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Overview of EIT Food

EIT Food is Europe’s leading food innovation initiative, working to make the food system more sustainable,
healthy and trusted.

The initiative is made up of a consortium of key industry players, startups, research centres and universities
from across Europe. It is one of eight Innovation Communities established by the European Institute for
Innovation & Technology (EIT), an independent EU body set up in 2008 to drive innovation and
entrepreneurship across Europe.

EIT Food aims to collaborate closely with consumers to develop new knowledge and technology-based
products and services that will ultimately deliver a healthier and more sustainable lifestyle for all European
citizens.

For more information about our company please visit the following website: www.eitfood.eu

Scope of work

EIT Food are seeking an agency or freelancer who can provide valuable support for the Brand & Digital team
in Podcast Management & Development, Talent & Changemaker Management, and Branding &
Commercialisation. The required services are detailed below:

Podcast Management & Development

e Lead on the development and organisation of exciting and insightful Food Fight podcast episodes
that delight our key stakeholder groups, including developing podcast formats, research, script
writing, guest booking, key takeaways and social media post crafting.

e Work closely with our podcast agency to ensure high-quality production and distribution of podcast
episodes that adhere to the brand's voice and message.

e Plan and execute podcast monetisation and development strategies for EIT Food, ensuring revenue
growth and audience expansion. Explore opportunities for the podcast to be a tool for warm
introduction/lead generation for new partners & funders.

e Collaborate with Brand & Digital Manager and Brand & Content Manager to align podcast content
with the overall mission-led brand strategy and marketing initiatives, exploring the potential to
embed the podcast as hero content in our overall content approach.

e Working with the Digital Communications Manager and Brand & Content Manager, develop a
process for filming podcasts to be used as hero content on our YouTube channel, optimizing content,
SEO, and engagement to increase subscribers and drive audience engagement.

e (Collaborate with core agencies to amplify podcast and cross-platform content exposure through
media outreach and strategic partnerships.

e Explore the potential for a dedicated Food Fight Podcast newsletter with the Community Manager
to alert subscribers/potential subscribers to latest episodes and key takeaways.

e  Monitor and analyse key performance indicators (KPIs) for podcast monetization, and cross-platform
content to measure success and identify areas for improvement.

e  Stay up to date with industry trends and innovations in podcasting, YouTube, and digital content,
analysing approaches of potential partners and competitors, implementing best practices to drive
continuous growth and innovation.

Talent & Changemaker Management
e Nurture a talent pool of Changemakers, identifying potential partnerships and opportunities (both
internal and external) to enhance the brand's impact and visibility.
e Design an approach that makes best use of the Food Fight Podcast as a Changemakers/talent
management tool e.g. identifying key internal startups with external content opportunities based on
their profile/content area.
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Monitor and analyse KPIs for Changemaker nurturing through the engagement funnel to measure
success and identify areas for improvement.

Branding & Commercialisation

Working alongside internal teams to explore the commercialisation process of EIT Food, exploring
new business opportunities and driving revenue generation via the Brand & Digital team.

Develop an EIT Food chatbot/Al to be trained on EIT Food approved material for public use; develop
a marketing and commercialisation plan as appropriate.

Assist in the development and execution of creative marketing campaigns, leveraging podcast
content and cross-platform initiatives to reach target audiences effectively.

Actively engage with the EIT Food community and stakeholders, fostering relationships, and seeking
feedback to refine content strategies and cater to audience preferences.

Participate in regular team meetings and collaborate with various departments to ensure a cohesive
and integrated approach to content creation and distribution.

Support with additional branding and communication services as required.
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3. Proposal Process

3.1. Participation

Participation in this proposal procedure is open to the invited tenderers.

3.2. Submission of proposal

Date

Sending out RFP invitations to the potential suppliers

Monday 9th December 2024

Deadline for requesting clarification from EIT Food

Thursday 12 December 2024

Deadline for submitting proposals

Monday 16" December 2024

Intended date of notification of award

Friday 20" December 2024

Intended date of contract signature

Friday 10" January 2025

Proposals must be emailed in English to the following address to:

Contact name: for the attention of Mrs Maria Oliver
E-mail: Maria.Oliver@eitfood.eu

The proposal shall contain:

e The technical response to the service requested (point 3)

e The financial offer (the price for the services.) The Financial offer shall be expressed in Euros, VAT shall

be indicated separately.

