Interreg Co-funded by

North Sea the European Union

Partnership Agreement for the project ‘Active Mobility
Increased for sustainable zero-carbon urban
multimodality, through human-centric planning,
mobility hubs and behaviour change’ (Active Cities)

Preamble

Having regard to:
Article 26 (1) a of Regulation (EU) 2021/1059;

The following agreement is hereby made between the lead partner (LP) of the project and the Project Partners(PP) as
listed in the project application Application Form (AF) for the implementation of the Interreg North Sea Programme project
41-2-9-22, ‘Active Mobility Increased for sustainable zero-carbon urban multimodality, through human-centric planning,
mobility hubs and behaviour change’ (Active Cities), approved by the Monitoring Committee of the Interreg North Sea
Programme on 21st of September, 2022.

Article 1: Legal framework

1. The following legal provisions and documents constitute the contractual basis of this partnership
agreement (PA) (PA) and the legal framework for the implementation of the project Active Cities:

e The European Structural and Investment Funds Regulations, Delegated and Implementing Acts
for the 2021-2027 period, as further specified below;

e The Interreg Programme, approved by the European Commission on 11.08.2022 (Decision No. C
(2022) 5939 final) setting the programme (hereinafter referred to as Interreg North Sea
Programme);

e The programme rules of the Interreg North Sea Programme (Fact sheets);

e The laws of the PP's countries applicable to this contractual relationship;
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2. The following laws and documents constitute the legal framework applicable to the rights and

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.
2.7.

2.8.

obligations of the parties to this agreement:

Regulation (EU, Euratom) No 2018/1046 of the European Parliament and of the Council of 18 July
2018 on the financial rules applicable to the general budget of the Union and repealing Council
Regulation (EC, Euratom) No 966/2012, together with related Delegated or Implementing Acts;

The European Structural and Investment Funds Regulations, Delegated and Implementing Acts

for the 2021-2027 period, especially:

e Regulation (EU) No 2021/1060 of the European Parliament and of the Council of 24 June 2021,
laying down common provisions on the European Regional Development Fund, the European
Social Fund Plus, the Cohesion Fund, the Just Transition Fund, and the European Maritime,
Fisheries and Aquaculture Fund and financial rules for those and for the Asylum, Migration
and Integration Fund, the Internal Security Fund and the Instrument for Financial Support for
Border Management and Visa Policy, and repealing Council Regulation (EC) No 1303/2013,
and any amendment;

e Regulation (EU) No 2021/1058 of the European Parliament and of the Council of 24 June 2021
on the European Regional Development Fund and on the Cohesion Fund, and repealing
Regulation (EC) No 1301/2013, and any amendment;

e Regulation (EU) No 2021/1059 of the European Parliament and of the Council of 24 June 2021
on specific provisions for the European territorial goal (Interreg) supported by the European
Regional Development Fund and external financing instruments, and repealing Regulation
(EC) No 1299/2013, and any amendment;

Regulation (EU) 2016/679 of 27 April 2016 on the protection of natural persons with regard to
the processing of personal data and on the free movement of such data, and repealing directive
95/46/EC (General Data Protection Regulation, GDPR);

Articles 107 and 108 of the Treaty on the Functioning of the European Union, Commission
Regulation (EU) No 1407/2013 on the application of Articles 107 and 108 of the Treaty on the
Functioning of the European Union to de minimis aid, Regulation (EU) 2021/1237 of 23 July 2021
amending Regulation (EU) No 651/2014 declaring certain categories of aid compatible with the
internal market in application of Articles 107 and 108 of the Treaty; Delegated and Implementing
acts, as well as all applicable decisions and rulings in the field of state aid;

All other EU legislation and the underlying principles applicable to the LP and the PPs, including
the legislation laying down provisions on competition and entry into the markets, the protection
of the environment, and equal opportunities between men and women;

National rules applicable to the LP and its PPs and their activities;

Project data, comprising but not limited to the latest project documentation such as application
form and all project information available in the Online Monitoring System;

The project contract, concluded between the LP of the project and the MA;
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2.9. All guidelines and any other documents relevant for project implementation (e.g. guidance notes
for the individual calls, fact sheets in their latest version, as published on the programme website
or handed over to the LP directly during the project implementation.

