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This Agreement is made between:

(1) Commission for Scientific Visualization (VISKOM) and Commission for Paleography and Codicology of Medieval Manuscripts (KSBM), Austrian Academy of Sciences, Vienna, Austria (“The Coordinator”)


(2) Landesarchiv Baden-Württemberg, Archives of the State of Baden-Württemberg, Stuttgart, Germany 


(3) Institute for Information Systems and Computer Media, University of Technology Graz, Austria 

(4) Laboratory for Occidental Medieval Studies in Paris, Paris, France 


(5) Die Deutsche Nationalbibliothek, Leipzig, Germany 


(6) Dutch University Institute for Art History Florence, Florence, Italy 

(7) Delft University of Technology, Delft, Netherlands 

(8) Koninklijke Bibliotheek, National Library of the Netherlands, The Hague, Netherlands 
(9) University of Liverpool, Liverpool, United Kingdom 
Hereinafter jointly referred to as “The Beneficiaries”;

WHEREAS the Beneficiaries, having considerable experience in the field concerned, have submitted a Proposal entitled “Bernstein – The Memory of Papers. Collaborative systems for paper expertise and history” to the Commission of the European Communities (hereinafter referred to as "The Commission”) within the framework of the eContentPlus Programme, Grant agreement CULT 038097.

WHEREAS the Beneficiaries have entered into a grant agreement (hereinafter referred to as "the EC Grant Agreement”) with the Commission to carry out the Project.

WHEREAS the Beneficiaries wish to define certain rights and obligations pertaining to themselves with respect to the carrying out of the EC Grant Agreement.

WHEREAS the terms of this Agreement shall complement but not conflict with the provisions set out in the EC Grant Agreement.

WHEREAS this Agreement shall comply with the competition rules under the Treaty establishing the European Community.

Article 1: Definitions

1.1 Grant Agreement Definitions


Words defined in the Grant Agreement or in the Grant Agreement, Annex II Article II.1 have the same meaning in this Consortium Agreement and appear in italics.
1.2 Additional Definitions

“Affiliate” of a Beneficiary means: 

(a) any legal entity – which deals with issues, provides services or products that constitute the goal(s), content, which are part of the objectives of the Project – directly or indirectly controlling, controlled by, or under common control of a Beneficiary, for so long as such control lasts and provided that the said Affiliate or the ultimate controlling entity is incorporated and resident in, and subject to the law of, a Member State of the Community, or an Associated State.

Control of an entity shall exist through the direct or indirect: 

· control of fifty (50) percent or more of the nominal value of the issued equity share capital of the entity or of fifty (50) percent or more of the equity's shares entitling 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 entity (or persons performing similar functions).
(b) any other organisation specified in the agreed schedule to this Consortium Agreement to be an Affiliate of the Beneficiary, subject to consent of the other Beneficiaries, only to be withheld on the basis of legitimate interest.
“Allocated Work” shall mean the research work and the related activities and services allocated to any of the Beneficiaries in accordance with Grant Agreement, Annex I.
“Compensating Beneficiary” means a Beneficiary, other than the “Defaulting Beneficiary”, from whom the Commission claims reimbursement due to financial collective responsibility in accordance with Grant Agreement, Annex II.18.
"Defaulting Beneficiary" means a Beneficiary breaching its obligations of the Grant Agreement and of this Consortium Agreement.
"Grant Agreement" means the EC Grant Agreement No. CULT 038097 (including its Annexes) for the undertaking by the Beneficiaries of the Project. 

"Project” means all the work referred to in Annex I of the Grant Agreement.

"Project Share" means for each Beneficiary that Beneficiary's share of the total cost of the Project as shown in the Grant Agreement, Annex I. 

"Proposal" means the proposal for the Project submitted by the Beneficiaries to the Commission, including any amendments.

 “Supporting Activity” means all the work referred to in Annex I of the Grant Agreement. In this Consortium Agreement the term Project is used synonymously. 

1.3 Further Understandings

In order to clarify certain ambiguities appearing in the provisions of the Grant Agreement, the Beneficiaries have agreed on the following interpretations:

(a) "Indirect utilisation of Knowledge" in the Grant Agreement's definition of Use includes, for and on behalf of the Beneficiary concerned, Use by having products and/or services developed, made and/or provided;

(b) "Fair and Non-discriminatory Conditions" means fair market conditions. 

(c) “Pre-existing Know-how” means only such Pre-existing Know-how which has been accumulated within and/or developed by the specific research group, research department, or research institute directly involved in carrying out the Project.
Article 2:  Purpose, Nature and Duration of the Agreement

2.1 Purpose

The purpose of this Consortium Agreement is to facilitate the fulfilment of the research work and related services and activities allocated to the Beneficiaries under the Grant Agreement (and as described in more detail in Grant Agreement, Annex I) by setting forth the terms and conditions pursuant to which the Beneficiaries agreed to function and cooperate in the performance of their respective tasks under the Grant Agreement.
2.2 Nature of the Agreement

(1) Nothing contained in this Consortium Agreement shall constitute or be deemed to constitute either a partnership or any formal business organisation or legal entity between the Beneficiaries. 

Each Beneficiary shall act as an independent Contractor and not as the agent of any of the other Beneficiaries. 


Nothing contained in this Consortium Agreement shall be construed as constituting or organising the sharing of profits or losses arising out of the efforts of any other Beneficiary hereunder.
(2) In case of conflict between this Consortium Agreement or parts of it and the Grant Agreement, the latter will have precedence.

2.3 Duration

(1) This Consortium Agreement shall come into force as of the date of its signature by the Beneficiaries and shall continue in full force and effect until terminated in accordance with Article 15 or until complete discharge of all obligations for carrying out of the Project undertaken by the Beneficiaries under the Grant Agreement and under this Consortium Agreement, whichever is earlier.

(2) For new Beneficiaries accessing to this Consortium, this Agreement shall come into force as from the date of signature of the Annex III (Forms A and B).

Article 3: Project Organisation and Management Structure

3.1 General Structure

The initial organisation structure of the Consortium shall comprise the following:

(a) Consortium Council is the supervisory body for the project execution and decision making body in all relevant project matters under the conditions set forth in Article 5.2.

