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1.0 1NTRODUCTION 

1.1 This Firm Fixed Price Contract is entered into by and between Czech Republic Ministry 
of Defense (hereinafter referred to, interchangeably, as the "Buyer" ) and Insitu, Inc. 
(hereinafler referred to, interchangeably) as "Seller"). 

1.2 Whereas the Buyer desires to purchase ISR Services, Unmanned Air Vehicle (UAV) 
Systems, Field Service support; or Engineering Support from Seller; and Unmanned Air 
Vehicles Spares, Component, Equipment. 

1.3 Whereas Seller undertakes to provide the ISR Services, Unmanned Air Vchicle (UAV) 
Systems, Field Service support, or Engincering Support required under this Contract 
accbrding to the čonditions and specifications set out in herein; 

1.4 Whereas the Seller has an AS9100 compliant Quality Management System in support 
of this Contract. 

1.5 The Parties hereto agree as follows: 

1.6 The Parties understand and agrec that a condition precedent to the performance of this 
Contract by Seller tmy be United States Government export authority approval. 
Therefore, obligations under this Contract are subject to such approval and all calendar 
datcs of perforinnnee may be adjuSted should such approvals delay performance.. 

2.0 DEFINITIONS 

2.1 As used throughout this Contract, the following terms shall have the mcaning set forth 
bel 0w: 

2.2 "Accept" or "Acceptanče" means the Buyeťs agreement that the Products as delivered, 
meet the Supplier's stipulated specifications, evidenced by the signature of the authorized 
represcntative of the Buyer on the Acceptance Certificate. ATTACHMENT 6. 

2.3 "Article" means a section of text within this Contract (for example Article 2. — 
DEFIN1TIONS). 

2.4 "Business Day" means any dny excluding: 

2.4.1 Saturdays, Sundays and public and statutory holidays in the jurisdiction of the 
Seller; 

2.4.2 privilege days notified in writing by Buyer to the Seller at least ten (10) calendar 
days in advance; 

2.4.3 periods of holiday closure of the Seller's premises notified in writinE by the Seller 
to Buyer at least ten (10) calendar days in advance: and. 
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2.4.4 a day which is a bank or legal holiday in the State Of Washington or on which 
banking institutions in the State of Washington are authorized by law to close. 

2.5 "Buyer Property" means any information, material, or facilities which Buyer has 
undertaken to furnish to the Seller as established in the in Attachment 2 — Buycr 
Furnislied Information "13F1" and Buyer Furnished Facilities "BF1"'. 

2.6 "Buyeť Representative" mem-1s the individual fully authorized by Buyer to negotiatc, to 
make decisions and to enter into an agreement on behalf of the Buyer for the purposes of 
carrying out the Contract. 

2.7 "Completion of Training Services" means the cnd of each period of performance for the 
Training Services has buil reached and the Seller has accomplished the tasks, if any, as 
required iii the Statement of Work (SOW) for the "Training Services". 

2.8 "Components" means those structures, subsystems, items, equipment, accessories or 
parts that are assembled or installed to produce delivercd Products, including any item 
supplied as a part of another Component. 

2.9 "Contract" ineans the agrecment madc between the Bum and the Seller containing this 
Contract in its entirety and any other document incorporated by reference under this 
Contract. 

210 "Contract Award" (CA) means the execution of this document by both Parties as 
documented by the signing of the Contract by bodl the Buyer Representative and the 
Seller Representative. 

2.11 "Contract Delivery Date" means the delivery date(s) stated in Attachment 3 — Contract 
Delivery Scheclule. 

2.12 "Day(s)" means calendar days unless otherwise spccified. 

213 "Dollars", "USD", or '$" mean the lawful currency of the United States that will be 
contracted for in USD. 

114 "Export License" means any United States export license(s) and Technical Assistance 
Contract(s) (TAAs) reqůired to be issued by the U.S. Department of State which are 
ňeeešsary to the Seller's performance of certain obligations under the Contract. 

2.15 "Firm Fixed Price" means a contract value, which is not subject to variation. 

2.16 "Month" means calendar month. 

2.17 "Party" or "Parties" as the case may be, means the Seller or the Buyer or both. 