Responses should be concise and clear. The tenderer’s proposal will be incorporated into any contract that
results from this procedure. Tenderers are, therefore, cautioned not to make claims or statements that they
are not prepared to commit to contractually. Subsequent modifications and counter-proposals, if applicable,
shall also become an integral part of any resulting contract.

The tenderer confirms that the individual submitting the natural or legal entity’s proposal is duly authorized
to bind its entity to the proposal as submitted. The tenderer also confirms that it has read the instructions to
tenderers and has the experience, skills and resources to perform, according to conditions set forth in this

proposal and the tenderers’ proposal.
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3.3.

3.4.

3.5.

3.6.

3.7.

Validity of the proposals

Tenderers are bound by their proposals for 90 days after the deadline for submitting proposals or until they
have been notified of non-award.

The selected winner must maintain its proposal for a further 60 days to close the contract.

Proposals not following the instructions of this Request for Proposal can be rejected by EIT Food.

Requests for additional information or clarification

In case the tenderers require additional information or clarifications, these should be addressed to the person
indicated below. All communication between EIT Food and tenderers is only possible in writing, all requests
will be done and answered by e-mail only. All questions should be sent prior to deadline for requesting
clarification as specified in Section 3.1. In case of complex or high value procurements, EIT Food may arrange
a clarification session of which it will inform all tenderers.

Contact name: for the attention of Mrs Maria Oliver
E-mail: Maria.Oliver@eitfood.eu

EIT Food has no obligation to provide clarification.

Costs for preparing proposals

No costs incurred by the tenderer in preparing and submitting the proposal are reimbursable. All such costs
must be borne by the tenderer.

Clarification related to the submitted proposals

After submission of the proposals, they shall be checked if they satisfy all the formal requirements set out in
the proposal dossier. Where information or documentation submitted by the tenderers are or appears to be
incomplete or erroneous or where specific documents are missing, EIT Food may request the tenderer
concerned to submit, supplement, clarify or complete the relevant information or documentation within an
appropriate time limit. All communication between EIT Food and tenderers is only possible in writing, all
requests will be done and answered by e-mail only.

Negotiation about the submitted proposal

After checking the administrative compliance of the tenderers, EIT Food reserves the right to negotiate the
contract terms with the tenderers. In this negotiation EIT Food may ask all tenderers to adjust the proposal or
specific sections of the proposal within an appropriate time limit. In case of negotiation, EIT Food shall provide
further information about the proceedings and timing.
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3.8.

3.9.

Evaluation of proposals

The quality of each proposal will be evaluated in accordance with the below mentioned award criteria. The
award criteria will be examined in accordance with the requested service indicated in Section 2 of the
document.

Award criteria
1. Experience of and competences of the agency or freelancer (maximum: 20 points)
2. Methodology approach to implementation of work packages and activity (maximum: 20 points)

3. Price or total cost: lowest offered expert unit price shall receive the highest score; the score for other
offers shall be calculated in relation to that in linear equation (maximum: 40 points)

Total maximum score: 80 points

The results of the award procedure will be communicated in writing (via e-mail) to the successful and
unsuccessful tenderers.

Appeals/complaints

Tenderers believing that they have been harmed by an error or irregularity during the award process may file
a complaint. Appeals should be addressed to EIT Food. The tenderers have 3 calendar days to file their
complaints from the dispatch of the award notification e-mail

3.10. Signature of contract

Please refer to Annex 1 for the template contract that shall apply to this procedure. Any changes desired by
the tenderer in the provisions contained in the body of this Service Agreement must be communicated to EIT
Food as part of the proposal of such tenderer. Any such changes will be considered as part of the evaluation
of the proposal of each tenderer

Within 5 days of receipt of the contract from EIT Food, the winning tenderer shall sign and date the contract
and return it to EIT Food. Upon receipt, EIT Food shall countersign and return one signed copy of the contract
to the winning tenderer.

3.11.  Cancellation of the proposal procedure

In the event of cancellation of the procurement procedure, EIT Food will notify tenderers of the cancellation.
In no event shall EIT Food be liable for any damages whatsoever including, without limitation, damages for
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loss of profits, in any way connected with the cancellation of a proposal procedure, even if EIT Food has been
advised of the possibility of damages.

