selected Third Party shall implement the Application Expenment i accordance with the following:

Description of the
Application Experiment

Acromym

Full Title

FEDMSAE call identhfication

Starting date of the Application
Experiment:

Duration of the Application
Experiment:

Diate of selection of the Selected
Third Party by the Internal
Evaluation Conmuttes

Application Experiment outcomes

Expected results mn terms of
Industrial Impact

Expected results in terms of
bulding blocks, IPs, software
and hardware selution
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Implementation of the
Application Experiment

Cutline scope of work

Milestones

Deliverables

TASKE 1

Task1.1

Description

Starting date

Duration

Inputs

Deliverable

Task 12

Description

Starting date

Duration

Inputs

Deliverable

TASK 2

TASK 3

TASE 4

Participating Partmers technolo

ies and ressources

=name of Participating
Pariners=

<descrbe technologies and ressources™

=name of Participating
Parimers=

=describe technologies and ressources=

Participating Partners IPR

Participating Pariners’
Background

(includmg limitations and
restrictions)

<describe Backeground

Selected Third Party's
Background

(inchuding limitations and
restrictions)

<describe Backeground

Participating Pladorm Partners

MName of the Participating Platform Parmer

Basis of participation

3 15 participating on the terms set out at
Section 6 of the Standard Application
Experiment Contract.

Specific conditions to the Platform (incleding

linutations and restniciions)
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Financial conditions

Fnancial Support

Schedule of payment After signature of Standard Application Expeniment Contract by
both Parfies, 1.e. Selected Third Party and Cascade Fumding Parmer
(incl. ammex 4): 25%
Completion ntermediate mlestones/associated delvrables: 60%:
Appheation Expenment closure documented by associated
delivrables: 15%

Pavment condifions

Penalties

Participating Partners

involved in the Application

Experiment

Competence Partners

Name & surname

Department

Tel:

Email:

Platform Partmers

Name & surname

Department

Tel:

Email:

Innovation Management
Partners

Name & surname

Department

Tel:

Email:

Metworking Parmers

(if applicable)

Name & surname

Department

Tel:

Email:

Selected Third Party Project
Manager and 1ts Affiliates

Name & surname

Department

Tel:

Email:

Cascade Funding Project
Manager

Name & surname

Department/laboratory

Tel:

Email:

Date of agreement of all the
Participating Partners
involved in the Application
Experiment
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1. COMMITMENT

The Selected Third Party hereby commits:
- to respect the linit of 1% of Financial Support dedicated to subcontracting, and
- to respect the 70% fimding rate of the Application Expenment’s total budget, and
- not to make profit from the Financial Support, and
- to follow H2020 rules fixed by the European Comumission.

3 MISCELLANEOUS

3.1 This Specific Application Experiment Contract, composed of the Standard Application Experiment Contract and
its Ammexes 1 to 4 included, constitutes the sole and complete understanding of the Parties with respect to its subject
matter and supersedes all pnor or contemporanecus communmcations between the Parties conceming such subject
matter, except the Reciprocal Nen-Disclosure Agreement in the field of FED4SAE -%{:lphd:auon Experiment
n°. . _ which mclude more parties than this Agreement. This Specific Application Experiment Contract
will be gol.'emed and construed according to the choice of governing and constructive law set forth in the Standard
Application Experiment Contract .

3.2 Save to the extent expressly modified in this Specific Apphcation Experiment Contract, all of the terms of the
Standard Application Expeniment Contract and Annexes 14 included shall apply to this Specific Application
Experiment Contract. Save to the extent expressly specified in this Specific Application Experiment Contract, all
capitalized terms used in this Specific Application Experiment Contract which are defined in the Standard Application
Experiment Contract shall have the meaning given in the Standard Application Experiment Contract. In the event of
a conflict between this Specific Application Experiment Contract and the temms of the Standard Apphcation
Experiment Contract, the terms of the Standard Application Experiment Contract shall apply.