2.18 "Payload(s)" ineans the complement of equipment, carried by the IJAV, for the 
performance of a particular mission. 
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2.19 "Payments" means the monies due as set forth in Article 5 — Tcrms of Payment, and 
Attachment 4- Product and Services Line !tem Schedule. 
"Person" means any legal or natural person or persons. 

2.20 "Pilot ih Coňtmand" means a person who: 

2.20.1 Has final authority and responsibility for the operation and safety of the Right; 

2.20.2 Has been designated as Pilot in Command (PIC) beforc or during flight; and 

2.21 "Products" means UAV Systems and related hardware/spares. 

2.22 "Program Manager" means a person who will implement the Contract on the Seller's 
behalf. 

2.23 "Project Manager" means a person who will implement the Contract on the Buyer's 
behalf. 

2.24 "Proprietary Information" means Data and aul other information as defined in 22 — 
PROPRIETARY INFORMATION. 

2.25 "Reject" or "Rejection" means refusal of Buyer to Accept the Products for material 
deficiencies in tnaterials and workmanship. 

2.26 "Services" means Seller provided ISR services, which may include: site surveys, in-
country training, site installation, Field Service Representative (FSR), and program 
management support. 

2.27 "Seller Representative" means the individuai fully authorized by the Seller to negotiate, 
to make decisions and to enter into an agrcement on behalf of the Seller for the purposcs 
of carrying out the Contract. 

2.28 "State Department" means the United States Department of State. 

2.29 "Subcontract" means a contract plaeed by the Seller or any of its Subcontractors, at any 
levet of subcontracting, in or towards fulfillment of any obligation on the part of the 
Seller undcr the Contract. 

2.30 "Technical Authority" will be the authorized representative of the Buyer relatinu to Mose 
duties and functions assigned in the Contract. 

2.31 "Technical Information" means recorded information, regardless of the form or method 
of the recording, of a scientific or technical nature (including computer software 
documentation). The term does not include computer software or data incidental to 
contract administration, such as financial and/or management information. 

2.32 "Training Services" means Mose instructions delivered by the Seller for the operation and 
maintenance of the Products, and any associated technical documentation, as identified in 
Attachment I - Statement of Work. 
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2.33 "UAV" means an Unmanned Aeronautical Vehicle 

2.34 "USG" means United States Government. 

2.35 "Waiyér" means a written authorizaťion providcd by the Buycr accepting an item that, 
during production or aRer having been submitted for inspection, is found to depart from 
the Product's specification. 

2.36 Any °the]: definition or ekpression mcntioned in the Contract shall have the meaning 
assigned to iť in the relevant section where it is used. 

3.0 STATEMF.NT OF WORK 

Subject to the terms and conditions contained herein, Seller shon provide the Buyer with 
the Products and Servie,es described in Attachment I - Statement of Work, in accordance 
with the specifications identified thercin. 

4.0 PRICE 

The Buyer shall pay the Seller the Firín Fixed Price as identified in and in accordance 
with the amounts and events as shown in Attachment 4 - Products and Services Line Rein 
Schedule. 

5.0 TERMS OF PAYMENT 

5.1 Payment shall be made in USD free and clear of any deductions and/or withholdings in 
accordance with the successful completion of Attachment 4 - Products and Services Line 
!tem Schedule, event as follows: 

5.2 The Seller shall be entitled to Payments, and Buyer shall make payments, in United 
States Dollars free and clear of any deductions and/or withholdings, in accordance with 
the Attachment 4 - Products and Services Line 'tem Schedule. The Seller shall have 
satisfactorily completed or performed the part of the Contract to which the schedulc 
rclates when the Seller has met the milestone event requirements »dor 
delivered/completed aul work compriscd for which the payment is sought. 

5.3 For aul Payments, the request for Payment shall be [nade by invoicc in the Seller's 
format. Each invoice shall: 

5.3.1 show the amount currently rcquested and its associated rnilestone and/or 
delivered/completed work; 

5.3.2 include the Contract Number 

5.3.3 include a copy of the Buyer's signed Cenificate of Completion - Attachment 8, jí 
applicable. 

5.4 All requests for payment shall be submitted to: 
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5.5 Any Payments duc to the Seller under the Contract stlal] be made in USD via vire
transfer to the address provided under separate cover.