3.12. Ethics clauses / Corruptive practices

EIT Food reserves the right to suspend or cancel the procedure, where the award procedure proves to have
been subject to substantial errors, irregularities or fraud. If substantial errors, irregularities or fraud are
discovered after the award of the Contract, EIT Food may refrain from concluding the Contract.

The supplier shall take all measures to prevent any situation where the impartial and objective
implementation of the contract is compromised for reasons involving economic interest, political or national
affinity, family or emotional ties or any other shared interest (‘conflict of interests’). The supplier should
immediately inform EIT Food if there is any change in the above circumstances at any stage during the
implementation of the tasks.

3.13. Annexes

Annex 1: Contract Template. The Contract Template is provided for information purposes only and
might be subject to considerable modifications.

FRAMEWORK AGREEMENT EIT FOOD

This Framework Agreement (the "Agreement") is entered into by and between

EIT FOOD IVZW, an international non-for-profit association under Belgium law with registered address at
Ubicenter A, Philipssite 5 (bus 34), 3001 Heverlee with enterprise number 0672.423.992 herein represented
by [.], actingas [.] and [.]as [.]

(Hereinafter referred to as "EIT Food” and/ or the Party),
And

. with registered address at , and registered
under the number Vat Nr: herein represented by Mr. -
acting as (hereinafter referred to as the “Contractor” and/or the Party)

(Hereinafter when referred collectively as to “the Parties”

WHEREAS EIT Food is Europe’s leading food innovation initiative, working to make the food system more
sustainable, healthy and trusted.

WHEREAS EIT Food requires that Contractor provides certain services to support in
, as further defined in the article 2 and in the attached Annexes | (RFP) and I
(Tender). To obtain said services and/or products, EIT Food has conducted a procurement procedure in

accordance with its own procurement policy in which it launched a request for proposal (RFP) for the
assignment: “ " (hereinafter “the Assignment”)

WHEREAS, The Contractor has submitted its offer on 2022 - (hereafter referred to as the
Tender). The Tender of the Contractor meets the requirements set by EIT Food and said proposal was scored
as the offer which is expected to obtain the Best Value for Money.
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WHEREAS, Contractor agrees to perform the Assignment, all upon the terms and subject to the conditions set
forth in this Agreement.

NOW, THEREFORE, the Parties agree as follows:
Article 1.- DEFINITIONS
The following terms used in this Agreement shall have the meaning as set forth hereafter:

Agreement — This Framework agreement under which the Sub-assignments will be executed in accordance
with the RFP.

Annex(es) — Integrated part of this Agreement as documented in an attachment to this Agreement.

Assignment — The complete services and products that Contractor will deliver in accordance with the RFP and
the Agreement. The Assignment is explicitly described in article 2 and in the Appendixes for the details.

Confidential Information - Any information disclosed by one Party (“Disclosing Party”) to the other Party
(“Receiving Party”) under this Agreement (i) that is clearly marked as proprietary and/or confidential when
disclosed or, (ii) from which the confidentiality and proprietary nature can be reasonably interfered under the
circumstances. Without limiting the generality of the foregoing, the terms and conditions of this Agreement,
including prices, are Confidential Information of both Parties.

Consortium — A group of legal entities in the capacity of Contractor who are jointly and severally liable for the
performance of the Assignment.

Contractor — The legal entity (or entities in a Consortium) that submitted the winning Tender in accordance
with the Assignment and corresponding requirements as formulated in the RFP.

PA (Partnership Agreement) - The agreement between EIT Food and the European Institute of Innovation and
Technology. The FPA lays down the conditions under which EIT Food and the European Institute of Innovation
and Technology work together, a.o. with respect to organizing the KIC Activities and receiving the funding
from the European Institute of Innovation and Technology.

Legal representative — The natural person who, according to the corporate regulations of Contractor, is
entitled to bind the Contractor legally.

CLCs — Co-location centres of EIT Food established in Reading, Warsaw, Madrid, Leuven and Munich.

RFP (Request for Proposal) — Underlying document with which Contractor was asked to submit its Tender
provided that it was fulfilling the minimum requirements.

RFP documents — All documents (including the RFP) that are provided by EIT Food during the procurement
procedure.

Service(s) and/or Products — Requested services and/or products as defined in this Agreement and its
Appendices which will lead to achieving the defined goals.

