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IMPLEMENTING AGREEMENT
FOR A PROGRAMME TO DEVELOP AND TEST
SOLAR HEATING AND COOLING SYSTEMS

The Contracting Parties

CONSIDERING that the Contracting Parties, being either governments or inter-
national organisations or parties designated by their respective governments pursuant to
Article 1 of the Guiding Principles for Co-operation in the Field of Energy Research and
Development adopted by the Governing Board of the International Energy Agency (the
“Agency”) on 28th July, 1975, wish to take part in the establishment and operation of a
Programme to Develop and Test Solar Heating and Cooling Systems (the “Programme’)
as provided in this Agreement;

CONSIDERING that the Contracting Parties which are governments and the govern-
ments of the other Contracting Parties (referred to collectively as the “Governments™)
participate in the Agency and have agreed in Article 41 of the Agreement on an Inter-
national Energy Program (the “LE.P. Agreement”) to undertake national programmes
in the areas set out in Article 42 of the I E.P. Agreement, including research and devel-
opment in solar energy;

CoNSIDERING that in the Governing Board of the Agency on 28th July. 1975,
the Governments approved the Programme as a special activity under Acrticle 65 of the
LE.P. Agreement,

CONSIDERING that the Agency has recognised the establishment of the Programme
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as an important component of international co-operation in the field of solar =nergy
research and development;

HAVE AGREED as follows:

Article 1

OBJECTIVES

{a) Scope of Activity. The Programme to be carried out by the
Parties within the framework of this Agreement shall consist of co-operat
devel d rations and h of information regarding solar heating and

f L4
cooling systems.

(b) Method of Implementation. The Contracting Parties shall implement the
Programme by undertaking one or more tasks (the “Task” or “Tasks”) each of which will
be open to participation by two or more Contracting Parties as provided in Article 2 hereof.
The Contracting Parties which participate in a particular Task are, for the purposes of that
Task, referred to in this Agreement as “Participants”

(c) Task Co-ordination and Co-operation. The Contracting Parties shall co-
operate in co-ordinating the work of the various Tasks and shall endeavour, on the basis
of an appropriate sharing of burdens and benefits, to encourage co-operation among
Participants engaged in the various Tasks with the objective of advanci g the h and
development activities of all Contracting Parties in the field of solar heating and cooling
systems.

Article 2
IDENTIFICATION AND INITIATION OF TASKS

(a) Idenvification. The Tasks undertaken by Participants are identified in the
Annexes to this Agreement. At the time of signing this Agreement, each Contracting Party
shall confinm its intention to participate in one or more Tasks by giving the Executive
Director of the Agency a Notice of Participation in the rel Annex or A and
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(e)

)

(3)

(4)

(5)

(6)

The Executive C ittee may blish such subsidiary bodies and rules
of procedure as are required for its proper functioning. A representative
of the Agency and a representative of each Operating Agent (in its
capacity as such) may attend meetings of the Executive Committee
and its subsidiary bodies in an advisory capacity;

The Executive Committee shall meet in regular session twice each year;
a special meeting shall be convened upon the request of any Contracting
Party which can demonstrate the need therefor;

Meetings of the Executive Committee shall be held at such time and
in such office or offices as may be designated by the Committee;

At least twenty-eight days before each meeting of the Executive Com-
mittee. notice of the time. place and purpose of the meeting shall be
given to each Contracting Party and to other persons or entities entitled
to attend the meeting; notice need not be given 1o any person or enuty
otherwise entitied thereto if notice is waived before or after the
meeting;

The quorum for the transaction of busiaess in meetings of the Executive
Committee shall be one-half of the members plus one (less any resulting
fraction) provided that any action relating to a particular Task shall
require a quorum as aforesaid of members or alternate members desig-
nated by the Participants in that Task.

Voting.