Should the above-mentioned legal norms and documents, and any other documents or data of relevance for
the contractual relationship be amended, the latest version shall apply.

Article 2: Definitions

For the purposes of this partnership agreement, the following definitions apply:

— Project partner (PP): any institution financially participating in the project and contributing to its
implementation, as identified in the approved application form. It corresponds to the term
“beneficiary” used in the European Structural and Investment Funds Regulations.

— Lead partner (LP): the project partner designated by all partners and who assumes responsibility for
ensuring implementation of the entire project according to Articles 23 (5) and 26 (1) b of Regulation
(EU) No 2021/1059.

— Project data: data comprising but not limited to latest project documentation such as application form
and all project information available in the Online Monitoring System.

Article 3: Subject of the Partnership Agreement

This partnership agreement lays down the arrangements regulating the relations between the LP and all
the PPs, in order to ensure sound implementation of the project as in the latest approved version of the
application form, as well as in compliance with the conditions for support set out in the European Structural
and Investment Funds Regulations, delegated and implementing acts, the programme specific rules based
thereon, and the project contract signed between the MA and the LP.

Article 4: Duration of the partnership agreement

The present partnership agreement comes into force on the date on which it is signed by all parties (LP and
all PPs), and under the condition that the project is approved for co-financing by the Programme. It remains
in force until the LP and PPs have completed in full their obligations as further defined in article 6 of this
agreement towards the MA and any relevant European body.
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Article 5: Roles and duties in the partnership
The LP:

e Is entitled to represent the project.

e Isresponsible for the overall coordination, management and implementation of the project towards
the MA.

e Ensurestimely commencement and implementation of the activities within the lifetime of the project,
in compliance with all obligations to the MA. The LP must notify the JS of any factors that may
adversely affect implementation of the project activities and/or financial plan.

e Monitors the delivery of the agreed project activities, outputs and results.

e Prepares and submits the project progress reports, including supporting documents, according to
the Fact Sheets, and additional requested documents and/or information from JS and MA.

e Addresses requests for project modifications, according to the Fact Sheets.
e s, in general, the contact point representing the partnership for any communication with the

JS/MA or any other of the programme bodies.

e Provides the partners with all relevant project documents, and reports on the implementation of
the project. The LP must regularly inform the PPs of all relevant communication between the LP
and the JS/MA.

e Carries out any other tasks agreed with the project partners.

PPs are responsible for carrying out specific project activities in the manner and scope indicated in the
application form or agreed in writing with the other partners in the project. PPs commit themselves to
undertake all steps necessary to support the LP in fulfilling its obligations as specified in the project contract
signed between the MA and the LP, as well as in this partnership agreement.

The PPs must:

3. Actively cooperate in the implementation of the project;
Cooperate in the staffing and/or financing of the project in accordance with the partnership
agreement;
Keep to other obligations on the basis of this partnership agreement.
Provide the LP with all the information and documents required for coordinating and regularly
monitoring the technical and financial progress of the project; and necessary in preparing the
progress and final reports concerning the part of the project that the partner is responsible for;
7. provide any additional information related to reporting to the LP or JS/MA if requested, in due
time.

The PPs are responsible for:
8. Carrying out the specific activities set out in the project data;
9. Complying with any deadlines set by the programme or agreed within the partnership

10. Notifying the LP of any factors that may adversely affect implementation of the project in
accordance with the project data;
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In particular, for the part of the project for which it is responsible, each PP must ensure:
11. That it is in compliance with relevant rules concerning, inter alia, equal opportunities, protection

of the environment, financial management, branding, public procurement and State Aid;
12. Thatitis implemented in accordance with the rules and procedures set in the Fact Sheets;

Article 6: Financial management of the project

Each PP must:

e Set up separate accounts or adequate bookkeeping systems for the financial settlement of the project,
ensuring that expenditure and revenues, as well as the received national and programme co-financing

related to the project, are clearly identified.

o strictly follow the EU eligibility rules as well as further eligibility rules set up by the programme in the Fact

Sheets and, if applicable, national rules.