5.6 Payments due to the Seller shall be paid no later than 30 calendar days from date of
receipt by Buyer of the applicablc invoice.

5.7 Irrevocable Commereial Documentary Letter of Credit

5.7.1 Within thirty (30) days of Contract effectivity date„ the Buyer shall cause to Be
issued an lrrevocable Cominercial Documentary Letter of Credit in favor of the

Seller for the entire Contract valuc. The Documentary Letter of Credit shall be
issued by a bank nominated by the Buyer and approved by the Seller. Such
lrrevocable Commercial Documentary Leuer of Credit may require confirmation
by a U.S. commercial bank acceptable to the Seller. All fees, commissions. and
other charges for the issuance and confirmation (if any) of the Letter of Credit, as
well as drawings thereunder, are for the account of the Buyer. The lrrevocable
Commercial Documentary Letter of Credit shall be expressed in the lawful
currency of the United States of America.

5.7.2 The lrrevocable Documentary Letter of Credit described above shall remain valid

until ninety (90) days after latest delivery date stipulated in the Contract. In the
event of any delay, duo to any cause, the above Irrevocable Documentary Letter of
Credit shall be subject to an extension for a period of time reasonably satisfactory
to the Seller.

5.7.3 Payments to the Seller by the financial institution issuing the lrrevocable
Documentary Letter of Credit shall be remitted by vire transfer as specified in 4.6
above.

5.7.4 Lato payments to Seller will carry intercst charges at the greater of 1% per month
ar the prevailing U.S. Treasury rate on the value of the late payment starting front
the duo date of the payment, but no such payment of interest shall relieve the
Buyer from Habil ity for failure to remit payments when duo.

6.0 DE,LI VERY AND TITLE

6.1 The Seller stlal] use reasonablc diligencc to deliver the Products and to complete the
Services in aecordance with the dates shown in Attachment 3.— Delivery Schedule. Seller
reservcs the right to deliver each Product prior to the Contract Delivery Dates specified in

Attachment 3, and the Buyer shall pay upon reccipt of invoice. Delivery of products

shall bc FCA, INCOTERMS 2010, Buyer' pre- import terminal or port location. At all
times, the Seller reserves the right to make partial shipments. At no linie prior to
shipment and acceptance stlal] the Buyer have the right to take possession or Ily the
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Products. Care, custody and 'control must remain with Seller until Delivery of the 
Products. Buyer shall be the importer of record and be responsible for all fees. Note — In 
the event the Buyer is a US company, delivery shall be EX Works, INCOTERMS 2010, 
Sellers, Facility. Buyer shall be Tesponsible for shipping and delivery to the Buyer's 
location. 

6.2 Part numbers listed within tbis Contract are representatíve and are subject to change at the 
discretion of the ‚Seller. However any such substitutions will conform to the form, fit, and 
function, requirement of the Contract for the respective Component. 

6.3 Prior to the Delivery and Acceptancc of the Products, Buyer and Seller will discuss the 
results of the FAT performed in 9.2. Seller will then clarify and explain all questions 
raised by Buyer prior to delivery. 

6.4 Title to Products shall pass from Seller ta Buyer upon delivery prior to import. 

6.5 Aul Training Services acquired hereunder stlal] be delivered to the Bum in accordance 
with Attachment 3 — Contract Delivery Schedule. 

7.0 RISK OF LOSS OR DAMAGE 

7.1 The Seller is responsible for each Product and any materiel or service acquired or 
allocated by the Seller for incorporation therein until Delivery and shall make good any 
Loss to each Product or any such materiel or service, howcver occasioned, which rnay 
occur before Delivery. The Seller shall maintain all appropriate insurance to protect 
against risk of loss or damage of the Products and shall keep such insurance in full force 
and effecť from the effective date of the Contract until Delivery o f cach Product(s). 

7.2 Risk of Loss transfers to the Buyer upon Delivery of the Products. 

8.0 INSPECTION AND ACCEPTANCE 

8.1 All Products purchased under this Contract will be constructed/manufactured in 
accordance with the configuration defined in Attachment 1 — Statement of Work, and will 
be inspected by the Seller's own system of inspecting and quality control. The Buyer, 
however, has the right to send bis representatives, the number of whom shall be agreed 
with the Seller, to the manufacturing plant to be present during inspection. 

