










Amendment 1 to SESAR 3 Joint Undertaking Membership Agreement
Ref. S3JU/LC/002- CTR


The SESAR 3 Joint Undertaking (“SESAR 3 JU”), a joint undertaking within the meaning of Article 187 of the Treaty on the Functioning of the European Union, established under Council Regulation establishing the Joint Undertakings under Horizon Europe,

on the one part, and
The Members of SESAR 3 JU, as identified in each individual adhesion form, annexed in Appendix A to this Amendment,

on the other part,

SESAR 3 JU and the Members hereinafter referred to individually as a “Party” and collectively as the “Parties”.

HAVING REGARD Regulation (EU, Euratom) 2024/2509 of the European Parliament and of the Council of 23 September 2024 on the financial rules applicable to the general budget of the Union (recast)[footnoteRef:1] (“the Financial Regulation), in particular Article 190 thereof, [1:  OJ L, 2024/2509, 26.9.2024, p. 1] 


HAVING REGARD Regulation (EU) 2021/695 of the European Parliament and of the Council of 28 April 2021 establishing Horizon Europe – the Framework Programme for Research and Innovation, laying down its rules for participation and dissemination, and repealing Regulations (EU) No 1290/2013 and (EU) No 1291/2013 (the “HE Regulation”)[footnoteRef:2], in particular Articles 2(46) and 23, [2:  OJ L 170, 12.5.2021, p. 1–68] 


HAVING REGARD to Council Regulation (EU) 2021/2085 of 19 November 2021 (the “Single Basic Act” or the “SBA”) establishing the Joint Undertakings under Horizon Europe and repealing Regulations (EC) No 219/2007, (EU) No 557/2014, (EU) No 558/2014, (EU) No 559/2014, (EU) No 560/2014, (EU) No 561/2014 and (EU) No 642/2014 as last amended by Council Regulation 2023/1782 of 25 July 2023 (the Single Basic Act or SBA) and in particular its Article 28(2) and Annex 3 thereof;

HAVING REGARD to Governing Board decision ref. GB(D)01-2021 adopting the Financial Rules of SESAR 3 JU including any future amendment;

HAVING REGARD to Governing Board Decision GB(D)10-2022 of 27 June 2022 on the approval of the Membership Agreement between the SESAR 3 JU Members other than the Union and delegation of power of signature of the Membership Agreement to the Executive Director of SESAR 3 JU, and in particular its Articles 8.2 and 19 thereof;

HAVING REGARD to the SESAR 3 JU Membership Agreement ref. S3JU/LC/002-CTR of 12 December 2022 (the “Membership Agreement”), in particular Article 8(3) and Appendices B and C thereof,

HAVING REGARD to the Horizon Europe model grant agreement, in particular Article 8 thereof,

WHEREAS, the SESAR 3 JU changed premises in February 2024;

WHEREAS the Membership Agreement should provide a stable legal framework for the contribution and cooperation of the members to SESAR 3 JU, without prejudice to the applicable law to this Agreement;

WHEREAS according to Article 28(2) of the SBA the members other than the Union shall agree on how to share their collective contribution among them in accordance with the applicable financial rules;

CONSIDERING the absence of need for financial contribution from its Members other than the Union and EUROCONTROL to its administrative costs before 1st July 2025, it is necessary to update accordingly the initially estimated total maximum yearly financial contribution of the Members other than the Union and EUROCONTROL to the administrative costs; 

WHEREAS in accordance with Article 190(1)(b) of the Financial Regulation, affiliated entities are entities with a legal or capital link to a beneficiary, which is neither limited to an action nor established for the sole purpose of its implementation.

WHEREAS to participate in an action, affiliated entities must be identified in the grant agreement, including through the description of their tasks and the allocation of budget.
 
WHEREAS the Membership Agreement defines In-kind contributions to operational activities (IKOP) as “contributions by private Members, constituent entities or the affiliated entities of either and by international organisations, consisting of the eligible costs incurred by them in implementing indirect actions less the contribution of SESAR 3 JU to those costs”.

WHEREAS the accurate and consistent declaration of affiliated entities is essential to ensure transparency, equal treatment of Members and sound financial management, particularly in the calculation of amounts of co-financing awarded per Member as a result of SESAR 3 JU calls for proposals and of their related financial contribution to SESAR 3 JU.

WHEREAS divergent practices in identifying affiliated entities risk creating inequalities among Members and inconsistencies in the reporting and calculation of financial contributions.

WHEREAS SESAR 3 JU Members are expected to act in good faith and in line with the spirit of the Membership Code of Good Behaviour attached as Appendix C to the Membership Agreement as well as with the principles of transparency, equal treatment and fair contribution when declaring affiliated entities under this Decision. 