 (b) Coordinator is the intermediary to the Commission, is authorised to execute the project management, shall report and be accountable to the Consortium Council under the conditions set forth in Article 5.3.
3.2 The Beneficiaries’ Representatives

Each Beneficiary agrees to nominate a representative to the Consortium Council with due authorisation to discuss, negotiate and agree decisions or provide recommendations made by the organs within the frame of their responsibilities.

3.3 European Commission Representative

The Commission may participate as an observer at the meetings of the Consortium Council.

Article 4: Responsibilities of each Beneficiary
4.1 General Responsibilities

Each Beneficiary hereby undertakes with respect to other Beneficiaries all reasonable endeavours to perform and fulfil, promptly, actively and on time, all of its obligations under the Grant Agreement and this Consortium Agreement, including in particular the submission to the Commission of the deliverables pursuant to the Grant Agreement, Article 7 and Annex Article II.3.
4.2 Responsibilities towards the Coordinator and the Consortium Council
Each Beneficiary undertakes reasonable endeavours to supply promptly to the Coordinator all such information or documents as the Coordinator and the Consortium Council need to fulfil obligations pursuant to this Consortium Agreement, the Grant Agreement and upon request of the Commission.

In particular, information and documents required by the Grant Agreement, Annex II Article II.2 and 3 shall be submitted via the Coordinator.

4.3 Obligations of the Beneficiaries towards each other

(a) Each Beneficiary undertakes reasonable endeavours:

· to notify the Coordinator and each of the Beneficiaries promptly of any significant problem and delay in performance; and 
· to inform other Beneficiaries of relevant communications it receives from third Beneficiaries in relation to the Project.
(b) Each Beneficiary shall use reasonable endeavours to ensure the accuracy of any information or materials it supplies hereunder or under the Grant Agreement and promptly to correct any error therein of which it is notified. The recipient Beneficiary shall be entirely responsible for the use to which it puts such information and materials.

(c) In addition to the obligations specified in the Grant Agreement, Annex II Article II.2, each Beneficiary agrees not to use knowingly, as part of a deliverable or in the design of such deliverable or in any information supplied hereunder or under the Grant Agreement, any proprietary rights of a third Beneficiary for which such Beneficiary has not acquired the right to grant licences and user rights to the other Beneficiaries in accordance with the Grant Agreement, unless all of the other Beneficiaries have accepted such use in writing, such acceptance not to be unreasonably withheld.
Article 5: Responsibilities and Authority

5.1 Establishment of the Work Plan

The Coordinator and the Consortium Council shall be responsible for the development, extrapolation and harmonisation of the Work Plan in line with Grant Agreement, Annex I and shall propose specific procedures in decision making relating these issues in accordance with the following principles. The Project Coordinator has to inform the Consortium Council about any changed proposals for activities and any changed budget allocation to be confirmed and approved.

5.2 Consortium Council
5.2.1 Responsibilities

The Consortium Council shall co-ordinate the Project. The Consortium Council assumes overall responsibility for liaison between the Beneficiaries in relation to the Project, for analysing and approving the results, for proper administration of the Project and for implementation of the provisions contained in the Consortium Agreement.
The Consortium Council shall be responsible for:

(a) supporting the Coordinator in fulfilling obligations towards the Commission,
(b) ensuring that all work meets functional requirements,
(c) providing Project management in relation to the activities of the Panels on technical, financial and/or exploitation/ dissemination issues, as applicable,

(d) checking the progress of the works,

(e) co-ordinating the research teams, and

(f) advising and directing the Beneficiaries on the developments necessary for the Project.
5.2.2 Decisions

All decisions of the Consortium Council as the principal body of the Consortium are legally binding for all Beneficiaries.
(a) The Consortium Council decides in cases of 

· co-ordination, preparation and final approval of reports (technical, financial, etc.) prior to the submission to the Commission,  

· all budget-related matters,

· definition, allocation of tasks and changes in work sharing

· the structure and restructuring of the Project,

· the alteration of the Consortium Agreement, and

· the premature completion/ termination of the Project.

(b) In addition the Coordinator decides on

· making proposals to the Beneficiaries (other than the Defaulting Beneficiary) to serve notices on a Defaulting Beneficiary and to assign the Defaulting Beneficiary's tasks to specific entity(ies) (preferably chosen from the remaining Beneficiaries).

· the exclusion of Beneficiaries and the acceptance of new Beneficiaries.
Any decision requiring a vote at a Consortium Council meeting must be identified as such on the pre-meeting agenda, unless there is an unanimous agreement to vote on a decision at that meeting and three-quarters (¾) of the members of the Consortium Council are present or duly represented by proxy.

5.2.3 Meetings

The Consortium Council shall convene with the representatives of the Beneficiaries and the Coordinator’s representative as chairperson.
The Consortium Council shall meet at least two times a year in principle at the request of its chairperson or at the request of a quarter (¼) of the Beneficiaries. In the case that all Beneficiaries agree Consortium Council meetings can be conducted as teleconferences. 
Extraordinary meetings may be called at any other time at the request of its chairperson or at the request of a quarter (¼) of the Beneficiaries.

Meetings shall be convened by the chairperson with at least fifteen (15) calendar days prior notice including an agenda.

Ordinary and extraordinary meetings of the Consortium Council shall constitute a quorum if more than two third (⅔) of the Beneficiaries are present or duly represented by proxy.

In extraordinary cases the Consortium Council may take decisions through its chairperson consulting with all members via teleconference and/or via e-mail, phone, etc. These decisions must be ratified by an ordinary meeting and shall be made available to all Beneficiaries.

5.2.5 Kick-off

The first meeting of the Consortium Council (Kick-off Meeting of the Project) will take place within the first month after the start of the Project. The structure of the Project must be confirmed by the Consortium Council. 

Each representative shall have a named deputy.

5.2.6 Rules of Voting

In the cases mentioned in Article 5.2.2 (a) decisions need a two third (⅔) majority of all Beneficiaries, whereas the Coordinator needs to be a part of the majority; in the cases of Article 5.2.2 (b) decisions shall be taken unanimously by all of the non-Defaulting Beneficiaries including the Coordinator. In all other cases decisions will be taken by the majority vote of the Beneficiaries present or duly represented by proxy, whereas the Coordinator needs to be a part of the majority.
A Beneficiary may only issue its veto in the case of a decision to accept a new Beneficiary in the Consortium if a substantial threat to its commercial or strategic interests is likely to exist which cannot be resolved by any other measure.

