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	[bookmark: Start]CONSORTIUM AGREEMENT 







A consortium agreement is an agreement that defines the framework between the parties in relation to preparation of the tender offer and the subsequent completion of the project.  

The agreement defines the administrative framework of the consortium members and the division of project works among the parties.

This template should be used taking into consideration that it should be adjusted to the specific project and the parties. In particular, it should be assessed whether the tender process or the contract with the client has been structured in such a way that the agreement should take into consideration other issues than may be regulated in this draft.










Important Information 
The template documents are produced by Lundgrens Law Firm P/S (lundgrens.dk) and are provided for general information purposes only. Each user of any of these template documents is solely responsible for the contents of such documents and assumes all risks in connection with such use. Users should not use any of these template documents without first seeking legal and other professional advice. The provision of these template documents (and the information contained herein) do not constitute legal advice or opinions of any kind. Lundgrens Law Firm P/S as well as Clean Solutions and Industriens Fond will not be liable for any damages, losses or causes of action of any nature arising from any use of these template documents or the provision hereof.
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This Consortium Agreement (hereinafter “Agreement”) is made on the ¦[date]| between


¦[Name]|
¦[Address]|	
¦[City]|
[Country]
[Business Registration No.]
(hereinafter (“[●]”)

and

[Name]
[Address]
[City]
[Country]
[Business Registration No.]
(hereinafter (“[●]”)

(collectively the “Parties” and individually the “Party”) 

WHEREAS 

(A) 	[●] [develops/manufactures/markets] [●];

(B) 	[●] [develops/manufactures/markets] [●]; 

(C)		[●] and [●] have entered into a [NDA/LoI/MoU/Co-operation agreement(s) on [date] concerning the Project [include description of Project];  

(E)	the Parties wish to jointly prepare and submit a tender offer to the Client concerning the Project;	

(F)	the Parties – as a consequence of the above – wish to enter into this Agreement covering the framework of the cooperation between the Parties in order to jointly fulfill all necessary obligations towards the Client concerning the Project; 

[bookmark: _Toc457546310][bookmark: _Toc179014993][bookmark: _Toc179959984]NOW THEREFORE THE PARTIES HAVE AGREED AS FOLLOWS:    
[bookmark: _Toc468188596]DEFINITIONS 
[bookmark: _Toc280353714][bookmark: _Toc280353784][bookmark: _Toc280366125][bookmark: _Toc280366161][bookmark: _Toc280353715][bookmark: _Toc280353785][bookmark: _Toc280366126][bookmark: _Toc280366162][bookmark: _Toc280366128][bookmark: _Toc280366164][bookmark: _Toc280353717][bookmark: _Toc280353787][bookmark: _Toc280366129][bookmark: _Toc280366165][bookmark: _Toc280366135][bookmark: _Toc468188597][bookmark: _Ref455479332][bookmark: _Toc211711107][bookmark: _Toc179014995][bookmark: _Toc179959986]¦As used in this Agreement, the following terms shall have the following meaning:
[bookmark: _Toc468188598]“Agreement” means this Consortium Agreement, including exhibits, as may be amended from time to time in accordance with clause 19.1
[bookmark: _Toc468188599]“Client” means [client name, registration no. and address] for whom the Project is to be completed.
[bookmark: _Toc468188600]“Consortium” means all the Parties to the Agreement.
[bookmark: _Toc468188601]“Consortium Leader” means [consortium leader name].
[bookmark: _Toc468188602]“Consortium Meeting” means the ultimate decision-making authority of the Consortium.
[bookmark: _Toc468188603]“Effective Date" shall mean the last date of signature of both of the Parties.
[bookmark: _Toc468188604]“Final Project Matrix” means exhibit 4.3 containing the final allocation among the Parties of all Project Works necessary for the completion of the Project in accordance with the tender material and/or the Project Contract.
[bookmark: _Toc468188605]“Preliminary Project Matrix” means exhibit 4.2 containing the preliminary allocation of tasks among the Parties used for, i.a., the preparation of pre-qualification requests.
[bookmark: _Toc468188606]“Project" means [insert description of project] concerning the delivery of [equipment, materials, work-force and know-how by the Parties (and possibly other sub-contractors) within areas such as [include description of relevant areas] to [●] as further outlined in Exhibit [●].
[bookmark: _Toc468188607]“Project Contract” means the Consortium’s contract with the Client concerning the completion of the Project.
[bookmark: _Toc468188608]“Project Sum” means the total sum to be paid by the Client to the Consortium for the completion of the Project.
[bookmark: _Toc468188609]“Project Works” means the works, services, materials, deliveries etc. necessary for the completion of the Project – or part of the Project dependent on the context – in accordance with the tender material and/or the Project Contract
[bookmark: _Toc468188610]“Project Schedule” means the time schedule for the completion of the Project Works.