GA — (Grant Agreement) The Agreement that sets out specific terms and conditions and rights and obligations
that are applicable to the specific grants awarded to EIT Food.

Sub-assignment — Detailed (partial) assignments within the scope of the Assignment on which the provisions

of the Agreement are applicable. The execution of Sub-assignments will always be preceded by consultation
of Parties and an order confirmation and will be reflected in a Statement of Work.
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Tender/ Proposal — The winning offer of the Contractor on which EIT Food determined this offer to be the
offer which provides the best value for money.

Third parties — All parties except: EIT Food, Contractor and all their affiliated entities.

Working day — A calendar day, not the Saturday or Sunday, not an internationally respected holiday and/or
the equivalent of such a day as respected by EIT Food.

Article 2.- SCOPE OF AGREEMENT AND SERVICES

2.1 This Agreement applies to all Services to be rendered by the Contractor to EIT Food as further
described in the Tender and in the Sub-assignments following from this Agreement. The main objective of the
Assignment is:

Further details on the scope of work of the current Framework Agreement can be found in Annex | (RfP).

2.2 EIT Food may, based on this Agreement, provide Contractor with an order to perform Sub-
assignments (additional services as described in the RFP documents and the Tender). This Contract applies to
all Services to be rendered by the Contractor to EIT Food as further described in future specific
contracts/statements of work, and which will form annexes to this Contract in Annex. The statement of work
template is attached as annex Il

Any specific request for services will result in a separate specific contract (statement of work) for specific
Services to be rendered between EIT Food and Contractor. The specific statement of work will provide the
detailed arrangements for the Services to be rendered thereunder and will be established in accordance with
the Annex.

2.3 The following documents (attached as annexes to this Agreement) are an integral part of this
Agreement. The Parties agree that all provisions on Contractors forms are deemed deleted. To the extent
there is a conflict between these documents than the first mentioned document will take precedence and

govern:
a. The Agreement:

b. Request for Proposals (RFP) - Annex |

c. The Tender as submitted on —Annex ||

d. SoW Template/ First Statement of Work — Annex |l

d. Declaration of honour Annex IV

2.4 Modifications or amendments to this Agreement shall be valid only if these are foreseen in the RFP

documents and there is written prior consent of both parties to the modifications and/or amendments.

Article 3.- TERM

3.1 This Agreement has a duration of one year and starts on (hereinafter: “the Effective
Date”.

3.2 This Agreement will be effective as of the Effective Date and shall remain in effect until

(“Initial Term”).
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3.3

This Agreement may be renewed by EIT Food for three (3) consecutive twelve (12) month periods

(“Renewal Term”) up to a total of 4 (four) giving Contractor written notice thirty (30) days prior to the
expiration of the Initial Term or any Renewal Term. Notwithstanding the above mentioned, the Parties shall

negotiate and agree on the extent and duration of the Renewal Term.

3.4

For the avoidance of doubt, the tacit reconduction of the Agreement cannot be interpreted as a

renewed commitment from EIT Food.

Article 4.-

41

4.2

43

4.4

4.5

4.6

4.7

4.8

4.9

4.10

411
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PERFORMANCE OF THE SERVICES — REPORTING

Contractor warrants that the Assignment will be performed in a diligent and professional manner,
in compliance with industry and legal standards, and in accordance with all specifications,
instructions and/or documentation described in the RFP Documents, the Tender or as otherwise
agreed.

Contractor guarantees that all services and/or deliveries that are carried out, are in accordance
with the requirements of this Agreement.

Contractor is obliged to give due timely and responsible indication of the outcome of the
Assignment.

Contractor will make a tailored offer (regarding the expected number of deployment hours) for
each Sub-assignment in which it will provide EIT Food with multiple scenarios (at least two)
regarding the level of expertise, so EIT Food can make an educated choice with regard to the
deployment of the experts (on junior or senior level). For the remainder Contractor will, when
carrying out the Assignment, take reasonable wishes (amongst which but not limited to wishes
regarding the deployment of junior or senior employees) of EIT Food into account where possible.

Tailored offers with regard to Sub-assignments for copy/printing/” repro” activities can be
challenged by EIT Food. EIT Food is not obligated to assign these activities to Contractor.