A veto may be overruled by the Consortium Council by unanimous vote of all the non-objecting Beneficiaries as far as these Beneficiaries represent more than two third (⅔) of all Beneficiaries.

5.2.7 Minutes of Meetings

Minutes of the meetings of the Consortium Council shall be transmitted to the representatives of the Beneficiaries without delay. The minutes shall be considered as accepted by the representatives if, within fifteen (15) calendar days from receipt, no Beneficiary has objected in a traceable form to the Coordinator.

5.3 Coordinator
5.3.1 Rights and Obligations

The Coordinator is the single point of contact between the Commission and the Consortium. In this function the Coordinator shall sign the Grant Agreement with the Commission after authorisation by all Beneficiaries who have signed the Grant Agreement forms (Forms A and B) and this Consortium Agreement.

5.3.2 Responsibilities of the Coordinator
Pursuant to the Grant Agreement, the Coordinator is responsible for the following tasks and functions

(a) overall management of the Project with the support of a Project Team, if necessary,

(b) chairing the Consortium Council,

(c) preparation of the meetings and decisions of the Consortium Council.

(d) timely collection and, with the support of the Consortium Council, preparation of statements, including financial audit certificates, from the Beneficiaries for transmission to the Commission,

(e) ensure prompt delivery of all reports identified as deliverable items in the Grant Agreement or requested by the Commission for reviews and audits, including the results of the financial audits prepared by independent auditors.

5.3.3 No power of Representation

The Coordinator shall not be entitled to act or to make legally binding declarations on behalf of any other Beneficiary.

5.3.4 Submitting Deliverables

If one or more of the Beneficiaries is late in submitting of Project deliverables, the Coordinator may submit the other Beneficiaries' Project deliverables to the Commission.

5.3.5 Specific Authorisation of the Coordinator
(a) To the extent that serious concerns regarding the financial soundness of one or several Beneficiaries exist, the Coordinator has the authority to require the appropriate letter of comfort to prove that the corresponding Beneficiary is able to fulfil the financial obligations with regard to the Grant Agreement and this Consortium Agreement. 


Until this is provided, the Coordinator is entitled to refuse the disbursement of the financial contributions of the Commission to this Beneficiary.

(b) Furthermore, the Coordinator has the right to retain any payment if a Beneficiary does not fulfil promptly, actively and on time his obligations, in particular, is late in submitting or refuses to provide deliverables as defined in Article 7 of the Consortium Agreement and Grant Agreement, Annex II.3. 
Article 6: Costs - Payments

6.1 General Principles

Each Beneficiary shall bear its own costs incurred in connection with the performance of the Grant Agreement and this Consortium Agreement, carrying out of the Project work and implementation of the Project.  

The financial contribution of the Commission will be distributed according to the Grant Agreement and the decisions of the Consortium Council.

6.2 Payments

The Coordinator shall receive all payments made by the Commission.

Except for the part of the advance payments withheld for the Common Liability Reserve (if any), the Coordinator will transfer, in accordance with the Grant Agreement and the budget allocation decided by the Consortium Council, the appropriate sums to the respective Beneficiaries with minimum delay, but not later than thirty (30) calendar days from the receipt thereof from the Commission. The Coordinator shall notify each Beneficiary promptly of the date and amount transferred to its respective bank account, as listed in Annex C, and shall give the relevant references.

6.3 Financial planning and reporting data

(1) The Beneficiaries shall deliver all relevant financial data including but not limited to the application of the budget use and received payments needed for financial planning, its execution and accountability towards the Project and towards the Commission, based upon their financial system as provided in the Grant Agreement and this Consortium Agreement.

(2) The format of these data has to comply with the requirements of the Commission and any formats agreed upon by the Consortium Council, within the boundaries given by the accorded financial system of the Beneficiaries.

(3) Each Beneficiary shall be solely liable for its financial data. No other Beneficiary, including the Coordinator or their representatives acting within the scope of this Consortium Agreement may change these data without express written permission of the Beneficiary concerned.

Article 7: Confidentiality

7.1 Principles

With respect to all information of whatever nature or form as is

(a) disclosed to a Beneficiary in connection with the submission to the Commission of a proposal for a Project under the eContentPlus Programme pending the signing of the Grant Agreement;

(b) disclosed to a Beneficiary in connection with the Project after the signing of the Grant Agreement, but which

(i) is clearly marked "confidential";

(ii) 
if disclosed orally, was at the time of disclosure indicated to be "confidential" and within thirty (30) calendar days reduced to physical form and marked "confidential" by the discloser; or

(iii) is obviously of a confidential nature,

the terms of this Article shall apply.
7.2 Obligations

Each Beneficiary agrees that such information is communicated on a confidential basis and its disclosure may be prejudicial to the owner of the information, and undertakes that:
(a) it will not during a period of five (5) years from the date of disclosure to the Beneficiary use any such information for any purpose other than in accordance with the terms of the Grant Agreement and of this Consortium Agreement; and

(b) it will during the period of five (5) years treat the same as (and use reasonable endeavours to procure that the same be kept) confidential and not disclose the same to any other third Beneficiary without the prior written consent of such owner in each case; provided always that such agreement and undertaking shall not extend to any information which the receiving Beneficiary can show:

(1) was at the time of disclosure to the Beneficiary published or otherwise generally available to the public, or

(2) has after disclosure to the Beneficiary been published or become generally available to the public otherwise than through any act or omission on the part of the receiving Beneficiary, or

(3) was already in the possession of the receiving Beneficiary, without any restrictions on disclosure, at the time of disclosure to the Beneficiary, or

(4) was rightfully acquired from others without any undertaking of confidentiality, or

(5) was developed independently of the work under the Grant Agreement by the receiving Beneficiary.
7.3 Communication of Information

Each Beneficiary agrees that nothing shall prevent the communication of information

(a) as is needed to be communicated to comply with applicable laws or regulations or with a court of administrative order provided that insofar as reasonably possible the complying Beneficiary shall have informed the owner of the information of such need and shall have complied with such owner's reasonable instructions designed to protect the confidentiality of such information;

(b) subject to Article 7.2, to any Affiliate or to any other third Beneficiary (including the Commission) insofar as needed for the proper carrying out of the Grant Agreement and/or this Consortium Agreement;