(1

decici d

When the Executive C adopts a or ion
for or concerning a particular Task, the Executive Committee shall act:

HEIR
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(i) When unanimity is required under this Agreement: 3 agreement
of those members or alternate bers which were d by
the Participants in that Task and which are present and voting;

(ii) When no express voting _u_.osn_o._ _m made in this Agreement: by
B-_o_._nw. 38 of those bers which were
d by the Partici

in 9& Task and which are present

and voting;

In all other cases in which this Agreement expressly requires the

E. C ittee to act by uné y, this shall require the agreement
of each member or alternate member v_.ouo.z and voting, and in respect
of all other decisions and dations for which no express voting

provision is made in this Agreement, the Executive Committee shall
act by a majority vote of the members or alternate members present
and voting. If a government has designated more than one Contracting
Party to this Agreement, those Contracting Partics may cast only one
vote under this paragraph;

The decisions and r dations referred to in paragraphs (1) and
(2) above may, with the agreement of each member or alternate member
entitled to act thereon, be made by mail, telex or cable without the
necessity for calling a meeting.  Such action shall be taken by unanimity

or majority of such bers as in a ti The Chai of the
Executive Committee u_..n= ensure that all members are informed of
each decision or ion made p to this paragraph.
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f) Reports.  The Executive Committee shall, at least annually. provide the
Agency with periodic reports on the progress of the Programme.

Article 4

THE OPERATING AGENTS

(a) Desi; ion. Particip shal! desi in the relevant Annex an Operating
>wn=:o_.nuh_..—.nuw.xn?asnai.Em.»wnan:—n::o”rn O_uo_.m:_..m>mn=.mvn=wvv_<

to each Operating Agent in respect of the Task for which it is responsible.

(bj Scope of Authority to Act on Behalf of Participants. Subject to the provisions
of Article 7 hereof and to the applicable Annex:

(1) All legal acts required to carry out each Task shall be performed on
behalf of the Participants by the Operating Agent for the Task;

(2) The Operating Agent shall hold, for the benefit of the Participants,
the legal title to all property rights which may accrue to or be acquired
for the Task.

The Operating Agent shall operate the Task under its supervision and responsibility,
subject to this Agreement, in accordance with the law of the country of the Operating Agent.

(c) Reimbursements of Costs. The Executive Committee may provide that
expenses and costs incurred by an Operating Agent in acting as such pursuant to this
Ag cer shall be reimb d to the Operating Agent from funds made available by the
_uu:.n_vng:a:wu:oin_nmg.
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(d) . Replacement. Should the Executive Committee wish to replace an Operating
Agent with another government or entity, the Executive Committee may. acting by
unanimity and with the consent of such government or entity, replace the initial Operating
Agent. References in this Agreement to the “Operating Agent” shall include any govern-
ment or entity appointed to replace the original Operating Agent under this paragraph.

(e) . Aza._w:n:g. An Operating Agent shall have the right to resign at any
w_aﬂ by giving six months written notice to that effect to the Executive Committee, provided
at:

(1) A Particip or entity desig d by a Particip is at such time
willing to assume the duties and obligations of the Operating Agent and
so notifies the Executive Committee and the other Participants to that
effect, in writing, not less than three months in advance of the effective
date of such resignation; and

(2) Such Participant or entity is approved by the Execcutive Committee,
acting by unanimity

(f) Accounting. An Operating Agent which is replaced or which resions as
Operating Agent shall provide the Executive Committee with an accounting of any monies
and other assets which it may have collected or acquired for the Task in the course of
carrying out its responsibilities as Operating Agent.

rg) Transter ai Righrs  In the event that another Operating Agent is appointed
under paragraph (d) or (e) above.the Operating Agent shall transfer to such replacement
Operating Agent any property rights which it may hold on behalf of the Task
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Article 5

ADMINISTRATION AND STAFF

(a) Administration of Tasks. Each Operating Agent shall be responsible 1o the
Executive Committee for implementing its designated Task in accordance with this £ gree-
ment, the applicable Task Annex, and the decisions of the Executive Committee.

(b) Information and Reports. Each Operating Agent shall furnish to the
Executive Committee such information concerning the Task as the Committee may request
and shall each year submit, not later than two months after the end of the financial year,
a report on the status of the Task.