[bookmark: _Toc457546311][bookmark: _Toc468188611]the consortium leader
[bookmark: _Toc468188612][bookmark: _Ref455746307]The Consortium consists of the Parties to the Agreement and [party name] has been chosen by the Parties to be the Consortium Leader as per the Effective Date of the Agreement. The Consortium Leader can only be substituted with the consent of the Consortium as a whole and the Client.
[bookmark: _Toc468188613]The Consortium Leader shall represent the Consortium towards the Client, carry out the decisions made by the Consortium and perform the tasks that may be left to the Consortium Leader by the Consortium during the Project.
[bookmark: _Toc468188614]The Consortium Leader shall act in good faith, carry out decisions and perform tasks to the best of its ability and with the interests of the Consortium in mind.
[bookmark: _Toc468188615]As of the Effective Date, the Consortium Leader has been tasked with the following administrative tasks:
Prepare a tender offer to be submitted to the Client in accordance with the applicable tender rules and regulations. 
Organize, call and conduct Consortium Meetings.
Handle questions, objections, complaints and general communication from/to the Client concerning the Project and/or the Consortium.
Update the Consortium of the status of the Project and any other tasks that may have been left to the Consortium Leader.
[bookmark: _Toc468188616]The tasks above shall in no way be construed as a limitation of the rights or obligations for the individual Parties, and each Party is obligated to duly and timely perform such actions that are necessary for the Consortium Leader to fulfill its obligations internally in the Consortium and/or externally towards the Client or other third parties.
[bookmark: _Toc468188617]The Consortium Leader cannot further obligate the Consortium or the other Parties financially or in any other way that presumes consent from the Consortium or the Party in question.
[bookmark: _Toc468188618]The Consortium Leader can receive – but cannot on behalf of the Consortium accept – notifications of default, including notifications due to delays or defects in the Project from the Client.
[bookmark: _Toc468188619]The Consortium Leader cannot enter into agreements with the Client if such agreements deviate from the Project Contract to the detriment of the Consortium.
[bookmark: _Ref457304689][bookmark: _Ref457463586][bookmark: _Toc468188620]If the Consortium is awarded the Project and enters into the Project Contract with the Client, the Consortium Leader is entitled to receive a fee of [●] % of the Project Sum, which is to be paid jointly by the other Parties on a monthly basis pro rata in accordance with the Parties relative part of the Project Sum, cf. the Final Project Matrix and the payment plan, exhibit 2.7.
[bookmark: _Ref457304947][bookmark: _Toc468188621]If the Consortium does not enter into the Project Contract or is not awarded the Project, the Consortium Leader is entitled to claim a reasonable amount from the Consortium to cover the Consortium Leaders expenses. Such an amount shall be divided in accordance with the anticipated division of the Project Sum among the Parties.
[bookmark: _Toc468188622]In the event of substitution of the Consortium Leader, the amounts to be paid under clause 2.7 or 2.8 shall be allocated among the different consortium leaders in accordance with their respective time periods as acting Consortium Leader.
[bookmark: _Toc280353733][bookmark: _Toc280353803][bookmark: _Toc280366145][bookmark: _Toc280366181][bookmark: _Toc280353737][bookmark: _Toc280353807][bookmark: _Toc280366149][bookmark: _Toc280366185][bookmark: _Toc280353739][bookmark: _Toc280353809][bookmark: _Toc280366151][bookmark: _Toc280366187][bookmark: _Toc280353741][bookmark: _Toc280353811][bookmark: _Toc280366153][bookmark: _Toc280366189][bookmark: _Toc457546312][bookmark: _Toc468188623][bookmark: _Toc211711109][bookmark: _Toc324407563]consortium meetings and decision process
[bookmark: _Toc468188624][bookmark: _Ref455405637]The Parties cannot obligate or in any other way act on behalf of the Consortium without prior, written authorization from the Consortium.
[bookmark: _Toc468188625]Decisions regarding the Consortium are made by the Parties in Consortium Meetings to the extent such decisions are outside of the purview of the Consortium Leader according to the Agreement and/or subsequent transfer of authority by the Consortium to the Consortium Leader.
[bookmark: _Toc468188626]Decisions must be made unanimously by the attending Parties at the Consortium Meetings. The Consortium Meeting has quorum if at least [●] % of the Project Sum is represented by the attending Parties. Decisions that increase the obligations of a Party or the Consortium cannot be made without consent from the affected Parties.
[bookmark: _Toc468188627]If a quorum is not reached the Consortium Leader may call an extraordinary Consortium Meeting where decisions can be made unanimously by the attending Parties regardless of the represented Project Sum.
[bookmark: _Toc468188628]Consortium Meetings are held as needed, and at least every [●] week(s). The Consortium Leader calls the Parties to Consortium Meetings in writing with a notice of [●] days.
[bookmark: _Toc468188629]The Consortium Leader chairs the Consortium Meetings and distributes minutes within [●] days from the meeting. If no objections are received within [●] days after the distribution, the minutes shall be deemed as accepted by the Parties.
[bookmark: _Toc457546313][bookmark: _Toc468188630][bookmark: _Ref456079254]tender process
[bookmark: _Toc468188631]The Consortium Leader organizes and prepares a request for prequalification (if necessary) on behalf of the Consortium based on information and material received from the Parties.
[bookmark: _Ref457378818][bookmark: _Toc468188632]Based on the preliminary project description, the Consortium has divided the prequalification tasks among the Parties as defined in the Preliminary Project Matrix, exhibit 4.2. The Consortium Leader shall update the Preliminary Project Matrix as needed in accordance with Consortium decisions.
[bookmark: _Ref457379141][bookmark: _Toc468188633]Based on the tender material supplied by the Client and the preliminary project description, the Consortium has divided the Project among the Parties as defined in the Final Project Matrix, exhibit 4.3. The Consortium Leader shall ensure that all Project Works are covered on a topical basis by the Final Project Matrix, but is not responsible for the content or quality of the individual Parties’ calculations and descriptions etc. of their respective parts of the Project. 