WHEREAS the identification of affiliated entities at Participant Identification Code (PIC) number level provides a useful basis to identify entities legally or capital linked to beneficiaries. However, this identification does not provide a consolidated or Programme-wide view. As a result, it cannot serve as the sole basis for ensuring accurate and fair calculation of financial contributions under the Membership Agreement. 

WHEREAS in order to ensure a fair calculation of the financial contributions due by each Member under the Programme, this process should be complemented by a mechanism whereby SESAR 3 JU Members should identify and declare, at Programme level, all entities with which they have a legal or capital link that qualifies these entities as affiliated entities under Article 190 of the Financial Regulation, as long as such entities participate in at least one Digital European Sky project.


HAVE AGREED, IN ACCORDANCE WITH ARTICLE 19 OF THE MEMBERSHIP AGREEMENT, TO AMEND THE AGREEMENT AS FOLLOWS:

ARTICLE 1.	SESAR 3 JU CHANGE OF ADDRESS 

The address of the SESAR 3 JU indicated in the preamble shall read as follows:
Rue de la Fusée 96, 
B-1130 Brussels 
Belgium

[bookmark: _Toc86399217][bookmark: _Toc105518899]ARTICLE 2.	DUE FINANCIAL CONTRIBUTIONS TO ADMINISTRATIVE COSTS

Article 2.1 	Schedule for payment financial contributions to SESAR 3 JU administrative costs by the Members other than Union and EUROCONTROL 

Table 1 under Art. 8.2.2(I) of the Membership Agreement, which summarises the collective obligation of financial contributions to SESAR 3 JU administrative costs by the Members other than the Union and EUROCONTROL is replaced by the following table:

	Latest estimated date by which payment is due
	Maximum amount in EUR to be shared among the Members other than the Union and EUROCONTROL

	01/07/2025
	3 571 428, 57

	01/07/2026
	3 571 428, 57

	01/07/2027
	3 571 428, 57

	01/07/2028
	3 571 428, 57

	01/07/2029
	3 571 428, 57

	01/07/2030
	3 571 428, 57

	01/07/2031
	3 571 428, 57



Article 2.2 	Yearly update of the repartition key of financial contributions to the administrative costs per Member 

Article 8.2.2 (II) (1) of the Membership Agreement, which details the formula used by SESAR 3 JU on a yearly basis to update the repartition key and calculate the due financial contributions to the administrative costs of each Member, is updated as follows:

“SESAR 3 JU will update the repartition key of the due financial contributions to the
administrative costs for each Member on a yearly basis based on the following formula:

Updated yearly Financial Contribution per Member (M1) =    TCFA M1 *  ATBS
                                                                                ∑N CFA

Where:  
· TCFA M1 =   Total co-financing amount of one Member which is calculated based on:
· The cumulative estimated amounts of co-financing under signed Grant Agreements by 31/12 of year n-1 awarded per Member as a result of the calls for proposals launched by SESAR 3 JU (such as for Industrial Research and Exploratory Research) including any SESAR 3 JU co-funding under Grant Agreements resulting from a synergy call with other EU bodies; 
· No yearly correction shall be applied based on actual payments received during the action duration;
· A final correction resulting of the difference between the final co-financing amounts actually paid to the Member and the cumulative estimated amounts of co-financing identified in the above paragraph shall be performed after closure of the relevant Grant Agreements, and shall be reflected in a final update of the contributions at Programme level.
· ∑N CFA =   Total co-financing amount which is calculated based on:
· The cumulative estimated amounts of co-financing under signed Grant Agreements by 31/12 of year n-1 awarded to all Members:
· other than the EU and EUROCONTROL, 
· who adhered to this Agreement by signing the adhesion form (Appendix A) and having a status of Member when the formula is to be applied, and
· who were awarded Grant Agreement(s) as a result of the calls for proposals launched by SESAR 3 JU (such as for Industrial Research and Exploratory Research) including any SESAR 3 JU’s co-funding under Grant Agreements resulting from a synergy call with other EU bodies; and
· A final correction resulting of the difference between the final co-financing amounts actually paid to all the Members other than the EU and EUROCONTROL and the cumulative estimated amounts of co-financing identified in the above paragraph shall be performed after closure of the relevant Grant Agreements and shall be reflected in a final update of the contributions at Programme level.
· ATBS = Amount of total financial contribution to administrative costs in EUR to be shared among the Members other than the Union and EUROCONTROL for year n.

In accordance with Article 8.3.2 below and for consistency purposes, SESAR 3 JU will use the value of grant amount registered in the Funding and Tender Opportunities Portal and eGrants tool to apply the above formula.

By 31 March each year at the latest, the SESAR 3 JU Executive Director shall report to the Governing Board on the fair and proportionate repartition of each Private Member’s Financial Contributions to SESAR 3 JU administrative costs based on the co-financing amounts granted to the Members and their Affiliated Entities during the Digital European Sky Programme. This report shall identify any potential deviation and propose possible corrective measures for adoption by Governing Board decision.