e Be responsible for guaranteeing the sound financial management of programme funds received and, in
cases of recovery, for reimbursing the LP or relevant programme body directly for unduly paid

programme funds, in accordance with the rules and procedures set in the Fact Sheets;

e Regularly submit expenditures for verification to the designated controllers, according to the rules set at
programme and national level. Verified expenditures must be submitted through the Online Monitoring

System to the LP immediately after verification

e Return to the LP or any relevant programme body any amounts of programme co-financing unduly paid
concerning their participation in the project, in accordance with the rules and procedures set in the Fact

Sheets. In the case of national co-financing, the specific regulation of the country granting it applies.

e ensure thatthe expensesincurred are strictly related to the project activities, in line with the project data.
e ensure that programme requirements on eligibility of expenditure, as provided for in the Fact Sheets and

in line with the project contract signed between the MA and the LP, are strictly respected.

e setup aphysical and/or electronic archive where data, records and documents composing the audit trail

are stored, in compliance with the requirements described in the Fact Sheets.

Furthermore, the LP must:

e Ensure that the expenditure presented by the PPs participating in the project has been incurred for
the purpose of implementing the project, which means that it corresponds to the activities agreed

between those partners as specified in the project data.

e Verify that the expenditure presented by the PPs participating in the project has been validated by

the controllers, according to the rules set at programme and national level.

e Receive EU co-financing for the entire project and transfer it to the other partners participating in the

project within 30 days' of its receipt.

"in accordance with Regulation No. 2021/1059 Article 26(2)
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13. Constantly monitor the spending of the project budget foreseen for each PP, and ensure that budget
shifts are carried out within the limits and according to the rules as set out by the programme in the
Fact Sheets,

14. Put together in writing and as an annex to this partnership agreement, a clear and transparent
description for how shared costs should be handled. The annex should also indicate the expected
amount of shared costs each PP can expect to cover during the lifetime of the project.

If a PP fails to inform the LP of any deviation from the project data, the LP is then entitled to refuse to include
in the project report the costs of this partner that are connected to such deviations and/or that result in an
overspending of the approved budget of this partner. Similarly, if a PP fails to provide the necessary input for
the preparation of the project reports within the deadline agreed with the LP, the LP may refuse to report the
costs of this PP to the programme, in agreement with the JS/MA.

The PPs (including the LP) must provide access to the premises, documents and information, irrespective of
the medium in which they are stored, for verifications by the MA, the S, the AA, relevant national authorities,
authorised representatives of the EC, the European Anti-Fraud Office, the European Court of Auditors, the
Group of Auditors and any external auditor authorised by these institutions or bodies. These verifications
may take place up to 5 years from 31 December of the year of the last payment from the programme to the
LP or PP. The PPs must ensure that all original documents, or their certified copies, in line with the national
legislation related to the implementation of the project, are made available until the above final date of
possible verifications, and until any on-going audit, verification, appeal, litigation or pursuit of claim has been
completed.

Article 7: Recoveries

Should the MA represented by the JS, in accordance with the provisions of the respective articles of the project
contract, demand repayment of programme funds already transferred, each PP must transfer to the LP or
relevant programme body any amounts paid to them in excess, according to the rules and timeframe as set
out by the programme in the Fact Sheets and the project contract and recovery documents.

In such cases, the LP must immediately forward to the PPs the recovery documents received from the MA/JS,
by which the MA/JS has asserted the repayment claim, and notify every PP of the amount repayable.

If the recovery concerns the LP alone, then the LP must not stop payments to the other PPs.

Article 8: Modifications, withdrawal from obligations and non-fulfilment of obligations
The LP and each PP agree not to withdraw from the project unless there are unavoidable reasons for doing
so. Should this nonetheless happen, the LP and the remaining PPs must find a solution in agreement with

the rules and procedures as described in the Fact Sheets.

If a PP fails to comply with its obligations under this partnership agreement, the partnership may decide as
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a last resort to remove this PP from the project and request modifications as outlined in the Fact Sheets.

If a PP does not comply with its obligations as agreed upon in this partnership agreement and its relevant
annexes, the concerned PP shall be the sole responsible for any liabilities, damages and costs, resulting from
the non-compliance.