[bookmark: _Toc468188634]In accordance with the Final Project Matrix and no later than [●] days before the tender submissions deadline, each Party shall prepare and submit to the Consortium Leader 
all information, documentation, materials etc. necessary for the Consortium Leader’s preparation of the tender offer. The Parties shall supply the Consortium Leader with such information, documentation, materials etc. in a form and manner defined by the Consortium Leader,
a time schedule for the performance of the Project Works in question along with a detailed description of the work process, including any relevant assumptions and/or conditions,
a total price for the Project Works in questions and a specification in lump sums and/or unit prices as defined by the tender material, including any relevant assumptions and/or conditions.
[bookmark: _Toc468188635]Each Party shall include all Project Works, services, materials, deliveries, risks and responsibilities related to their respective part of the Project in their respective offers submitted to the Consortium Leader.
[bookmark: _Toc468188636]The Consortium shall jointly consider, evaluate and value shared risks and responsibilities not covered by any one Party’s part of the Project, and consider and value necessary joint insurance coverage for the Project.
[bookmark: _Toc468188637]The sum of all the Parties’ respective offers with the addition of the joint valuation of the shared risks, responsibilities and insurances constitutes the Project Sum to be submitted in the tender offer to the Client.
[bookmark: _Toc468188638]The Consortium Leader shall ensure that the tender offer conforms to the requirements of the tender rules and regulations and shall obtain final approval of the final tender offer from each of the Parties prior to submission.
[bookmark: _Toc468188639]The Consortium Leader shall participate in contract negotiations with the Client on behalf of the Consortium if necessary. Any changes to the tender offer must be approved by the affected Parties prior to acceptance by the Consortium Leader.
[bookmark: _Ref457387013][bookmark: _Toc457546314][bookmark: _Toc468188640]project changes
[bookmark: _Toc468188641]In the event of additional works requested/caused by the Client, the Consortium Leader shall allocate such works in accordance with the principles of the Final Project Matrix in such a way that the additional work is awarded to the Party who is responsible for the affected part of the Project. The Consortium Leader shall update the Final Project Matrix to reflect such changes.
[bookmark: _Toc468188642]In the event that the Final Project Matrix does not include a necessary Project work and the cost related to such a work is not covered by the Client, the cost shall be divided among the Parties in accordance with their relative part of the Project, unless the omission is due to a fault by one of the Parties, in which instance the Party at fault shall bear the cost.
[bookmark: _Toc457546315][bookmark: _Toc468188643]planning and exchange of information
[bookmark: _Toc468188644]Each Party is responsible for the planning of all Project Works in accordance with the allocation in the Final Project Matrix and shall without delay request any information, documentation etc. from the other Parties – through the Consortium Leader – that may be necessary for the planning and performance of the Project Works, including a deadline for submission of such information, documentation etc.
[bookmark: _Toc468188645]The Parties must in a timely manner supply the Consortium Leader and/or the other Parties with all necessary information, documentation etc. that may be requested. The Parties shall without delay inform the Consortium Leader of any changes to previously delivered information, documentation etc. if such changes could affect the Consortium or the other Parties planning or performance of the Project Works.
[bookmark: _Toc468188646]Costs due to faulty, delayed or omitted information, documentation etc. shall be borne by the Party responsible for supplying such information, documentation etc. if the fault, delay and/or omission can be attributed to the Party in question or to such circumstances for which the Party bears the risk.
[bookmark: _Toc457546316][bookmark: _Toc468188647]general obligations
[bookmark: _Toc468188648]Each Party is obligated to cooperate loyally with the Consortium, the Consortium Leader and the other Parties in all matters related to the Consortium’s bid to win the Project and the subsequent completion of the Project, and is obligated to allocate the necessary resources at any given stage of the tender process and the subsequent completion of the Project.
[bookmark: _Toc468188649]Each Party is obligated to perform all necessary Project Works in accordance with the allocation in the Final Project Matrix and any additional works that may be requested or otherwise be necessary, cf. clause 5. The obligation includes all necessary Project Works included in the Project Contract regardless if the works are specifically described in the Final Project Matrix.
[bookmark: _Toc468188650]The Project Works must be completed in accordance with the Project Schedule, exhibit 7.3, and/or in accordance with any subsequently agreed changes to the Project Schedule. The Consortium Leader shall update the Project Schedule as necessary.
[bookmark: _Toc468188651]Each Party is obligated to plan and perform their Project Works with due diligence and consideration of the Consortium and the other Parties in order to facilitate the efficient and timely completion of the Project.
[bookmark: _Toc468188652]Any claim for additional payment or time extensions must be submitted to the Consortium Leader who shall submit the claim to the Client. In the event that such claim affects the other Parties’ rights or obligations under the Project Contract, the claim must be approved by the affected Parties.
[bookmark: _Toc468188653]Regardless of any potential claim for additional payment or time extensions, the Parties are obligated to notify the Consortium Leader and the other Parties of any circumstances which may lead to delays, defects or other complications of the performance of the Project, including material delays, sub-contractor problems, liquidity problems, resource capacity problems etc.