Itis the responsibility of Contractor to further adjust the execution of the Assignment to changing
conditions. Contractor will discuss impending relevant changes in statutory regulations impacting
the execution of this Agreement with EIT Food in a timely matter.

Contractor shall immediately notify EIT Food of the (partial)completion of a Sub-assignment if EIT
Food would otherwise not be aware of it.

Contractor reports monthly to which extent issues have occurred during the execution that
influence the execution of the Assignment, and which are outside its control and responsibility.

EIT Food may, at any time during the progress of the Services, require additions, deductions, or
deviations (all hereinafter referred to as a “Change”) of the Services. All Change requests must
be in writing, include any agreed upon price or schedule changes, and signed by an authorised
representative of each Party.

Contractor shall comply with all reasonable guidelines provided by EIT Food for the
implementation of services described in the specific request for services.

Submission by the Contractor of all deliverables indicated in the Agreement shall be considered
as the Contractor’s report of services rendered. The deliverables and reports on progress of
deliverables shall be submitted by e-mail on a weekly basis, alongside regular update calls.



4.12 The Contractor will ensure that the assigned services and/or deliveries continue in an undisturbed
matter and are carried out properly and completely. The Contractor shall always ensure that
continuation and execution is not interrupted due to illness, holidays or other reasons for the
absence of personnel engaged for the services. The Contractor will immediately take the
necessary measures to make the required facilities and/ or the deployment of replacement
personnel, as the case may be.

4.13 The Contractor shall refrain from changing key personnel during the execution of this Agreement.
If key personnel will have to be replaced, The Contractor shall consult with EIT Food regarding
such replacements. It being understood that the final decisions regarding allocation of personnel
always remains with the Contractor. The Contractor shall in any event be liable for any costs and
expenses pertaining to the replacement of key personnel.

Article 5.- REMUNERATION, PAYMENT AND TAXES
5.1 Remuneration

5.1.1  The applicable hourly rates for the services are indicated in the Tender ( ) such
as submitted by Contractor on

5.1.2  These rates are fixed and specified by Contractor in Euros and excluding VAT.

5.1.3  Additional services will not be paid for unless the RFP documents contained an explicit possibility to
do so, EIT Food gave an additional order and parties have written prior consent on the scope and
price of the additional services.

5.1.4  Fees may be adjusted as indicated in the Tender for the first time at the first Renewal of this
Agreement ( ) provided that the increases of fees can't exceed 5% from
the previous financial year and provided that fee reductions are reviewed annually.

5.1.5  Contractor provides detailed statements regarding the services rendered for the time spent by its
employees. This is only the case for change requests or additional functional support outside the
scope of the current agreement.

5.2 Payment

5.2.1  Theremuneration mentioned in article 5.1 will be specified and invoiced at the end of every month.
Contractor will render the invoices for the Services performed following the conditions in the specific
statement of work.

5.2.2 EIT Food shall make payment of a correct and undisputed invoice within thirty (30) days from the
receipt of the invoice, unless otherwise agreed upon in the specific request for services. A “correct” invoice is
an invoice that meets EIT Food’s invoicing requirements including, but not limited to, correctly reflecting the
fee as agreed upon by the Parties as well as the description of the services ordered and provided. If the
payment period defined herein differs from the maximum period permitted by the applicable law, the
payment period shall be the maximum payment period permitted by such law.

5.2.3 EIT Food will, without prejudice to its obligation to pay, pay Contractor an interest equal to the
statutory interest over the period after expiry of the said term that the invoice is stayed unpaid for invoices
that remain unpaid for more than 30 days from the date of receipt of the invoice.

5.2.4 EIT Food is entitled to suspend payment of invoices or to automatically repay the amount collected
by Contractor in case of alleged material misstatement of the facts. EIT Food objects to Contractor’s invoice
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before expiry of the payment period or within 30 days of direct debit. In that case Contractor will remain liable
for the execution of the Agreement.

5.2.5 Invoices shall be paid electronically by EIT Food to the banking institution/account number provided
by Contractor. In the event of a change of banking institutions and/or account numbers, Contractor shall
provide the applicable EIT Food thirty (30) days prior written notice.

53 Taxes

5.3.1  Contractor shall take all necessary measures to comply with tax laws and regulations of each country
in which it operates for the performance of this Contract.