(c} Staff. It shall be the responsibility of the Operating Agent to retain such
staff as may be required to carry out its designated Task in accordance with rules determined
by the Executive Committee. The Operating Agent may also, as required, utilise the
services of personnel employed by other Participants (or organisations or other entities
desjgnated by Contracting Parties) and made available to the Operating Agent by second-
ment or otherwise. Such personnel shall be remunerated by their respective employers
and shall, except as provided in this Article, be subject to their employers’ conditions of
service. The Contracting Parties shall be entitled to claim the appropriate cost of such
remuneration or to receive an appropriate credit for such cost as part of the Budget of
the Task, in accordance with Article 6 (f) (6) hereof «

Article 6

FINANCE

.:: ) ?Ee.&:«; Obligations. Each Contracting Party shall bear the costs it incurs
in carrying out this Agreement, including the costs of formulating or transmitting reports

L
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and of reimbursing its employees for travel and other per diem expenses incurred in
connection with work carried out on the respective Tasks, unless provision is made for
such costs to be reimbursed from common funds as provided in paragraph (g) below.

(b) Common Financial Obligations. Participants wishing to share the costs
of a particular Task shall agree in the appropriate Task Annex to do so. The apportion-
ment of contributions to such costs (whether in the form of cash. services rendered. intel-
lectual property pursuant to Article , (e) (2) hereof or the supply of materials) and the use
of such contributions shall be governed by the regulations and decisions made pursuant to
this Article by the Executive Committee.

(] Rules of Procurement. Expenditure.  The Executive Committee. acting by
unanimity, may make such regulations as are required for the sound financial management
of each Task including, where necessary:

(1) Establishment of budgetary and procurement procedures to be used by
the Operating Agent in making payments from any common funds
which may be maintained by Participants for the account of the Task
or in making contracts on behalf of the Participants;

(2) Establish of mini levels of for which Executive

C i pproval shall be required, includi pendi involving
payment of monies to the Operating Agent for other than routine salary
and administrative iously approved by the Exe utive

Committee in the v:aw.n. v_doo«a

In placing external contracts providing for the expenditure of common funds, the Operating
Agent shall take into account the necessity of ensuring a fair distribution of contracts in
the Participants’ countrics, where this is fully compatible with the most efficient technical
and financial management of the Task.
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(d) Crediting of Income to Budget. Any income which accrues from a Task
shall be credited to the Budget of that Task.

(e) Accounting. The system of accounts employed by the Operating Apgent
shall be in accordance with accounting principles generally accepted in the country of the
Operating Agent and consistently applied..

(f) Programme of Work and Budget, Keeping of Accounts. Should Participants
agree 1o maintain common funds for the payment of obligations under a Programme of
Work and Budget of the Task, accounts shall be maintained as follows unless otherwise
decided by the Executive C i acting by imity:

(1) The financial year of the Task shall correspond to the financial year of
the Operating Agent;

(2) The Operating Agent shall each year prepare and submit to the Executive
Comumittee for approval a draft Programme of Work and Budget,
together with an indicative programme of work and budget for the
following two years, not later than three months before the beginning of
each financial year;

(3) The Operating Agent shall maintai plete, separate ial records
which shall clearly account for all funds and property coming into the
custody or possession of the Operating Agent in connection with-the
Task;

(4) Not later than threc months after the close of each financial year the
Operating Agent shall submit to auditors selected by the Executive
Comnmittee for audit the annual accounts maintained for the Task; upon
completion of the annual audit, the Operating Agent shall present the
accounts together with the auditors’ report to the Executive Committee
for approval;

IHHH
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(5) All books of account and records maintained by the Operating Agent
shall be preserved for at least three years from the date of termination
of the Task;

(6) Where provided in the relevant Anmex, a Participant supplying
services, materials or intellectual property to the Task pursuant
to Article 7 (e) (2) hereof shall be entitled to a credit,
determined by the Executive Committee, acting by unanimity,
against its contribution (or to compensation, if the value of
such services, materials or intellectual property exceeds the
amount of the Participant's contribution); such credits for
services of staff shall be calculated on an agreed scale
approved by the Executive Committee and include all payroll-
related costs.