[bookmark: _Toc457546317][bookmark: _Toc468188654]Costs and income
[bookmark: _Toc468188655]Each Party shall bear the related costs of the Project Works in accordance with the Final Project Matrix unless otherwise agreed in the Agreement or subsequently agreed in an addendum to the Agreement.
[bookmark: _Toc468188656]Costs that cannot be attributed to Project Works included in the Final Project Matrix are to be recognized as shared costs to the extent that such costs have been approved by the Consortium. Such costs are divided among the Parties in accordance with their relative part of the Project.
[bookmark: _Toc468188657]Each Party shall bear its own costs related to preparing the necessary documents etc. for the tender process.
[bookmark: _Toc468188658]Payments from the Client shall be paid to the Party responsible for the actual completion of the Project Works covered by the Payment.
[bookmark: _Toc457546318][bookmark: _Toc468188659]invoicing
[bookmark: _Toc468188660]The Parties shall submit invoices directly to the Client with a copy to the Consortium Leader.
[bookmark: _Toc468188661]Each Party is entitled to invoice the Client for Project Works performed by the Party, and obligated to invoice the Client in accordance with the terms and conditions in the Project Contract.

----- [OR] -----
[bookmark: _Toc468188662]The Consortium Leader shall coordinate all invoicing to the Client and distribution of payments from the Client among the Parties.
[bookmark: _Toc468188663]Each Party shall submit invoices – addressed to the Client – to the Consortium Leader, who shall submit the invoices to the Client and establish a joint account in the names of all the Parties for the receipt of payments from the Client.
[bookmark: _Toc468188664]Upon the receipt of payment of an invoice, the Consortium Leader shall without delay distribute the payment among the relevant Parties.
[bookmark: _Toc468188665]In the event of partial payment by the Client the Consortium Leader shall distribute the payment among the relevant Parties in accordance with their relative part of the Project, unless the partial payment is due to circumstances attributable to one of more Parties, in which case deductions shall only be made in payments to such Parties. 
[bookmark: _Toc468188666]Each Party is entitled to submit invoices for Project Works performed by the Party, and obligated to submit invoices in accordance with the terms and conditions in the Project Contract.
[bookmark: _Toc457546319][bookmark: _Toc468188667]subcontractors
[bookmark: _Toc468188668]The Parties are entitled to make use of subcontractors unless otherwise stipulated by the Project Contract.
[bookmark: _Toc468188669]If a Party decides to make use of a subcontractor, the other Parties must be notified and the Party in question shall be liable for any defects and/or delays caused by the subcontractor.
[bookmark: _Toc457546320][bookmark: _Toc468188670]guarantees
[bookmark: _Toc468188671]If required by the Project Contract, the Consortium shall issue such guarantees and/or make available such funds or other securities as may be necessary to guarantee the proper performance of the Project Works.
[bookmark: _Toc468188672]The Consortium Leader shall coordinate such efforts and the costs related thereto shall be divided among the Parties in accordance with their relative part of the Project.
[bookmark: _Toc468188673]If a guarantor demands security for the issuance of a guarantee, the Parties shall provide such security – whatever the form may be – in accordance with their relative part of the Project unless otherwise demanded by the guarantor. If the guarantor demands security not in accordance with the Parties relative parts of the Project, the Parties shall internally provide such securities towards each other in order to achieve the presumed division in accordance with their relative parts of the Project.
[bookmark: _Ref457464885][bookmark: _Toc457546321][bookmark: _Toc468188674]liability
[bookmark: _Toc468188675]Liability towards the Client and internal recourse.
[bookmark: _Toc468188676]The Parties are liable towards the Client on a joint and several basis unless otherwise agreed with the Client in writing.
[bookmark: _Toc468188677]The Parties are each responsible for and obligated to repair any defects or limit any delay regarding their part of the Project.