No PP (including the LP) shall however be held liable for not complying with its obligations as agreed upon if
the non-compliance be caused by force majeure. In such a case, the PP involved must announce this
immediately in writing to the LP and the other PPs.

The LP can, if necessary, request modifications of the project data to the JS/ MA or other relevant programme
body. Any modifications requested, including budget, partnership and operational changes, must be agreed
and authorised by the PPs of the project beforehand, according to pre-agreed rules of procedure or other
decision-making mechanism established in the partnership. These rules about the decision-making
procedure are detailed in the annex to the PA.

The LP and PPs must strictly follow the provisions of the Fact Sheets when requesting and/or implementing
modifications in the project.

Article 9: Information and communication, publicity and branding

The LP and the PPs must comply with the EU publicity rules as well as the communication requirements
outlined in the Fact Sheets and provide any material developed during the lifetime of the project that may be
useful to publications at the programme level.

The LP and PPs ensure that any outcome and result produced during project implementation can be used by
all interested parties and organisations and are in the public interest and publicly available. Moreover, the
PPs will support the LP and play an active role in any actions organised by the programme to disseminate
and capitalise on project results.

Each Project Beneficiary is free to publish their own results in accordance with the following procedure:

e Before any publication, e.g. submission for review in connection with a conference, scientific journal
or publishing company, the non-publishing project beneficiaries shall receive a draft for review thirty
(30) calendar days before the submission date.

o In the absence of any objection within the above mentioned period, it is deemed that the Project
Beneficiaries agree to the proposed publication. Permission shall not unreasonably be withheld.

o The Project Beneficiaries are entitled to comment on the academic contents of the draft as well as
suggest specific amendments, provided however, that the publishing Project Beneficiaries alone shall
decide the final wording and content of the text. If the Project Beneficiaries discovers that the draft
contains Confidential Information demonstrably controlled by those Project Beneficiaries and
disclosed to the publishing Project Beneficiaries in the course of the performance of the Research
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Project, such Confidential Information shall be removed by the publishing Project Beneficiaries prior
to publication.

e In the event of the preparation and submission of a patent application or an application for
registration as a utility model, each project beneficiaries may demand any publication be postponed
for an adequate period of time, which, however, may not exceed three (3) months from the date of
receipt of the draft for review.

Article 10: Intellectual property rights, confidentiality and conflict of interest

The LP and PPs must undertake to comply with all applicable national and EU law, including but not limited
to laws on intellectual property rights, especially copyright, regarding any output produced as a result of
project implementation.

The result of the joint activities covered by the agreement concerning reports, documents, studies, electronic
data and other outputs, are the joint property of the partnership, unless specifically agreed otherwise.

The LP and PPs are obliged to take all necessary measures in order to avoid conflicts of interest, and to keep
each other informed without delay on any circumstances that have generated or may generate such conflict.

The LP and PPs are obliged to inform the relevant programme bodies if there is any sensitive or confidential

information related to the project that may not be published or made publicly available. This clause does not
affect the LP and PPs obligation to make all results and outputs of the project available to the public.

Article 11: Dispute settlement
Disputes arising between PPs or between the LP and PP/PPs concerning their contractual relationship and,
more specifically, the interpretation, performance and termination of this agreement should strive to be
resolved amicably. Should this not be possible, the law of the country of the LP shall apply.
In case of amicable resolution of disputes in the partnership, the ]S/ MA may act as mediator.
In case the dispute is not settled by mediation, the settlement will be adjudicated by the competent court in

the district in which the Lead Partner has its registered office, which is the Court of the Northern Netherland
(Rechtbank Noord-Nederland).

Article 12: Third party contracts, liability and outsourcing

In the case of cooperation with third parties including but not limited to sub-contractors and in-house bodies,
with regard to the project, the relevant PP remains solely responsible towards the other PPs concerning
compliance with its obligations as set out in the Fact Sheets. PPs must inform each other about the scope of
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such contracts and the names of the contracted parties.

Should a PP not comply with its obligations, this PP shall be the sole responsible for damages and costs
resulting from this non-compliance.