(g) Contribution to Common Funds. Should Participants agree to establish
common funds under the annual Programme of Work and Budget for a Task. any financial
contributions due from Participants in a Task shall be paid to the Operating Agent in
the currency of the country of the Operating Agent at such times and upon such other
conditions as the Exccutive Committee, acting by unanimity. shall determine. provided
however that:

(1) Contributions received by the Operating Agent shall be used solely in
accordance with the Programme of Work and Budget for the Task:

(2) The Operating Agent shall be under no obligation to carry out any work
on the Task until contributions amounting to at least fifty per cent
(in cash terms) of the total due at any one time have been received.

th) ) Ancillary mmﬁs.m&. Ancillary services may, as agreed between the Executive
Committee and the Operating Agent, be provided by that Operating Agent for the operation
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Arricle 7

INFORMATION AND INTELLECTUAL PROPERTY

(a) Executive Committee's Powers. The publication, distribution, handling, pro-
tection and ownership of information and intellectual property arising from activities
conducted under this Ag shall be ined by the Exccutive Committee, acting

by unanimity, in conformity with this Agreement.

(b) Right to Publish. Subject only to copyright restrictions. the Participants in
any Annex shall have the right to publish alt information provided to or arising from that
Annex except proprietary information, but they shall not publish it with a view to profit
except as the Executive C i acting by imity, may agree or provide by rule.
All that information shall be available without charge to the Participants.

(c) Proprietary Information. The Participants in any Annex shall take ail neces-
sary measures in accordance with this Article. the laws of their respective countries and
international law to protect proprietary information. For the purposes of this Agreement,
proprietary information shall mean information of a confidential nature such as trade
secrets and know-how (for example. computer programmes, design procedures and tech-
niques, chemical composition of materials, or manufacturing methods. processes, or treat-
ments) which is appropriately marked, provided such information:
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(1) Is not generally known or publicly available from other sources;

(2) Has not previously been made available by the owner to others without
obligation concerning its confidentiality; and

(3) Is not already in the possession of the recipient Participant without
obligation concerning its confidentiality.

Proprietary informution shall no* be accepted for or utilized in Tasks without express
approval of the Executive Committee. It shall be the responsibility of each Contracting
Party supplying proprietary information to identify the information us such and to ensure
that it is appropriately marked.

fd) Production of Relevant Information by Governments. The Operating Agent
should encourage the governments of all Agency Participating Countries to make available
or to identify to the Operating Agent all published or otherwise freely available information
known to them that is relevant to the Task.

{e) Production of Available Information by Participants. Each Participant agrees
to provide to the Operating Agent all previously existing information and information
developed independently of the Task, which is needed by the Operating Agent to carry
out its functions in the Task and which is freely at the disposal of the Participant and
the transmission of which is not subject to any contractual and/or legal limitations:

(1) If no substantial cost is incurred by the Participant in making such
information available, at no charge to the Operating Agent therefor:

IHR
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(2) If substantial costs must be incurred by the Participant to make such
information available, at such charges to the Operating Agent and the
Participants as shall be agreed by the Executive Committee, acting by
unanimity.

() Acquisition of Information for the Task. Each Participant shall inform the
Operating Agent, when it becomes aware, of the existence of information that can be of
value to a Task. but which is not freely at the disposal of the Participant and the transmis-
sion of which is subject to contractual and/or legal limitations, and the Participant shall
endeavour to make the information available to the Task under reasonable conditions, in
which event the Executive Committee may, acting by unanimity, decide to acquire such
information.

(g) Reports on Work Performed under the Task. Each Operating Agent shall
provide reports on all information acquired for each Task, all work performed under each
Task and the results thereof (arising information). including proprietary information, to
the Task Participants. Reports summarizing the work performed and the results thereof,
excluding proprictary information. shall be prepared by the Operating Agent and forwarded
10 the Executive Committee.

(h) Copyright.  The Operating Agent shall take all appropriate measures neces-
sary to protect any copyrightable material. Except as otherwise directed by the Executive
Committee, such copyrightable material shall be heid by the Operating Agent for the
benefit of the Participants, provided. however, that Task Participants may reproduce and
distribute such material.