[bookmark: _Toc468188678]Costs related to defects, delays or any other form of default towards the Client shall be covered by the Parties responsible, both in relations to costs incurred by the Client as well as costs incurred by the other Parties.
[bookmark: _Toc468188679]Each Party shall notify the Other Parties if the Client has made a claim directly against the Party in question. 
[bookmark: _Toc468188680]No Party is entitled to enter into negotiations or accept any claims without prior consent from the other Parties.
[bookmark: _Toc468188681]If the Parties cannot agree as to the division of liability among the Parties due to a claim from the Client, the costs related to the claim shall initially be divided among the Parties in accordance with their relative part of the Project, which shall be binding until such a time when agreement has been reached or the dispute has been resolved in accordance with clause 20.
[bookmark: _Toc468188682]Costs incurred by the Parties due to the Clients default shall be divided among the Parties in accordance with their relative part of the Project.
[bookmark: _Toc468188683]Liability towards other third parties
[bookmark: _Toc468188684]If a third party suffers loss due to circumstances related to the fulfillment of the Project Contract, the responsible Party is liable towards such a third party on a several basis.
[bookmark: _Toc468188685]Internal liability among the Parties
[bookmark: _Ref457473148][bookmark: _Toc468188686]The Parties are liable towards each other for loss due to circumstances related to the fulfillment of the Project Contract with the exception of indirect and consequential loss, including loss of income and earnings.
[bookmark: _Toc468188687]The liability of the Consortium Leader
[bookmark: _Toc468188688]The Consortium Leader is liable towards the other Parties for loss due to circumstances related to the Consortium Leader’s fulfillment of the duties of the Consortium Leader under this Agreement or subsequent decisions by the Consortium. 
[bookmark: _Toc468188689]The Consortium Leader’s liability related to the fulfillment of such duties is limited to [●] % of the Consortium Leader’s fee, cf. sections 2.7 and 2.8.
[bookmark: _Toc468188690]In the event that such a loss exceeds the liability cap the remaining amount is divided among the Parties (including the Consortium Leader) in accordance with their relative part of the Project. 
[bookmark: _Toc457546322][bookmark: _Toc468188691]default with the perfomance of work
[bookmark: _Toc468188692]In the event that a Party fails to perform Project Works or is delayed in the performance of such works, the Consortium Leader shall notify the Party of such failure and give a deadline for rectification.
[bookmark: _Toc468188693]Should the Party fail to rectify within the given deadline and this entails a risk of loss for the other Parties, they shall be entitled to perform such works as may be necessary in order to limit such risks and rectify the defaulting Party’s failure.
[bookmark: _Toc468188694]If it is clear that the defaulting Party cannot rectify its failures within due time, the other Parties are entitled to perform such works as may be necessary to rectify the defaulting Party’s failure without prior notification.
[bookmark: _Toc468188695]Costs are divided among the Parties in accordance with section 12.  
[bookmark: _Toc457546323][bookmark: _Toc468188696]intellectual property
[bookmark: _Toc468188697]This Agreement shall not in any way influence the Parties existing ownership of intellectual property. Any new intellectual property created during the term of this Agreement shall become the property of the Party that has created the work in question unless otherwise agreed in a separate agreement. Shared creations shall be the property of the Parties involved and such Parties shall attempt to finalize a formal ownership agreement within 6 months of creation.
[bookmark: _Toc468188698]The Parties confer to each other a non-transferable and non-exclusive license of all intellectual property owned or controlled by the Parties that is necessary for the Parties completion of the Project Works assigned to them in accordance with the Final Project Matrix. 
[bookmark: _Ref456079292][bookmark: _Toc457546324][bookmark: _Toc468188699]Confidentiality 
[bookmark: _Ref456078029][bookmark: _Toc468188700]Each Party is only entitled to use confidential information received by the Party from the other Parties for the purpose of performing Project Works in accordance with the Final Project Matrix, and each Party shall ensure that such information is not communicated to any third party unless it is necessary for the performance of the Project Works.