(c) subject to Article 7.2, to any third Beneficiary (including to the public) as strictly needed for technical reasons and insofar as needed for proper Use of Knowledge from the Project.
7.4 Confidentiality towards third Beneficiaries
With respect to any permitted communication of any of the information referred to in Article 7.1 by the recipient Beneficiary to a third Beneficiary (including but not limited to its Affiliates) such Beneficiary will use reasonable endeavours to procure due observance and performance by such third Beneficiary of the undertakings referred to in Article 7.2, (a) and (b) and all relevant undertakings in the Grant Agreement.
Article 8: Liabilities

8.1 Liability of the Beneficiaries towards each other

Any claims or damages arising in connection with the preparation and performance of the Work Plan, as defined in Annex I to the Grant Agreement, the following liability provisions shall apply:

(1) In respect of information or materials provided by one Beneficiary to another hereunder or under the Grant Agreement, the supplying Beneficiary shall be under no obligation or liability other than as stated in Article 4.3 (b) and no warranty condition or representation of any kind is made, given or to be implied as to the sufficiency, accuracy or appropriateness for purpose of such information or materials, or, subject to Article 4.3 (c), the absence of any infringement of any proprietary rights of third Beneficiaries by the use of such information and materials and the recipient Beneficiary shall in any case be entirely responsible for the use to which it puts such information and materials.

(2) No Beneficiary shall be responsible to another Beneficiary for indirect or consequential loss or damages such as, but not limited to, loss of profit, loss of revenue or loss of Grant Agreements.

8.2 Indemnification

8.2.1 Indemnification in the event of claims between the Beneficiaries, without Commission claims

Each Beneficiary shall indemnify each of the other Beneficiaries in respect of acts or omissions of itself and of its employees, agents and SubGrant Agreementors 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, Grant Agreement or the like and provided that the total limit of liability of that Beneficiary to all of the other Beneficiaries collectively in respect of any and all such claims shall not exceed that Beneficiary's Project Share.  

8.2.2 Indemnification by the Defaulting Beneficiary in the event of claims from the Commission

In any case where the Commission claims reimbursement in accordance with the Grant Agreement Annex II, Article II.8, from Beneficiaries other than the Defaulting Beneficiaries, the Compensating Beneficiaries shall be entitled to seek full indemnification by the Defaulting Beneficiary.

8.3 Liability towards Third Beneficiaries
Subject always to such other undertakings and warranties as are provided for in this Consortium Agreement and the Grant Agreement, each Beneficiary shall be solely liable for any loss, damage or injury to third Beneficiaries resulting from the execution of its assigned tasks in the Project and from its Use of Knowledge and/or Pre-existing Know-how.

8.4 Third Beneficiaries
(a) each Beneficiary shall be fully responsible for the performance of any part of its share of the Project, or other Grant Agreement obligations, in respect of which it enters into any Grant Agreement with a third Beneficiary (e.g. a SubGrant Agreementor) and shall ensure

(i) such Grant Agreements enable fulfilment of the Grant Agreement;

(ii) the other Beneficiaries’ Access-rights are the same as would have been the case had the Grant Agreementing Beneficiary performed its share of the Project and/or those obligations itself; and

(iii) the third Beneficiary shall not have access to any other Beneficiary’s Knowledge or Pre- existing Know-How without that Beneficiary’s prior written consent.

(b) each Beneficiary shall inform the Coordinator in writing, asking for a decision of the Consortium Council, if it intends to enter into a Grant Agreement with a third Beneficiary (giving the rationale therefore) if such an event has not been detailed in the Grant Agreement, Annex I and the Grant Agreement is other than for less than ten (10) percent of its share of the Project.

(c) each Beneficiary shall ensure that it can grant Access-rights and fulfil the obligations under the Grant Agreement notwithstanding any rights of its employees, or persons it engages to perform part of its share of the Project, in the Knowledge or Pre-existing Know-how they create after the Project Commencement Date.
8.5 Defaults and Remedies

8.5.1 Principles

A Beneficiary in default of its obligations under the Grant Agreement and which default causes lawful withholding of payments by the Commission to other Beneficiaries, shall pay to the other Beneficiaries interest on the amount withheld at an annual rate equal to one (1) percentage point above the prime rate of interest on overdrafts charged according to the Euro Interbank Rate (EURIBOR) from the last working day before the Commission informed the other Beneficiaries of such withholding or from the last working day before which the Beneficiaries or the Coordinator became aware of such withholding (whichever was earlier). Such interest shall accrue on a daily basis until the Commission has effectively transferred the withheld amount to the Coordinator.

8.5.2 Procedures and Consequences

In the event of a breach by a Beneficiary (Defaulting Beneficiary) of its obligations under this Consortium Agreement or the Grant Agreement which is irremediable or which is not remedied within thirty (30) calendar days of a written notice from the Coordinator, then the other Beneficiaries in the Consortium Council may jointly decide to terminate this Consortium Agreement with respect to the Defaulting Beneficiary following a minimum of 30 calendar days prior to written notice by the Coordinator.

Such termination shall take place with respect to the Defaulting Beneficiary and the latter shall be deemed to have agreed to the termination of the Grant Agreement in respect of its participation therein under the general provisions of Grant Agreement, Annex II, Article II.9, as the other Beneficiaries and/or the Commission shall decide provided always that
(a) any and all Access-rights granted to the Defaulting Beneficiary and its Affiliates by the other Beneficiaries as well as under the Grant Agreement, shall cease immediately; but any and all Access-rights granted by the Defaulting Beneficiary to the other Beneficiaries and their Affiliates shall remain in full force and effect;
(b) the Work Package(s) of the Defaulting Beneficiary shall be assigned to one or several companies and/or entities which are chosen by the other Beneficiaries, are acceptable to the Commission and who agreed to be bound by the terms of this Consortium Agreement. 

The preference shall be granted to one or more of the remaining Beneficiaries.

(c) the Defaulting Beneficiary shall:

(i) assume all reasonable direct costs increase (if any), resulting from the assignment referred to in (b) above in comparison with the costs of the Work Package of the Defaulting Beneficiary as specified in the Grant Agreement, Annex I of this Consortium Agreement, and

(ii) be liable for any so resulting additional direct cost caused to the other Beneficiaries, up to a total amount which, together with any liability to the Commission under the Grant Agreement, Annex II, Article II.8, will not exceed the total Project Share.  
Article 9: Force Majeure

(a) The expression "Force Majeure" shall mean any unforeseeable and insuperable event affecting the Party fulfilling its obligations hereunder. 