13 The terms of Clanse 11.1 of the Standard Application Experiment Contract will apply to the signing and
enforceability of this Ammex 4.

Done in two originals, one for each Party.

Signature Selected Third Party : Signature Cascade Fumding Partner
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2. NDA contract

Effective Date : Month Day, Year

Disclosure Period : X months
(Month Day, Year to Month Day, Year)

End of confidentiality obligations 3
four (4) years after the end of the FED4SAE

Project

RECIPROCAL NON DISCLOSURE AGREEMENT
In the field of FED4SAE Application Experiment n®X00¢

This reciprocal non-disclosure agreement (hereinafter refemad to as the “Agreement”) is made

by and between:

Competence Partner

XX, incorporated under the laws of
. represented by M

referred to as “XXXX',

And

Platform Partner

YYYY, incorporated under the laws of .
o represented by M

referred to as “YYYY",
And

Innovation Management Partner

ZZ77, incorporated under the laws of ...
o represented by M .

referred to as “ZZZZ",
And

Selected Third Party

SSSS, incorporated under the laws of ...
oo, Tepresented by M ...

referred to as “SSS§”,

. with its head office located at
..., [flunction], hereinafter

. with its head office located at
ey [UNCtion], hereinafter

, with its head office located at

..., [function], hereinafter

. with its head office located at
e eeirnneeny [fUNCtion], hereinafter

hereinafier called individually a “Party” and together the “Parties”.

NI CEAROOOUYYYYIZZZZISE5E

17

FEDYSAE NDA Application Experiment Model
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Whereas CEA, Iniel Research and Development Ireland Limited, ST-1, ST-F, THALES, AVL
LIST GMB, DIGITAL Catapuli, FRAUNHOFER, FORTISS GMBH, CSEM, KTH, BME,
UMICAM, BLUMORPHO (hersinafier sometimes collectively referred as the “FED4SAE
Beneficiaries™) participate to the H2020 project entitied “Federated CPS Digital Innovation
Hubs for the Smart Anything Everywhere Initiative” (hereinafter the “FED4SAE Project™).

Whereas the FED4SAE Beneficiaries entered into a Grant Agreement N°761708 with the
European Commission (the “Grant Agreement” or “GA”) and signed together in 2017 a
Consortium Agresment with respect to the FED4SAE Project (the *Consortium Agreement”
or “CA").

Whereas the FED43SAE Project involves financial support to selected third parties through a
cascade funding scheme (hereinafter “Cascade Funding™).

Whereas further to an open call for a specific Application Experiment, S555 has been selected
vy the Internal Evaluation Committee of the FED4SAE Project to implement such Application
Experiment. The aim of such Application Experiment isto ...

Whereas, as Selected Third Party, S555 will be in charge of the implementation of such
Application Experiment with also the participation of the FED43SAE Beneficiaries: the other
Parties to the present MDA and the Cascade Funding Pariner ...

Whereas 5555 and the Cascade Funding Partner [will discuss the possibility of signing] [have
signed] a Standard Application Experiment Contract for the implementation of the Application
Experiment.

Whereas it is necessary for the Parties to disclose to each other certain of their
proprietary information for the implementation of the Application Experiment
(herginafter “Purpose™).

Whereas in accordance with the Consortium Agreement, the Parties shall sign a non-
disclosure agreement compliant with the GA and CA.

NOW THEREFORE, the Parties hereto agree as follows:

1- Al information of whatever nature and in whatever form or mode of communication,
which is disclosed by a Party (the “Disclosing Party”) to any other Party ({the "Recipient™)
in connection with the Purpose during the implementation of the Application Experiment
and which has been explicitly marked as “confidential” at the time of disclosure, or when
disclosed orally has been identified as confidential at the time of disclosure and has been
confirmed and designated in writing within fiftzeen (15) calendar days from oral disclosure
at the latest as confidenfial information by the Disclosing Party, is “Confidential
Information”. For the avoidance of doubt, “Feedback” (as that term is defined under the
Standard Application Experiment Contract for the implementation of the Application
Expenment) shall be deemed not to be Confidential Information even if marked such.