[bookmark: _Toc468188701]Confidential information includes all information of a technical, commercial nature, including designs, specifications, drawings etc., regardless of the form or format of the information, if the information has been received with a notice of confidentiality or if it is self-evident due to the circumstances that the information is to be treated as confidential.
[bookmark: _Toc468188702]The confidentiality shall be upheld regardless of the termination of this Agreement and shall be in force for a period of [●] years after the dissolution of the Consortium.
[bookmark: _Toc468188703]The confidentiality obligations shall not apply to information that is generally available to the public, obtained in good faith from a third party, independently developed by a Party or required to be disclosed by law.
[bookmark: _Toc457546325][bookmark: _Toc468188704][bookmark: _Ref455414665]changes in the consortium members
[bookmark: _Toc468188705]Changes in the Consortium require consent from all Parties.
[bookmark: _Toc468188706]Upon submission of request for prequalification or the tender offer – whichever may apply – all changes in the Consortium require consent from the Client as well as the Parties. 
[bookmark: _Toc457546326][bookmark: _Toc468188707]exit and termination
[bookmark: _Toc468188708]Each Party is free to exit the Consortium before submission of request for prequalification or the tender offer – whichever may apply.
[bookmark: _Toc468188709]If a Party exits the Consortium in order to place a competing bid with an alternative bidder – as a subcontractor, independently or in any other structure – for the Project, the Party shall compensate the other Parties for their lost costs related to the preparation of the tender offer and other reasonable costs related to the tender process.
[bookmark: _Toc468188710]Upon submission of request for prequalification or the tender offer – whichever may apply – any Party’s exit from the Consortium requires consent from the Client as well as the Parties. 
[bookmark: _Toc468188711]In the event of material breach of the Agreement, the Consortium may choose to terminate the Agreement with respect to one or more of the Parties. Material breach shall be deemed to have occurred if a Party causes losses/costs for the other Parties in excess of [●] % of the Project sum or [●] % of one or more Parties part of the Project Sum. Material breach shall also be deemed to have occurred in the event of gross misconduct or any other event which may otherwise constitute material breach under Danish law.
[bookmark: _Toc468188712]Termination of a Party requires the consent of the Client.
[bookmark: _Toc468188713]Termination of a Party does not void the Agreement in any way, and the affected Project Works are divided among the remaining Parties after joint negotiations.
[bookmark: _Toc468188714]The remaining Parties are entitled to use already delivered materials, machinery, facilities etc. – owned, rented or otherwise controlled by the terminated Party – for the purpose of completing the Project Works.
[bookmark: _Toc468188715]The terminated Party is obligated to the best of its ability to assist the remaining Parties with the performance of the Project Works, including in connection with transfer of subcontractor and/or sub-supply agreements to the remaining Parties.
[bookmark: _Toc468188716]The terminated Party is liable towards the remaining Parties and/or the Client for loss in accordance with the rules of Danish law and the provisions in section 12, although the limitation of liability in clause 12.3.1 does not apply if the terminated Party has acted with intent or gross negligence.
[bookmark: _Toc468188717]The Agreement can be terminated as a whole in the event of termination of the Project Contract.
[bookmark: _Toc457546327][bookmark: _Toc468188718]Term
[bookmark: _Toc468188719]The Agreement shall commence when signed by all Parties.
[bookmark: _Toc468188720]The Agreement expires if
the Consortium fails to attain prequalification,
the Consortium does not enter into the Project Contract,
if a Party exits the Consortium prior to submission of the tender offer and this precludes the Consortium from being awarded the Project, or
when the Consortium has completed the Project Works and fulfilled all contractual obligations according to the Project Contract.