(b)  Each Party will notify the other Parties in writing of any “Force Majeure” or Force Majeure as soon as possible. The Parties shall discuss in good faith the possibilities of a transfer of tasks affected by the event. Such discussions shall commence as soon as reasonably possible.  If such Force Majeure event is not overcome within 6 weeks after such notification, the transfer of tasks shall be carried out.

Article 10: Intellectual Property Rights

10.1 General Provisions

The Beneficiaries agree to respect their individual Intellectual Property Rights. Without prejudice to this general provision and any restrictions that may result from other provisions in the Grant Agreement and the Consortium Agreement the Beneficiaries shall make available the public results as Open Access Publications. 

An Open Access Publication [1] is one that meets the following two conditions:

       1. The author(s) and copyright holder(s) grant(s) to all users a free, irrevocable, worldwide, perpetual right of access to the work, [2] as well as the right to make small numbers of printed or digital copies for their personal, non-commercial use, subject to proper attribution of authorship. 

       2. A complete version of the work and all supplemental materials, including a copy of the permission as stated above, in a suitable standard electronic format is deposited immediately upon initial publication in at least one online repository that is supported by an academic institution, scholarly society, government agency, or other well-established organization that seeks to enable open access, interoperability, and long-term archiving.
    [1] Open access is a property of individual works, not necessarily journals or publishers.

    [2] Community standards, rather than copyright law, will continue to provide the mechanism for enforcement of proper attribution and responsible use of the published work, as they do now.
Authorship: Alle Rechte (insbesondere Urheberrechte, Verwertungsrechte und Rechte an Computerprogrammen) an bereits vor Projektbeginn vom Landesarchiv Baden-Württemberg online und offline publizierten Werken, Datenbanken und technischen Entwicklungen für den "Piccard" verbleiben beim Landesarchiv Baden-Württemberg und ggf. deren Mitarbeitern. Wird im BERNSTEIN-Portal ein Wasserzeichen aus der Piccard-Sammlung gefunden, so ist "Piccard-Online" als Quelle zu zitieren. Die vor Projektbeginn bestehende Datenbank setzt sich zusammen aus ca. 95.000 Datensätzen mit dazugehörigen Wasserzeichenabbildungen in allen vorhandenen Formaten. Vom Landesarchiv Baden-Württemberg ist bereits in Zusammenarbeit mit der Kommission für Schrift- und Buchwesen der ÖAW ein Thesaurus zur Wasserzeichennomenklatur entworfen worden (deutsch, englisch, französisch). Eine Veränderung, Vervielfältigung, Verbreitung oder öffentliche Wiedergabe der oben beschriebenen Datenbanken, Inhalte und Services darf nur durch das Landesarchiv Baden-Württemberg erfolgen. Bei Piccard-Online handelt es sich um eine individuelle technische Eigenentwicklung des Landesarchivs Baden-Württemberg, die nicht ohne Genehmigung vervielfältigt, verändert oder verbreitet werden darf (MS Access-Datenbank, Datenmodell, Feldbelegungen, Erfassungsmaske, die der Präsentation zugrunde liegende MySQL Datenbank, PHP Skripte, Layout und strukturelle Funktionalitäten der Internetpräsentation unter http://www.piccard-online.de).
Source: http://www.plos.org/about/openaccess.html 

10.2 Protection of Knowledge
10.2.1 Joint Invention

If, in the course of carrying out work on the Project, a joint invention, design or work is made - and more than one Beneficiary is contributor to it - and if the features of such joint invention design or work are such that it is not possible to separate them for the purpose of applying for, obtaining and/or maintaining the relevant patent protection or any other Intellectual Property Right, the Beneficiaries concerned agree that they may jointly apply to obtain and/or maintain the relevant right together with any other Beneficiaries.
The Beneficiaries concerned shall seek to agree amongst themselves arrangements for applying for, obtaining and/or maintaining such right on a case-by-case basis. As long as any such right is in force, each Beneficiary concerned shall be entitled to use and to license such right without the consent of the other Beneficiaries, provided that the Beneficiary concerned shall be informed in advance of any licensing to third Beneficiaries. In case of licensing to third Beneficiaries, appropriate financial compensation shall be given to the other Beneficiaries concerned.

10.2.2 Application for a Patent

In respect of a country either specified by the Commission or agreed upon by the Beneficiaries, a Beneficiary shall notify the other Beneficiaries (via the Coordinator, if this is practical) if it does not intend to seek adequate and effective protection (as required by the Grant Agreement) of certain of its Knowledge from the Project or if that Beneficiary intends to waive such protection.

If another Beneficiary (or Beneficiaries) informs the notifying Beneficiary in writing within one calendar month of such notice that it wishes to obtain or maintain such protection, the notifying Beneficiary shall assign to such other Beneficiary(ies) all necessary rights which it owns.

Such assignment shall ensure that the Access-rights of all Beneficiaries will be unaffected. For the avoidance of doubt, the Beneficiary which assigned its rights shall have at least the same Access-rights as the non-involved Beneficiaries.

10.3 Exclusion of Access-rights to Pre-existing Know-How
Each Beneficiary has the right to exclude specific Pre-existing Know-how from the other Beneficiaries’ access, as far as the restrictions are announced as described hereinafter before the signature of the Grant Agreement or before the effective joining of a new Beneficiary or if acquired parallel with the Project.

The procedure comprises the following steps:

· The Coordinator shall first be informed by the owning Beneficiary in writing about the type and scope of Pre-existing Know-how for which exclusion from access is requested or announced.  

· The Coordinator will inform the other Beneficiaries about such requests or announcements.

· The exclusion from access to Pre-existing Know-how will become effective in accordance with the Grant Agreement, Annex II, Article II.10.5, subject to the written contradiction of the other Beneficiaries to be substantiated in accordance with the Grant Agreement, Annex II, Article II.10.5.  

· In the event that a new Beneficiary is admitted to the Project, any other Beneficiary may exclude access to Pre Existing Know-how only to the newly admitted Beneficiary.

· the Pre-existing Know-how originally excluded from access or excluded at any later moment or any modification thereof will be listed in Annex D and become part of this Consortium Agreement.