In case a Member becomes insolvent or otherwise fails to pay its due financial contributions, SESAR 3 JU shall, upon confirmation of the insolvency, reallocate the outstanding amount proportionally among the remaining Members in the following financial years. This reallocation shall be based on the repartition key formula detailed above.

The voting rights will be updated in accordance with Governing Board decision ref. GB(D)09-2021 “Establishment of voting rights to Governing Board members” including any future amendment and Article 9 below.”

[bookmark: _Hlk198558683]Article 2.3 	Conditions for payment of the financial contributions to administrative costs 

Article 8.2.3 of the Membership Agreement shall read as follows: 

“Without prejudice to Article 8.2.2, individual annual invoices to the Members other than the Union and EUROCONTROL will be calculated and based on the formula indicated in Article 8.2.2 (II)(1) above.

The first annual payment for financial contributions to administrative costs due by the Members other than the Union and EUROCONTROL will be calculated by SESAR 3 JU in 2025, based on the grants awarded in the first calls for proposals of SESAR 3 JU (such as Industrial Research and Exploratory Research) including any Grant Agreement resulting from a synergy call with other EU bodies.”

Article 2.4 	SESAR 3 JU’s VAT exemption 

Article 8.5 of the Membership Agreement shall read as follows: 

“In accordance with Article 39 of the SBA, SESAR 3 JU benefits from an exemption of value added tax (VAT) under Protocol No. 7 on the Privileges and Immunities of the European Union, annexed to the TEU and the TFEU, and in particular Article 3 and 4 therein.
In Belgium, use of this Agreement constitutes a request for VAT exemption No 450, Article 42, paragraph 3.3 of the VAT code (circular 2/1978), provided the invoice includes the statement: “Exonération de la TVA, Article 42, paragraphe 3.3 du code de la TVA (circulaire 2/1978)”.
This exemption applies exclusively to goods, services or works procured by the Joint Undertaking for its official use including, where applicable, from Members other than the Union under Article 43(4) of the JU Financial Rules. This VAT exemption does not apply to financial contributions or other payments made by Members under this Agreement”



ARTICLE 3.	AFFILIATED ENTITIES’ CONTRIBUTIONS

The following provision shall be added to Article 8.1 (General principles) of the Membership Agreement: 

“Each SESAR 3 JU Member shall declare all entities, involved in at least one Grant Agreement under the Digital European Sky Programme, that meet the conditions of affiliated entities as defined in Article 190 of the Financial Regulation. The declaration shall include a description of the affiliated entity’s legal or capital link with the Member. 

The SESAR 3 JU shall provide guidance, templates and support to assist SESAR 3 JU Members in fulfilling their obligations under this decision.

Each year, members shall submit or update their declarations of their affiliated entities at programme level. On the basis of these declarations, SESAR 3 JU shall compile an annual consolidated list of affiliated entities across the programme. This list will be used for the calculation of the financial contributions due by each Member under the programme.

Each Member remains solely responsible for the accurate identification and declaration of affiliated entities, including ensuring the completeness and correctness of such declarations based on applicable legal and capital links.

SESAR 3 JU may carry out checks or request supporting information when deemed necessary.”

ARTICLE 4.	OTHER PROVISIONS

All the other provisions of the Membership Agreement remain unchanged.

ARTICLE 5.	ENTRY INTO FORCE

This Amendment enters into force on 23 June 2025, date of adoption by the SESAR 3 JU Governing Board through its decision ref. GB(D)05-2025. It takes effect for each individual Member upon this
Member’s signature of the amendment form as per Appendix A attached hereto and its countersignature by the SESAR 3 JU Executive Director.
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Amendment Form


Template to be filled in and signed by each Founding member and Associate member of SESAR 3 JU


All adhesion forms signed to be attached to the original version of the Membership Agreement

[Legal name of the Member], [OPTION for EUROCONTROL: established by the EUROCONTROL International Convention relating to Co-operation for the Safety of Air Navigation as amended at Brussels in 1981] [OPTION for private entities: [type of legal entity, statutory registration number, VAT registration number], established in [legal address of the Member], represented for the purpose of signing this form by [name and surname of the legal representative dully authorized to sign this Agreement], [function of the legal representative], 
by signing this form hereby agrees with Amendment 1 to Membership Agreement Ref. S3JU/LC/002-CTR as adopted by SESAR 3 JU Governing Board decision GB(D)05-2025 dated 23 June 2025 and to comply with its terms and conditions.



SIGNATURES:
	
For [Name of the Member]:	
[Name of the Member’s representative]
[Function]


Done in ……………..., on …………………..2025 




For the SESAR 3 JU: 

Andreas Boschen
Executive Director 


Done in Brussels, 


Done in English in two originals.	
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