53.2 Except as otherwise provided in this Contract, all duties, taxes and social insurance contributions
("Taxes") arising out of or in connection with Contractor's performance under this Agreement will be paid by
Contractor. Contractor shall be solely liable for Taxes based on Contractor's net or gross income Contractor
shall indemnify and hold EIT Food harmless from its failure to make payment of such Taxes.

5.3.3  The prices set forth in the Tender do not include any VAT or sales tax or any other analogous tax in
any relevant jurisdiction (“Transfer Taxes”) and are inclusive of any other taxes, custom duties, levies and
similar charges.

5.3.4  EIT Food shall be responsible for any applicable sales taxes ("Transfer Taxes") with respect to the
prices paid for the Services and shall reimburse Contractor for any such Transfer Taxes paid by Contractor on
EIT Food behalf. Contractor will not charge an otherwise applicable Transfer Tax if the Services are exempt
from Transfer Tax.

Article 6.- INDEMNITY LIABILITY AND INSURANCE

6.1. The services provided by Contractor shall always comply with the (local and international) regulations
in force at the time of delivery. Contractor will discuss impending relevant changes in statutory regulations
with EIT Food on time. Contractor indemnifies, hold harmless and defend the EIT Food against all claims in
this regard.

6.2. To the maximum extent permitted by law, and except as otherwise provided in this Agreement,
under no circumstances and under no legal theory, whether in tort (including negligence) contract or
otherwise, shall EIT Food be liable to Contractor for any special indirect, punitive, incidental or consequential
damages resulting from or arising out of or relating to this Agreement, even if EIT Food has been informed of
the possibility of those damages.

6.3. Contractor will indemnify, defend and hold harmless EIT Food, its employees, agents, and the KIC
Partners (“indemnitees”)from any losses, damages, claims and expenses (including court costs and reasonable
attorney's fees) that arise out of or result from: (1) injuries or death to persons or damage to property,
including theft, in any way arising out of or relating to the services and/or deliveries, or any person or
deliverable furnished by Contractor except to the extent directly caused by the negligence or wilful
misconduct of EIT Food or Indemnitees; (2) assertions under workers' compensation or similar social insurance
claims made by persons furnished by Contractor; or (3) Contractor’s breach of any obligations under the
following clauses: Taxes, Intellectual Property Rights, and compliance with law.

6.4. Contractor will provide EIT Food, upon request, certificates or proof of insurance that are sufficient
to cover the obligations of Contractor under this Agreement.
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Article 7.- INTELLECTUAL PROPERTY, OWNERSHIP & EXPLOITATION

7.1. All (intellectual) property rights and related rights, including but not limited to copyright and patent
rights, on all results of Contractor’s activities under this Agreement, as well as on the materials used and/or
developed thereunder shall be vest with EIT Food. EIT Food shall maintain the full and unrestricted ownership
of the information and materials it delivers to Contractor in the execution of this Agreement.

7.2 Contractor shall waive all rights relating to such results and shall not reproduce, publish or supply
any such results to any third party without EIT Foods prior written approval.

7.3 Contractor is not permitted to use the word / figurative mark or other intellectual property rights of
EIT Food in any way or for advertising, promotional and/or acquisition purposes, unless with prior written
consent of EIT Food.

Article 8.- LEGAL REQUIREMENTS — GDPR

8.1 Contractor shall always during the term of this Agreement comply with all the legal requirements
pertaining to its professional activities. EIT Food may request Contractor to provide proof of such compliance.

8.2 In the event Contractor qualifies as a processor as referred to in the Regulation (EU) 2016/679 of
the European Parliament and of the Council 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) while Contractor processes personal data for EIT Food during the
Assignment, Contractor guarantees the application of appropriate technical and organizational measures, for
the processing to meet the requirements of the General Data Protection Regulation and the protection of the
data subjects is guaranteed. Contractor processes personal data exclusively on commission and based on
written instructions from EIT Food, except for deviating legal prescriptions.

Article 9.- TERMINATION

9.1 EIT Food may terminate this in the event the Contractor breaches any material term or condition and
where such breach remains uncured for more than fifteen (15) days after the breaching Contractor is provided
written notice of such breach.

9.2 EIT Food or Contractor may terminate this Agreement by written notice to the other Party if a
proceeding is commenced against the other Party under any bankruptcy code and such proceeding has not
been discharged, dismissed or terminated within thirty (30) days of its commencement.