[bookmark: _Ref455414564][bookmark: _Ref455414671][bookmark: _Ref455414680][bookmark: _Ref455414688][bookmark: _Toc457546328][bookmark: _Toc468188721][bookmark: _Ref456079377]
amendments to the agreement
[bookmark: _Ref457546331][bookmark: _Toc468188722]All amendments to the Agreement must be in writing and must be agreed to by the Parties in a Consortium Meeting unless such changes are within the purview of the Consortium Leader according to the Agreement (e.g. updating exhibits as necessary).
[bookmark: _Toc457546329][bookmark: _Ref457568215][bookmark: _Toc468188723]Governing LAW AND ARBITRATION
[bookmark: _Toc468188724][bookmark: _Ref212005410]This Agreement and any dispute arising out of or in connection with this Agreement, shall be governed by and construed in accordance with the laws of Denmark, excluding conflict of law principles.
[bookmark: _Toc468188725]Any dispute between or by Parties arising out of or in connection with this Agreement shall be finally settled by arbitration in accordance with the rules of the Danish Institute of Arbitration (Danish Arbitration). The arbitration procedure shall take place in [●] and shall be carried out in the [English] language. 
[bookmark: _Toc468188726]The proceedings and any award shall be kept confidential by the Parties.
[bookmark: _Toc468188727]The Parties are obligated to participate in arbitration and/or litigation before the civil courts if one Party is subpoenaed before such a venue and said Party wishes to seek recourse against one or more of the other Parties. 
[bookmark: _Toc457546330][bookmark: _Toc468188728]SIGNATURES
[bookmark: _Toc468188729]This Agreement is signed in [●] original copies, one for each of the Parties.

	¦[Place]|, on ¦[Date]|:
	
	¦[Place]|, on ¦[Date]|:

	For ¦[●]|:
	
	For ¦[●]|:

	
	
	

	
	
	

	
	
	

	¦[Name and Title]|
	
	¦[Name and Title]|





[bookmark: _Hlk521927549][bookmark: _Hlk521927550][bookmark: _Hlk521927874][bookmark: _Hlk521927875][bookmark: _Hlk521927932][bookmark: _Hlk521927933][bookmark: _Hlk521928035][bookmark: _Hlk521928036][bookmark: _Hlk521928068][bookmark: _Hlk521928069][bookmark: _Hlk521928085][bookmark: _Hlk521928086][bookmark: _Hlk521928123][bookmark: _Hlk521928124][bookmark: _Hlk521928147][bookmark: _Hlk521928148][bookmark: _Hlk521928170][bookmark: _Hlk521928171][bookmark: _Hlk521928232][bookmark: _Hlk521928233]
[bookmark: _GoBack][image: ]                  This project was funded by the European Union´s COSME Programme (2014-2020).	
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