In respect of any information or materials (incl. Results and Background) supplied by one PP to another under
the project, no warranty or representation of any kind is made, given or implied as to the sufficiency or fitness
for purpose nor as to the absence of any infringement of any proprietary rights of third parties. Therefore, (i)
the recipient PP shall in all cases be entirely and solely liable for the use to which it puts such information
and materials, and (ii) no PP granting access rights shall be liable in case of infringement of proprietary rights
of a third party resulting from any other PP (or its entities under the same control) exercising its access rights.

No PP shall be responsible to any other PP for any indirect or consequential loss or similar damage such as,
but not limited to, loss of profit, loss of revenue or loss of contracts. A PP’s aggregate liability towards the
other PP’s collectively shall be limited to the funding it has received under the project. A PP's liability shall not
be limited under either of the two foregoing paragraphs to the extent such damage was caused by a willful
act or to the extent that such limitation is not permitted by law.
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Article 13: Assignment, legal succession

In case of legal succession, e.g. where the LP or any PP changes its legal form, the LP or PP is obliged to
transfer all duties and obligations under this partnership agreement to its successor. Legal succession shall
be formalised according to the rules as set out in the Fact Sheets.

Article 14: Amendment of the partnership agreement

An amended partnership agreement must be signed by all PP's. The LP must present the amended
partnership agreement to the relevant programme body without undue delay.

Modifications to the project (e.g. concerning activities, time schedule or budget) that have been approved by

the programme authorities, in compliance with the respective Fact Sheet on project changes, can be carried
out without amending the present agreement.

Article 15: Termination

The partnership agreement must be terminated as a consequence of termination of the project contract.

Following termination of the partnership agreement, the LP and PPs are still obliged to comply with all the
requirements after closure, such as recoveries or document retention for audit and evaluation purposes.

Final Provisions
The partnership agreement is written in English since the working language of the project shall be English.

In case of conflicting clauses or interpretation thereof between this agreement and the project contract, the
project contract takes precedence.

If any provision in this partnership agreement should be wholly or partly ineffective, the parties to the
partnership agreement undertake to replace the ineffective provision by an effective provision which comes

as close as possible to the purpose of the ineffective provision.

Amendments and supplements to the present agreement must be in written form. Consequently, any
changes to the present agreement will only be effective if they have been agreed on in writing.

Annexes:

o Annex 1: Additional Agreements Between the PPs
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Annex 1: Additional Agreements Between the PPs

This annex to the PA outlines additional agreements between the Active Cities PPs. They cover the following:

Decision-making under the PA

1. Decision making under the pa
2. Financing of joint activities and preparation costs
3. Confidentiality

1. Decision-making under the PA

e To oversee the correct implementation of the Project, the following committee will be established:

Management Team: the body responsible for the implementation of the project and the main decision-
making body, whose members will be persons authorised by each beneficiary to take decisions. Each
Partner will appoint one such person and each partner will represent one vote, regardless of the number
of persons representing each beneficiary. For the avoidance of doubt, any change to the Partnership
Agreement shall only be legally binding for the Parties if agreed in writing and executed by the duly
authorised signatories of each Party. A representative of the Lead Beneficiary will chair the Management
Team. Any proposed alterations or adjustments to the Project must be submitted in advance to the
Management Team for their approval. The Management Team will meet at least three times per year and
further at the request of the Lead Beneficiary or the majority of Beneficiaries. The Management Team
can decide to set up supporting sub-committees to prepare the agenda and proposals to be discussed in
the Management Team meetings.

o Partners strive to take decisions unanimously. If that cannot be reached, a topic can be voted upon.
Each partner has one vote, sub-partners cannot vote. A decision is taken by a qualified majority vote
of 65%. The chairman will ask each beneficiary what its vote is.

o The Lead Beneficiary may ask the Joint Secretariat of the Programme to advise or mediate on its
behalf at any time, either on its own initiative or at the request of one of the beneficiaries. This advice
is not binding.
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e The arrangements for sharing costs between PPs are defined in line with Fact Sheet No. 1.

e Shared costs include the External project management support, communication support and final
conference support. Partners agreed to share these costs pro-rata. The total cost of these services is
€400.000 funded at an intervention rate of 60%, which means the total partner contribution is

€160.000.

e These costs will be shared as follows in the shared cost table:

# | Beneficiary Budget (excl. Share of | Shared costs

shared costs) Budget | contribution

1 | Leeuwarden € 483.958 10,12% €16.195

2 | Groningen € 465.808 9,74% € 15.587

3| Lund € 402.599 8,42% €13.472

4 | Aarhus € 333.800 6,98% €11.170

5 | Bergen € 499.998 10,46% €16.731

6 | Hamburg € 439.800 9,20% €14.717

7 | Mechelen € 499.982 10,46% €16.731

8 | Lille € 502.580 10,51% €16.818

9 | University of Aalborg € 300.210 6,28% € 10.046

10 | KU Leuven € 490.908 10,27% € 16.427
11 | Walk21 € 361.800 7,57% €12.107
Total €4.781.443 100% € 160.000

Below is a breakdown of the forecasted shared costs and the services expected:

Service Cost
Project Management € 300.000
Communication € 75.000
Final Conference € 25.000
TOTAL € 400.000

e Payment of the contributions for the shared costs to the lead partner will be arranged by the lead
partner, who will deduct the contribution from the corresponding ERDF payment to partners. The
costs will be deducted in instalments per calendar year of 25% (4 times in total) of the maximum due
amount each. The last instalment will be deducted from the final payment, and the deducted amount
will be adjusted to match the expenses actually paid by the lead partner for these services.

e Apartneris obliged to pay its full contribution for shared costs even if it does not fully spend its own

project budget.

e The amounts paid for shared cost by other partners to the lead partner mentioned in this article are
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not eligible for ERDF funding, and cannot be declared as cost to the Interreg programme.

e If a partner withdraws from the project before its share in the shared costs has been fulfilled, the
costs still outstanding from this partner (settled to the amount actually spent) will be divided among
the other partners or transferred to a possible replacement partner, if a new partner is replacing the
withdrawn partner.

e Preparation costs are € 40,000 funded at an intervention rate of 60% which means that the
programme will pay out a sum of € 24,000. The amount is paid out as a lump sum in line with
Regulation (EU) 1303/2013 §67.1(c). The specific rules in relation to preparation costs are found in
Fact Sheet No 7. These preparation costs will be kept by the Lead Beneficiary.

3. Confidentiality

o If a Project Beneficiary discloses its confidential Information under this Agreement, the receiving
Project Beneficiaries shall maintain such information confidential during the project and for three (3)
years as of the termination of this Agreement. Confidential Information shall not be distributed,
disclosed, or disseminated in any way or form by the receiving Project Beneficiary, except to its own
employees or staff who have a reasonable need to know the confidential information for the purpose
of this Agreement and who shall be bound by confidentiality obligations at least as stringent as the
one provided for in this Agreement.

o “Confidential Information” shall mean the information which is not publicly available and which is (i)
disclosed in tangible form and marked "Confidential" or similarly marked; or (ii) disclosed in intangible
form such as electronically, orally or by visual inspection, identified as confidential at the time of
disclosure and summarized in writing by the disclosing project partner within thirty (30) calendar days
of disclosure; or (iii) obviously confidential in nature.

The above obligations of confidentiality shall not apply to information which:
a) was in the possession of the recipient prior to initial receipt here. under;
b) is now or later becomes generally available to the public without breach of this Agreement;
¢) is received without restrictions on its use or secrecy from a third party;
d) thereceivingProjectBeneficiarydevelopsindependentlyofanydisclosurehereunder.

The disclosure of Confidential Information due to mandatory law, court order or imperative authority

decision is not to be regarded as breach of this Agreement. Such disclosure shall however not by itself imply
that the disclosed information is no longer Confidential Information according to this Agreement.
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Project partner [#10]

Title of the institution: KU Leuven
Place and date:

Name and function of the signatory:

Paul Van Dun, General Manager LRD

Elke Lammertyn, Head EU and International Projects LRD

For internal approval
Prof. Siegfried Dewitte
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Abbreviations

AA -Audit Authority

AF - Application Form

EC - European Commission

ERDF - European Regional Development Fund

EU - European Union

JS - Joint Secretariat

LP - Lead Partner

MA - Managing Authority

MC - Monitoring Committee

NA - National Authority

PP(s) - Project Partner(s)
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