10.4 Access-rights
10.4.1General Principles

All Access-rights granted in accordance with this Article are granted on a non-exclusive basis, expressly exclude any rights to sub-license and shall be made free of any transfer costs.

Access-rights shall be granted in accordance with and subject to the Grant Agreement, Annex II. 10. Knowledge and Pre-existing Know-how shall be used only for the purposes for which Access-rights to it have been granted and only for so long as is necessary for those purposes.

In relation to the granting of Access-rights "needed" or "need" shall mean that, without the grant of such Access-rights:

· In the case of Access-rights granted for the execution of the Project, carrying out the tasks assigned to the recipient Beneficiary under the Work Plan (as amended from time to time) would be impossible, significantly delayed, or require significant additional financial or human resources.

· In the case of Access-rights granted for use, the use of a defined and material element of the recipient Beneficiary’s own Knowledge would be technically or legally impossible.

The burden of proof in relation to a claimed need for Access-rights shall be on the requesting Beneficiary. This Beneficiary shall provide such proof to the owning Beneficiary on a written request. 

The Beneficiaries shall endeavour to reconcile any dispute concerning the need for Access-rights through the Consortium Council
Should the Consortium Council have been already dissolved, the Beneficiaries concerned shall have recourse to the Settlement of Disputes procedures as provided for in Article 16 of this Consortium Agreement.

Any grant of Access-rights not covered by this Article shall be at the absolute discretion of the owning Beneficiary and subject to such terms and conditions as may be agreed between the owning and receiving Beneficiaries.

10.4.2 Access-rights for carrying out the Project

10.4.2.1 Conditions for Access

Access-rights to Knowledge and Pre-existing Know-how needed for the performance of the Project shall be granted on a royalty-free basis only upon written request specifying the scope and duration of their application particularly with respect to Pre-existing Know-how.

10.4.2.2 Entitlement for execution of the Project

After conclusion of an agreement in accordance with Grant Agreement, Annex II.35, the receiving Beneficiary is entitled to Use the Pre-existing Know-how, Knowledge or Software for performing the Project work.

10.4.3 Access-rights for Use
Subject to Article 10.4.1, Access-rights to Knowledge and Pre-existing Know-how both needed for Use shall be granted upon bilateral agreement between the Beneficiaries concerned. 

Access-rights to Knowledge shall be granted on preferential conditions, Access-rights to Pre-existing Know-how shall be granted on Fair and Non-discriminatory Conditions. The granting of Access-rights shall be made conditional on to the following principles:

(i) the access to Pre-existing Know-how is limited to the field of application being identified as pertaining to the objectives, content and goals of the Project and necessary for the Use of own Knowledge of the recipient Beneficiary.
(ii) the access to Knowledge is limited to the field of application being identified as the objectives and goals of the Project.

subject to (i) and (ii) access has to be granted within 6 months after written request by the potential user to the owning Beneficiary. 
10.4.4 Access-rights for using Knowledge in subsequent Research Activities

Recognising the Beneficiaries' obligations to act in good faith and in accordance with Article 7.2. b, the Beneficiaries agree that the Access-rights for using Knowledge in subsequent research activities are to be as follows:

As of the date set out in the Grant Agreement, Article 4, Beneficiaries are deemed to be granted, a right to use free of charge Knowledge from the Project for:

(a) internal research;

(b) third-Beneficiary research, provided the third Beneficiary does not have direct access to confidential Knowledge from the Project generated by other Beneficiaries (as examples) 

· producing research results which are available to the third Beneficiary but which contain hermetically sealed Knowledge from the Project; 

· using Knowledge from the Project for in-house testing or diagnosis purposes in doing research, 

· joint publications.
10.4.5 Access-rights for Affiliates

Each Beneficiary hereby grants Access-rights to all Affiliates of any other Beneficiary as if such Affiliates were Beneficiaries provided all such Affiliates grant Access-rights to all Beneficiaries (and their Affiliates) and (without prejudice to the Beneficiaries' obligations to carry out the Project and to provide Project Deliverables) fulfil all confidentiality and other obligations accepted by the Beneficiaries under the Grant Agreement or this Consortium Agreement as if such Affiliates were Beneficiaries.

Upon cessation of the control of an Affiliate, any Access-rights granted to such Affiliate in respect of Knowledge or Pre-existing Know-how shall lapse, provided however that information that is Knowledge which has been incorporated into the products, processes, software or services of such Affiliate or which has been amalgamated with such Affiliate's own information may continue to be used (in the manner it was then being used) by such Affiliate, if it is not practical to do otherwise. In such an event, at the request of such Affiliate, each requested Beneficiary shall grant to such Affiliate non-exclusive licences under that Beneficiary’s intellectual property rights which are Knowledge against terms and conditions to be agreed, provided that no Legitimate Interests of such Beneficiary oppose the grant of such licences. Upon such cessation of control, Access-rights granted by such Affiliate shall continue in full force and effect.  

10.4.6 Access-rights for Beneficiaries joining or leaving the Project

Beneficiaries joining the Project after the date of the Grant Agreement will be granted the Access-rights as from the date of their signature of the Declaration of Accession.

For Beneficiaries leaving the Project in accordance with the provisions of Article 8.5.2 hereof, the following will apply:

Defaulting Beneficiaries are obliged to continue to grant Access-rights pursuant to the Grant Agreement and this Consortium Agreement, but the Access-rights granted to the Defaulting Beneficiary pursuant to this Consortium Agreement shall cease immediately upon termination of the participation of the Defaulting Beneficiary in the Grant Agreement.

Termination of the Grant Agreement or this Consortium Agreement and/or cessation of licenses granted to the Defaulting Beneficiary in accordance with Article 8.5.2 shall not terminate any sublicenses granted or agreed upon to be granted or offered by the Defaulting Beneficiary in accordance with Articles 10.4.3 and 10.4.8.3  prior to the date on which such termination of this Consortium Agreement and/or cessation of licenses becomes effective, provided that the Beneficiary or Beneficiaries which generated the Knowledge or Pre-existing Know-how so sublicensed shall have the right to have an assignment of the Defaulting Beneficiary's rights under such sublicenses.

Any Beneficiary leaving voluntarily from the Project has access to Knowledge as this exists at the date of the membership expiration of the Consortium.