TR
250 K&

SMENHIIT & W O 2O e 01 VR e ©
T oHedtie C dEien C OEHQEKH LMD v Hedt jup g
WO 5 KIS OETWOMAN UL 7 1) QRO BINK
0 LR HELHIN R AR ERHD © BRI N0 4249 1 QU 40 1 fad
WU ° KB " MEO MRS IS EER LK
QN Q 4000 BN RO U O S I

o ©

R HEREXOKK

T BRI ° MMBERE ¢ MVOREMELEOM
HORENH UMD VN QBRI LLNNS " ¢ VO
MR D HBRWIECE0 ° QWL FRROBEHREe
W E B & 7 B U R0 VO EHQBER S L
£ BRXOBKOHEMGWES VD OLEKE SR
S IER MO T 7 AMHSEK O - ViR C ° KO LK
LR OROLHA O H I QRIEE RO X T LS 7 ST 3K 12 1K
O E NN QNG B R Y S o IR B ITKKIM 4R M
4| R0 QUMK I 4o r TR L2 X8 7 TR 3K © - ik
g ©

S KK °HENERD ¢ Ko mHKE " XEKEN
O B QK& WF KK 41 12 B o 7 w4 7 HICKIm U Q ¥
HEOMVEEWED0 ° EEVLDEDEF e LR QM
KO M e ©

KEFBERI R IBERHEERENERY

(i) Aurhors.  Each Participant will. without prejudice to any rights of authors
or inventors under its national laws, take necessary steps to provide the co-operation from
its authors or inventors required to carry out the provisions of this Article. Each
Participant will assume the responsibility to pay awards or compensation required to be
paid to its employees according to the laws of its country.

Article 8

LEGAL RESPONSIBILITY AND INSURANCE

(a) Liability of Operating Agent. The Operating Agent shall use all reasonable
skill and care in carrying out its duties under this Agreement in accordance with all

of all damage to property, and all expenses associated with claims, actions and other costs
arising from work undertaken with common funds for a Task shall be charged to the
Budget of that Task; such costs and expenses arising from other work undertaken for a
Task shall be charged to the Budget of that Task if the Task Annex so provides or the
Executive C i acting by imity, so decides.

(b) Insurance. The Operating Agent shall propose to the Executive Commitiee
all necessary liability, fire and other insurance. and shall carry such insurance as the
Executive Committee may direct. The cost of obtaining and maintaining insurance shall
be charged to the Budget of the Task.

Ao
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Tc) Indemnification of Contracting Parties. The Operating Agent shall be liable.
in its capacity as such, to indemnify Participants against the cost of any damage to
property and all legal liabilities, actions, claims. costs and expenses connected therewith
to the extent that they:

(1) Result from the failure of the Operating Agent to maintain such
Eucqwnnn as it may be required to maintain under paragraph (b) above:

d

(2) Result from the gross neglig or wilful mi of any officers
or employees of the Operating Agent in carrying out their duties under
this Agreement.

Article 9

LEGISLATIVE PROVISIONS

(a) Acc lish: of Fe Each Participant shall. within the frame-
work of applicable _nm_m_m:o: use its best endeavours to facilitate the accomplishment of
formalities involved in the movement of persons. the importation of materials and equip-
ment and the transfer of currency which shall be required to conduct the Task in which

it is engaged

(b} Applicable Laws, In carrying out this Agreement and its Anneves
Contracting Parties shall be subject to the ._vvaos:p:o: of funds b
mental authority. where necessary. un, the constitution. laws and
10 the respective Contracting Parties. including. but not limited to.
prohibitions upon the pay of ¢ i ges, brokerage or conting

10 persons retained to uo_.o: governmental no_.:_.woa and upon any share of such contracts
accruing to governmental officials.
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(c) Decisions of Agency Governing Board. Participants in the various Tasks shall

take account, as appropriate, of the Guiding Principles for Co-operation in the Field of

Energy Research and Development, and any modification thereof, as well as other decisions

of .5m Governing Board of the Agency in that field. The termination of the Guiding

M“:Nv_om urwa_ .Mo_ affect this Agreement, which shall remain in force in accordance with
rms hereof.