2- The Recipients hereby undertake, for a period of four (4) years after the end of the
FED4SAE Project:

- notto use Confidential Information otherwise than for the Purpose;

- notto disclose Confidential Information to any third party other than its subcontractors
or Affiliates without the prior writien consent by the Disclosing Party;

- to ensure that intemal distribution of Confidential Information by a Recipient fo its
employees or ts authorized third parties (subcontractors or Affiliates involved in the
Application Experiment) shall take place on a strict need-to-know basis; and

- to return to the Disclosing Party an demand all Confidential Information which has
been supplied to or acquired by the Recipients including all copies thereof and to
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delete all information stored in a machine readable form. The Recipients may keep a
copy to the extent it is required to keep, archive or store such Confidential Information
because of compliance with applicable mandatory laws and regulations (i.e. public
policy legislation).

For the purpose of this Agreement, *Affiliates” for FED43SAE Beneficiaries or “Affiliates™

for the Selected Third Party means:

(a) any legal entity directly or indirectly Controlling, Controlled by, or under commaon
Control with that Party, for so long as such Control lasts ; and

(b) any other legal entity that is listed on an exhaustive basis in Attachment 1 to this
Agreement as being an Affiliate of that Party, where such legal entity is one in which
that Party (or a legal entity qualifying as an Affiliate of that Party under (a) directly
abowve) has a 50% equity share or is the single largest equity shareholder.

For the ahove purposes, "Control” of any legal entity shall exist through the direct or

indirect:

- ownership of more than 50% of the nominal value of the issued share capital of the
legal entity or of more than 50% of the issued share capital enfitling the holders to
vote for the election of directors or persons performing similar functions, or

- right by any other means to elect or appoint directors of the legal entity (or persons
performing similar functions) who have a majority vote.

Common Control through govemment does not, in itself, create Affiliate status.

The Recipients shall be responsible for the fulfilment of the above obligations on the part
of their employees or its authorized third parties (subcontractors or Affiliates involved in
the Application Experiment) involved in the FED4SAE Project and shall ensure that they
remain so0 obliged, as far as legally possible, during and after the end of the Application
Experment and/or after the termination of the contractual relationship with the employee
or subcontractor or authorized third party.

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 becomes publicly available by means other than a breach
of the Recipient's confidentiality chligations; or

- the Disclosing Parly subsequently informs the Recipient that the Confidential
Information is no longer confidential; or

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

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

- the Confidential Information, at any time, was developed by the Recipient completely
independently of any such disclosure by the Disclosing Party; or

- the Confidential Information was already known to the Recipient prior fo disclosure
without any obligation of confidentiality to the Disclosing Party; 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 provisions of article 7 hereunder.

The Recipient shall apply the same degree of care with regard to the Confidential
Information disclosed within the scope of the Application Experiment as with its own
confidential andfor proprietary information, but in no case less than reascnahle care.
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Each Party shall promptly advise the other Party in writing of any unauthorised
disclosure, misappropnation or misuse of Confidential Information after it becomes
aware of such unauthorised disclosure, misappropriation or misuse.

If any Party becomes aware that it will 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 in writing of said request (including notice as to the extent
and type of information to be disclosed) in order to allow the Disclosing Party to seek
a protective order or to utilize other available procedures to protect such Confidential
Information, and

- comply to the extent possible with the Disclosing Party™s reasonable instructions to
protect the confidentiality of the information at the Disclosing Party's expense, and

- make such disclosure only to the extent it is compelled.

MNothing in this Agreement shall be construed as compelling a Party to disclose any
Confidential Information to the others, or to enter into any further contractual relationship
with the other Parties.

Nathing contained in this Agreement shall be construed as granting or conferring upon
the Receiving Party, whether expressly or impliedly, any right by license or otherwise
under any proprietary or statutory right of the Disclosing Party existing prior to or coming
into existence after the Effective Date of the Agresment.