Any Beneficiary eliminated by decision of the Consortium Council does not have any access to Knowledge.
Article 11: Standards

If one of the main explicit objectives of the Project is to contribute to the establishment of a particular European standard, the Beneficiaries hereby agree to make available to third Beneficiaries, needed licences relating to Knowledge and Pre-existing Know-how in conformance with the rules of the standards body setting such standard, provided such third Beneficiary similarly makes needed licences available under its intellectual property rights.

Article 12: Publications
(a)
Any Beneficiary may publish data concerning Knowledge resulting from the Project in accordance with academic customs. Each Beneficiary wishing to publish (“The Publishing Party”) in the form of an oral or written publication shall obtain beforehand the permission of the other Beneficiaries, according to the following procedure: < we have to specify which data has to be vetted by other beneficiaries if published. Alle Verwertungsrechte, insbesondere Vervielfältigung, Verbreitung, öffentliche Wiedergabe, an Piccard-Online hat das Landesarchiv Baden-Württemberg. Für die Projektpartner besteht nach Genehmigung durch das Landesarchiv die Möglichkeit, im Einzelfall Nutzungsrechte an Piccard-Online zu erhalten. Dabei muss der genaue Titel und die Art der Publikation angegeben und in der Publikation auf das Urheberrecht des Landesarchivs Baden-Württemberg hingewiesen werden. Außerdem sollte vermerkt sein, dass es sich um eine Publikation aus dem gemeinsamen BERNSTEIN Projekt handelt. Nach Erscheinen ist ein Belegexemplar beim Landesarchiv einzureichen. 

(b)
The Publishing Party shall send the information mentioned in the preceding paragraph to other Beneficiaries.
(c)
Unless a Beneficiary notifies the Coordinator of their disagreement within 15 working days starting on the date of the reception of this material from the Coordinator, that Beneficiary shall be considered as granting automatic permission for publication to the Publishing Party.

(d)
In the event that any Beneficiary informs the Coordinator that the intended publication reasonably affects the protection of the Knowledge, said publication may be altered or delayed so that the Consortium concerned can protect such Knowledge. Any protective action against the filing of such a patent application shall be completed within 3 months from the date of the notification of the other Beneficiaries of such intention to publish, failing which the Publishing Party is free to do so.

Article 13: No Partnership or Agency

Nothing in this Consortium Agreement shall create a partnership or agency between the Beneficiaries.

Article 14: Assignment

No Beneficiary shall, without the prior written consent of the other Beneficiaries, partially or totally assign or otherwise transfer any of its rights and obligations under this Consortium Agreement.

Such consent shall not be unreasonably withheld.
Article 15: Accession and Termination

15.1 Accession to the Grant Agreement
Accession to the Grant Agreement entails that the entering Beneficiary agrees to adhere to this Consortium Agreement and the Consortium Council (Annex D: Form B).

15.2 Rules for Termination

No Beneficiary shall be entitled to withdraw from this Consortium Agreement and/or participation in the Project unless:

(a) that Beneficiary has obtained the prior written consent of the other Beneficiaries (such consent not to be unreasonably withheld), and also of the Commission, to the withdrawal from, or termination of, the Grant Agreement; or

(b) that Beneficiary's participation in the Grant Agreement is terminated by the Commission pursuant to the provisions of the Grant Agreement, Annex II.9; or 
(c) the Grant Agreement is terminated by the Commission for any reason whatsoever, provided always that a Beneficiary shall not by withdrawal or termination be relieved from
(i) its responsibilities under this Consortium Agreement or the Grant Agreement in respect of that part of that Beneficiary's work on the Project which has been carried out (or which should have been carried out) up to the date of withdrawal or termination; or

(ii) any of its obligations or liabilities arising out of such withdrawal or termination.
15.3 Termination by the Commission
If any Beneficiary's participation in the Grant Agreement is terminated by the Commission pursuant to the provisions of the Grant Agreement, Annex II.9, or a Beneficiary withdraws from the Project, then, without prejudice to any other rights of the other Beneficiaries, the provisions of Articles 4.3(c), 8.5.1, 8.5.2 (a) and (b) shall apply correspondingly.

15.4 Termination due to Bankruptcy or Liquidation

If any Beneficiary enters into bankruptcy or liquidation or any other arrangement for the benefit of its creditors, the other Beneficiaries shall, subject to approval by the Commission, be entitled to take over the fulfilment of such Beneficiary's obligations and to receive subsequent payments under the Grant Agreement in respect thereof. In such event all rights and obligations under the Grant Agreement and this Consortium Agreement shall in good faith be redistributed among the remaining Beneficiaries and the affected Beneficiary on the basis of the work performed by the affected Beneficiary prior to the occurrence of the above circumstance.

15.5 Continuance of Regulations

The provisions of Articles 1, 4.3.(c), 7, 8, 10, 11, 15 and 16 shall survive the expiration or termination of this Consortium Agreement to the extent needed to enable the Beneficiaries to pursue the remedies and benefits provided for in those Articles.
15.6 Continuance of Sublicenses

Termination of the Consortium Agreement and/or cessation of licences granted to the Defaulting Beneficiary in accordance with Article 8.5.2 shall not terminate any sublicenses granted or agreed to be granted or offered by the Defaulting Beneficiary in accordance with Article 10 prior to the date on which such termination of the Consortium Agreement and/or cessation of licences becomes effective, provided that the Beneficiary or Beneficiaries which generated the Knowledge or Pre-existing Know-how so sublicensed shall have the right to have an assignment of the Defaulting Beneficiary's rights under such sub​licenses.

Article 16: Settlement of Disputes
16.1 Arbitration

All disputes or differences arising in connection with this Consortium Agreement shall be finally settled by the Consortium Council.
The Beneficiaries may instead elect to resolve by mediation a dispute or difference arising in connection with this Consortium Agreement which cannot be settled amicably.

Article 17:  Notices

Any notice to be given under this Consortium Agreement shall be in writing to the addresses and recipients as listed in Annex A in the form

< Name and Address of each Beneficiary, 
together with Fax Numbers, and Name/Position of Person(s) 
for whose attention Notices are to be addressed>

or to such other address and recipient as a Beneficiary may designate in respect of that Beneficiary by written notice to the others.

Article 18: Applicable Law

This Consortium Agreement shall be construed according to and governed by Austrian law. Venue of trial shall be Vienna.