(d) Settlement of Disputes. Any dispute among the Contracting Parties con-
cerning the interp ion or the lication of this A which is not scttled by
negotiation or other agreed mode of settlement, shall be referred to a tribunal of three
arbitrators to be chosen by the Contracting Parties concerned who shall also choose the
Chairman of the tribunal. Should the Contracting Parties concerned fail to agree upon
the composition of the tribunal or the selection of its Chairman, the President of the
International Court of Justice shall. at the request of any of the Contracting Parties con-
cerned, exercise those responsibilities. The tribunal shall decide any such dispute by
roference to the terms of this A and any applicable laws and regulati and
its decision on a question of fact shall be final and binding on the Contracting Parties.
Operating Agents which are not Contracting Parties shall be regarded as Contracting
Parties for the purpose of this paragraph.

Article 10

ADMISSION AND WITHDRAWAL OF CONTRACTING PARTIES

(a) Admission of New Contracting Parties: Agency Countries. Upon

the invitation of the Executive Committee, acting by unanimity, admission

to this Agreement shall be open to the government of any Agency Participating
Country (or a national agency, public organisation, private corporation,

HAL |
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company or other entity designated by such government), which signs or

des to this Agr t, accepts the rights and obligations of a
Contracting Party, and is accepted for participation in at least one Task
by the Participants in that Task, acting by unanimity. Such admission of a
Contracting Party shall become effective upon the signature of this
Agreement by the new Contracting Party or its accession thereto and its
giving Notice of Participation in one or more Annexes and the adoption of
any consequential amendments thereto,

(b) Admission of New Contracting Parties: Other OECD Countries. The govern-
ment of any Member of the Organisation for Economic Co-operation and Devclopment
which does not participate in the Agency may. on the proposal of the Executive Committee.
acting by unanimity. be invited by the Governing Board of the Agency to become a Con-
tracting Party to this Agreement (or to designate a national agency. public organisation.
private corporation. company or other entity to do so), under the conditions stated in
paragraph (a) above.

(c) Particip by the European C The Europ Ci
may take part in this Agreement in accordance with Article IV (c) of the Guiding Principles

for Co-operation in the Field of Energy R h and Dx P pted by the Govern-
ing Board of the Agency on 28th July 1975.
(d) Admission of New Pariicipants in Tasks. Any Contracting Party may, with

the agreement of the Participants in a Task, acting by unanimity, become a Participant in
that Task. Such participation shall become effective upon the Contracting Party's giving
the Executive Director of the Agency a Notice of Participation in the priate Task
Annex and the adoption of ial d thereto.
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(e) Contributions. The Executive Committee may require, as a condition to
admission to participation, that the new Contracting Party or new Participant shall
contribute (in the form of cash, services or materials) an appropriate proportion of the
prior budget expenditure of any Task in which it participates.

() Replacement of Contracting Parties. With the agreement of the Executive
Commitiee, acting by unanimity, and upon the request of a government, a Contracting
Party designated by that government may be replaced by another party. In the event of
such repl the repl party shall assume the rights and obligations of a
Contracting Party as provided in paragraph (a) above and in accordance with the procedure
provided therein.

cohd,

g) Withd) l.  Any Cc g Party may from this Agreement or
from any Task either with the agreement of the Executive Committee, acting by unanimity,
or by giving twelve months written Notice of Withdrawal to the Executive Director of the
Agency, such Notice to be given not less than two years after the date hereof. The with-
drawal of a Contracting Party under this paragraph shall not affect the rights and obligations
of the other Contracting Parties; except that, where the other nou:.»n.Ew Parties have
contributed to common funds for a Task, their vavo:_o:u.o shares in the Task Budget
shall be adjusted to take of such withd:

(h) Changes of Status of Contracting Party. A Contracting Party other than a
government or an international organisation shall forthwith notify the Executive Committee
of any significant change in its status or ownership, or of its becoming bankrupt or entering
into liquidation. The Executive Committee shall determine whether any such change in
status of a Contracting Party signii ly affects the in of the other Contracting
Parties: if the Executive Committee so determines. then. unless the Executive Committee.
acting upon the unanimous decision of the other Contracting Parties, otherwise agrees:
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