9.3 Upon expiration or termination of this Agreement, Contractor shall cease performance of all Services.
Notwithstanding the aforementioned, the terms and conditions of this Agreement shall remain in effect for
any services not cancelled at such time and any services still to be provided shall continue until such services
are completed unless otherwise requested by EIT Food. EIT Food’s liability shall be limited to payment of the
amount due for services provided up to and including the date of expiration, termination or cancellation.

Article 10.- CONFIDENTIAL INFORMATION

10.1 “Confidential Information” means any information disclosed by one Party ("Disclosing Party") to the
other Party ("Receiving Party") under this Agreement(i) that is clearly marked as proprietary and/or
confidential when disclosed or, (ii) from which the confidentiality and proprietary nature can be reasonably
interfered under the circumstances. The terms and conditions of this Agreement are confidential to both
Parties.
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10.2 The Receiving Party shall (a) only use Confidential information to exercise its rights and fulfill its
obligations under this Contract; and (b) maintain the confidentiality of Confidential Information and not
disclose Confidential Information to any third party.

10.3 The Receiving Party's obligation of confidentiality and restriction on use shall not apply to information
deemed Confidential Information by the Disclosing Party to the extent that the Receiving Party can reasonably
demonstrate that the information was: (i) known to the Receiving Party before receipt from the Disclosing
Party under this Agreement without restriction on use or disclosure or a breach of this Agreement at the time
of disclosure; (ii) generally available to the public without any breach of this Contract; or (iii) was
independently developed by the Receiving Party without tise of the disclosed Confidential information.

10.4 Where the Receiving Party is obliged to disclose the Confidential Information, in whole or in parT, to
comply with a court order, a verdict, an administrative act or a statutory requirement, the Receiving Party
shall notify the Disclosing Party thereof without delay and in advance of such disclosure and shall support the
Disclosing Party in defending against the requirement for disclosure or seeking further protection of such
confidential information.

10.5 In accordance with Disclosing Party's written instructions, Receiving Party will, at its own expense,
destroy (and certify in writing such destruction) or return the original and any copies of Confidential
Information, except for a copy of the Confidential Information to be kept in accordance with the Receiving
Party’s professional standards in order to meet legal requirements. The Disclosing Party shall only provide
such Disclosing Party’s own or a third party's Confidential Information where such Disclosing Party has the
right to do so.

Article 11.- SPECIAL CONDITIONS

11.1 Contractor acknowledges the obligations of EIT Food under the PA and the GA, that EIT Food receives
grants from the European Institute of Innovation and Technology and that EIT Food has the obligation to
comply with controls, checks and audits and investigations (hereinafter “Audits”) that may be carried out by
the European Institute of Innovation and Technology, the European Court of Auditors and/or the European
Anti-Fraud Office (OLAF). Contractor shall do everything that is necessary to enable EIT Food to comply with
these obligations.

11.2 More in particular, Contractor acknowledges and agrees that the European Institute of Innovation and
Technology, the Commission, the European Court of Auditors (ECA) and the European Anti-Fraud Office
(OLAF) can exercise their rights under the Partnership Agreement and the GA also towards Contractor.
Contractor agrees in this regard to comply with any requests (including but not limited to providing any
information and/or documents at first request) made by the European Institute of Innovation and Technology,
the European Court of Auditors and/or the European Anti-Fraud Office (OLAF) in the context of such audits as
to the Agreement and the results of the Agreement by Contractor.

Article 12.- MISCELLANEQOUS
12.1 Assignments

Neither Party will assign this Agreement, in whole or part, without prior written consent of the other Party,
such consent not to be unreasonably withheld.

12.2 Waiver

A Party's failure to enforce any right or remedy available under this Agreement will not constitute a waiver of
that right or remedy.

12.3 Severability
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If any of the provisions of this Agreement and/or in the Annexes is held to be invalid or unenforceable by a
court of competent jurisdiction, this Agreement, and other Annexes will be construed as if it did not contain
the invalid or unenforceable provision(s).

12.4 Survival

All rights and obligations of the Parties, which by their nature would continue beyond termination,
cancellation or expiration of this Agreement and/or a specific request for services will survive.