Article 19: Entire Agreement – Amendments / Severability

Should any provision of this Consortium Agreement prove to be invalid or incapable of fulfilment, or subsequently become invalid or incapable of fulfilment, whether in whole or in part, this shall not affect the validity of the remaining provisions of this Consortium Agreement. In such a case, the Contractors shall be entitled to demand that a valid and practicable provision be negotiated which mostly fulfils the purpose of the invalid or impracticable provision.

This Consortium Agreement, the Grant Agreement and - when such exist(s) - Complementary Grant Agreement(s), constitute the entire agreement between the Beneficiaries in respect of the Project, and supersede all previous negotiations, commitments and writings concerning the Project including any memorandum of understanding between the Beneficiaries (whether or not with others) which relate to the Project or its proposal to the Commission.

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

Article 20: Accession to the Grant Agreement
All Beneficiaries declare that they have taken notice of all provisions of the Grant Agreement and its Annexes, which they have approved and have taken notice of all Articles of this Consortium Agreement.

Therefore, through signature of this Consortium Agreement, the Beneficiaries are obliged to accede to the Grant Agreement by submission of their Forms A and B to the Coordinator.

Article 21: Counterparts

This Consortium Agreement may be executed in any number of counterparts, each which shall be deemed an original, but all of which shall constitute one and the same instrument.

SIGNATURES

AS WITNESS the Beneficiaries have caused this Consortium Agreement to be duly signed by the undersigned authorised representatives the day and year first above written.
Authorised to sign on behalf of Austrian Academy of Sciences 
Signature

Prof. Dr. Friesinger Herwig, Secretary General
Authorised to sign on behalf of Landesarchiv Baden-Württemberg

Signature

Dr. Robert Kretzschmar, President

Authorised to sign on behalf of Technical University Graz

Signature

Mr. Hermann Maurer, Dean of faculty of Computer Science
Authorised to sign on behalf of Laboratory for Occidental Medieval Studies in Paris

Signature

Mrs. Annie Lechevallier, Regional Delegate
Authorised to sign on behalf of Die Deutsche Nationalbibliothek

Signature

Dr. Elisabeth Niggemann, Director General
Authorised to sign on behalf of Dutch University Institute for Art History Florence
Signature

Prof. Dr. Bert W. Meijer, Director
Authorised to sign on behalf of Delft University of Technology

Signature

Mr. J. J. Nuijten, Acting Director of Corporate and Legal Affairs
Authorised to sign on behalf of Koninklijke Bibliotheek

Signature

Mr. Wim van Drimmelen, Director General
Authorised to sign on behalf of Liverpool University

Signature

Mr. Colin Cooper, Assistant Director of Research
ANNEX  A
 
Recipients for Notices

Recipients for Notices in Accordance with Article 18 of this Consortium Agreement.

Austrian Academy of Sciences, Commission for Scientific Visualisation
Donau-City-Strasse 1, A-1220 Vienna, Austria

Mr. Emanuel Wenger (Project Coordinator)
Tel. +43 1 515 816 702, Fax +43 1 205 011 8900
E-mail: emanuel.wenger@oeaw.ac.at

< PARTNERS: please fill in
Landesarchiv Baden-Württemberg (Archives of the State of Baden-Württemberg)
Eugenstraße 7, 70182 Stuttgart, Germany

Dr. Gerald Maier (Head of Unit "Information and Communication Technology, Electronic Services")

Tel. +49 711 212 4279, Fax +49 711 212 4283

E-mail: gerald.maier@la-bw.de
Institute for Information Systems and Computer Media, University of Technology Graz, 

Austria Helmut Leitner, IICM


Laboratory for Occidental Medieval Studies in Paris, 
Laboratoire de Médiévistique Occidentale de Paris (LAMOP) 

Centre National de la Recherche Scientifque, UMR 8589

7, rue Guy Môquet, BP 8, 94801 Villejuif Cedex 

Monique Goullet

Tel. +33 1 49 58 36 52, Fax +33 1 49 58 33 34

Email: goulletm@vjf.cnrs.fr


Die Deutsche Nationalbibliothek, 
Leipzig, Germany (Frieder Schmidt, DNB) 


Dutch University Institute for Art History Florence, 
Florence, Italy (Bert Meijer, NIKI)

Delft University of Technology, 
Delft, Netherlands (Jan van der Lubbe, DUT)

Koninklijke Bibliotheek, 
The Hague, Netherlands (Marieke van Delft, KB)

University of Liverpool, 
Liverpool, United Kingdom (Paul Watry, LU)
ANNEX  B
 
Bank Accounts

Austrian Academy of Sciences
Dr. Ignaz Seipel-Platz 2, A-1010 Wien, Austria
Bank





Bank Austria Creditanstalt (BA-CA)
Address of branch



Schottengasse 6, 1010 Wien



Bank Code Number



11000
International Bank Number (IBAN): AT251100000262650556
Account Number: 00262650556
BIC BKAUATWW
Landesarchiv Baden-Württemberg

Bank 





BW Bank Karlsruhe

Address of branch



Friedrichsplatz 1-3, 76133 Karlsruhe

BLZ (bank code)



660 200 20

Kontonummer (account number)

400 201 5800

Swift-Code:




BWBKDE6S660

IBAN code:




DE24660200204002015800

Kassenzeichen (reason for transfer)

8611050000140

< PARTNERS: please fill in
ANNEX  C
 
Exclusion of Pre-existing Know-how from Right to Access 

(Annex II.35.1.d)

< PARTNERS: please fill in if necessary
<Company>, 
00000 City, Country, 
Protected Know-how:

Patent No. or File No.:



Filed:

<Company>, 
00000 City, Country, 
Protected Know-how:

Patent No. or File No.:



Filed:

<Company>, 
00000 City, Country, 
Protected Know-how:

Patent No. or File No.:



Filed:

<Company>, 
00000 City, Country, 
Protected Know-how:

Patent No. or File No.:



Filed:

ANNEX  D
 
Accession Forms (Forms A and B)

� Based on the � HYPERLINK "http://www.ipr-helpdesk.org/controlador/documentos?seccion=fichaDocumento&len=en&idFicha=0000002391&localizador=doc&cod_padre=t_02.01.05" �CA-T Consortium Agreement Model for Specific Targeted Research Projects (STREP) (V4.0.5)�
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