Disclosure penod: this Agreement govems communication of Confidential Information
from .............. (the “Effective Date”) for a X (x) month duration and shall then terminate.
The Receiving Party's duty to protect Confidential Information as foreseen in article 2
above shall confinue for a period of four (4) years afier the end of the FED4SAE Project.

This Agreement does not limit any Party's right as existing as of the date of its signature.
It does not create any additional right or obligation which is not expressly included herein
and in particular it shall not be deemed to create any obligation for any Party to enter info
any further contractual arrangements of any kind.

The Confidential Information is disclosed “as i8". The Disclosing Party makes no
representations or warranties, whether express or implied, with respect to Confidential
Information, and notably their fiiness for a commercial technical purpose. The use of
Confidential Information is made at the sole risk of the Receiving Party.

The Agreement is personal fo the Paries (« intuity personae ») and each of them
underiakes not to assign nor transfer its rights or ohligations under the Agreement to any
third party, including an Affiliate, without the other Parties’ prior written approval.

Sefttlement of disputes

The Parties shall use reasonable endeavours to ssttle their disputes amicably. If,
however, no settlement of any dispute under this Agreement has been possible to
achieve within 30 (thirty) calendar days of its occumrence, the dispute shall be submitted
to proceadings under the |ICC Mediation Rules. If the dispute has not been settied
pursuant to the said Rules within two (2) months following the filing of a request for
mediation or within such other period as the Parties to the dispute may agree in writing,
the provisions of Section 14.2 of this Agreement shall be applicable to any such dispute’s
settlement.

Subject to the Section 14 .3, all disputes directly arising under this Agreement {other than
disputes relating to the infringement and/or validity of IPR which shall be the exclusive
jurisdiction of the competent court), which cannot be settled amicably, shall be subject
to the jurisdiction of the competent court in Brussels.
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The foregoing shall be without prejudice to the right of any Party to seek injunctive relief
or other equitable compensation before amy court in any place notably T any
unauthorized use of Confidential Information occurs or threatens to occur.

Applicable law

The applicable law shall be Belgian Law, under which the dispute, controversy or claim
referred to arbitration shall be decided without regard fo its conflict of laws principles.

Any notices for technical correspondence in conneclion with the Agreement shall be sent
to:

M T D 0K ([te] [email])
[address]
=M RO YYYTY ([Tel] [email])
[address]
-M o T 2277 ([te]] [email])
[address]
-M o ift0 5555 ([tel] [email])
[address]

The Parties acknowledge that the FED4SAE Beneficiaries have entered info a
Consortium Agreement and some of the Parties have or will enter into a Standard
Application Experiment Contract. Said Consortium Agreement and Standard Application
Experment Contract both include confidentiality ohbligations. For the avoidance of doubt,
this Agreement only applies for Confidential Information exchanged between the Parties
hereto for the Purpose, as far as not agreed otherwise between the concemed FED4SAE
Beneficiaries in the Consortium Agreement or in the Standard Application Experiment
Contract. Save to the extent stated otherwise in this Agreement, this Agreement
constitutes the Parties’ entire agreement as to the Pumpose. No addition or modification
of the terms of the Agreement shall he valid between the Parties unless made in writing
and signed by their duly authorised representatives.

Each Party shall comply with all applicable export laws, regulations and rules and, in
particular, will not export or re-export Confidential Information without obtaining all
required government licenses, approvals or waivers.

IT any provision of this Agreement, or the application of such provision, is invalid or
unenforceable under any applicable statute or rule of law, the remaining provisions of
this Agreement shall remain in full force and effect. The failure by a Party to enforce any
provision of this Agreement or to exercise any right in respect thereto shall not be
construed as constituting a waiver of its fght hereunder.
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Date -

MName
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For ZZZZ -
Date :
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Title

For S888§ ;
Date :

Mame
Title
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