12.5 English Language

The Parties acknowledge that the terms and conditions of this Agreement are written in the English language
and that it is the intent of the Parties that the English translation shall always apply. Contractor confirms that
Contractor understands English.

12.6 Entire Contract

This is the Parties' entire Agreement as to the Services and it supersedes all prior Contracts, proposals,
communications, and understandings, whether written or oral. This Agreement can only be amended with a
writing signed by authorised representatives of both Parties. All provisions on Contractor's forms are deemed
deleted.

12.7 Notices
Any notice or demand described in this Agreement or required by law must be in writing and must be
communicated by confirmed facsimile, certified or registered mail, overnight mail or personal delivery

addressed as follows:

EIT Food IVZW, Ubicenter A, Philipssite 5 (box 34), B — 3001 Heverlee

The effective date of a notice will be (1) five (5) days following the date mailed for certified or registered letters,
() two (2) days following the date for overnight letters, or (lll) when delivered, if in person. The above
addresses may be changed at any time by giving prompt, written notice as provided above.

12.8 Force Majeure

Neither Party shall be liable for delays in performance or non-performance, in whole or in part - except for
payments due - resulting from causes beyond its reasonable control, such as acts of God, fire, strikes,
embargo, acts of the government, or other similar causes. In such event, the Party delayed shall promptly give
notice to the other party. The Party affected by the delay may: (a) extend the time for performance for the
duration of the event, or (b) cancel all or any part of the unperformed part if such delay exceeds ninety (90)
days.

12.9 Independent Contractors

The relationship of Parties is that of independent contractors, and nothing in this Agreement or otherwise
shall be deemed to create any other relationship, including employment, partnership, agency or joint venture,
between Parties. Nothing in this Agreement shall be deemed or construed by the Parties or any third party as
creating the relationship of principal and agent, franchisor and franchisee, partnership or of a joint venture, it
being understood and agreed that no provision contained herein, and no act of the Parties, shall be deemed
to create any relationship between the Parties other than the relationship of independent contractor.

12.10 non-Exclusive
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EIT Food expressly agrees that the Contractor also performs services and/or deliveries for other clients,
provided that this doesn’t interfere with the proper execution of the Assignment between EIT Food and the
Contractor and/or it doesn’t harm (other) interests of EIT Food.

Article 13.- APPLICABLE LAW AND SETTLEMENT OF DISPUTES

13.1 Settlement of Disputes

In the event of a dispute ensuing from the interpretation or the performance of this Contract, the Parties
undertake to initially seek a friendly solution. If such solution cannot be reached, the dispute will be for the
exclusive competence of courts of Leuven.

13.2 Choice of Law

This Agreement will be governed by the laws of Belgium, excluding its choice of law principles and the United
Nations Convention on Contracts for the International Sale of Goods.

Article 14.- ELECTRONIC SIGNATURE

Parties agree to waive the obligations resulting from article 1325 of the Belgian civil code, and agree that the
signed copies, as provided for in electronic manner, shall be deemed to have the same evidential value as an
original (signed) document.

EIT FOOD

Annex Il: Declaration of Honour

Declaration of honour
REFERENCE: -

I, the undersigned, , acting as , tenderer in the

aforementioned contract hereby confirm:

e that on the date of the submission of the proposal for this request for services, the
organization that | represent and the staff proposed for this tender are not subject to a
conflict of interest in the context of this specific contract. A conflict of interest could arise
in particular as a result of economic interests, political or national affinities, family or
emotional ties, or any other relevant connection or shared interest;

e that | will inform EIT Food iVZW without delay of any situation constituting a
conflict of interest or which could give rise to a conflict of interest;

e that the organization that | represent and the staff proposed have not made and
undertake not to make any offer of any type whatsoever, from which an advantage
could be derived in connection with this contract;

¢ thatthe organization that | represent and the staff proposed have not sought and will not
seek, have not attempted and will not attempt to obtain, and have not accepted and will

not accept, any advantage, financial or in kind, from any party whatsoever, where such
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Date:

Full name:

Signature:

018

advantage constitutes an illegal practice or involves corruption, either directly or
indirectly, inasmuch as it is an incentive or reward relating to the performance of the
contract;

that | am aware that EIT Food iVZW reserves the right to check this information, and |

realize the possible consequences that may arise from any false declaration in providing

the information required by EIT Food iVZW in order to participate in the specific

contract.