8.2 The Seller shall perform, at Seller's facility, testing in accordance with the Seller's 
Factory Acceptance Test (FAT) procedure. 1f Buyer's attendance is specifically rcquired 
by this Contract, Buyer will be notilled two (2) ‘veeks prior to the FAT. Al I flights shall 
be operated in accordance with the applicable U.S. Government regulations. A Seller 
operator shall serve as Pilot in Command for all pre-delivery flights, and the Seller shall 
approve.all in-flight releases and crew assignments. 
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8.3 The Buyer shall, at least seven (7) da)s ts in advance of the acceptance test date, inform the 
Seller of the personal data for its acceptance team. The sald acceptance team will have 
the required security clearance and stlal] comply with the security regulations prevailing 
in the Seller's factories, of which the acceptance team will be informed. 

8.4 The Seller stlal!, without additional charge to Buyer, furnish the Buyer's acceptance team 
with all reasonable facilities and assistance. 

8.5 Subject to security and export regulations, and Seller's PAT, Seller shall provide Buyer 
access to records of all s-ubsystem tests already carried out by the Seller, to enable the 
Buyer's acceptance team to perform their acceptance obligations and responsibilities. 
Seller will make available for the Buyer's acceptance team. Seller's qualified personnel 
for the purpose of advising and guiding Buyer acceptance team personnel. 

8.6 The Seller shall conduct an acceptance flight for Buyer's acceptance team if specifically 
required by the Contract. The Seller shall allow the Buyer's acceptance team to observe 
all necessary inspections, functional ehecks and ground run while these items are in 
progress by the Seller. 

8.7 In the event the Buyer does not send a representative(s) as referred to in 8.2, the Buyer 
shall provide its written approval and the Seller's Quality Assurance Department 
signature on the Aceeptance Certificate - Attachment 6 shall be deemed as accepted by 
the Buyer. 

8.8 In the event that the Buyer refuses to accept the Products duc to the failure of the Sellcr's 
UAS to pass FAT, the Seller shall correct the matter and demonstratc such correction to 
the Buyer's acceptance team's satisfaction at no additional cost to the Buyer. 

8.9 Upon completion of the FAT, the Buyer shall be deemed to have Hnal accepted the 
Products, and the Buyer's acceptance team shall sign the final Acceptance Certificate on 
the same day the FAT takcs place as per Attachment I — Statement of Work attached to 
this Contract. Seller may act for Buyer in accordance with 8.4 above. 

8.10 Upon Coinpletion of each period of Training Services the Seller will present to the Buyer 
the Cern ficate of Completion for Training Services. The Buyer will sign the Certificatc 
of Completion for Training Service within five (5) Buyer BUSilleSS Days. 

9.0 EXCUSABLE DELAYS/FORCE MAJEURE  

9.1 Seller shall not be held responsible, nor deemed to be in default of this Contract, for 
delays in the delivery of or failure to deliver Products; or delay in completion of, or 
failure to complete Services caused by, bui not necessarily limited to, the following: 

Acts of God or the public enemy; civil tvar, insurrections or riots; acts or threats of 
terrorism; fires; fioods; explosions; earthquakes or serious accidents, unusually severe 
weather; epidemics or quarantine restrictions; any ad t of government (including export 
control); governmental priorities or allocation regulations or orders affecting matcrials, 
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labor, equipment, facilities and completed hardware; fuel shortage; freight embargoes; 
strikes or labor troubles causing cessation, slowdown or intcrruption of work; delay in 
performance ota Subcontract by a Subcontractor due to an event of force majcure, and 
any other similar event;  whether foreseeable or unforesecable, which is beyond Seller's 
control and without its fault or negligenče. 

9.2 Seller shall notify the Buyer of such failure or delay within 30 (thirty) days from the date 
of actual occurrence of the Force Majeure cause, if possible, and an adjustment to the 
delivery schedule, contract pilce and other contract tcrms shall be negotiated as required 
In accordance with Article 11— Amendments to Contract. 

9.3 In the event of a Force Majeure event, Seller shall notify Buyer of such eveni as soon as 
is reasánably possible under the circumstances. The date for delivery shall be extended 
until the effect of the Force Majeure event has ceased or as 'my be agrecd under 
Paragraph 10.2; however, if the Force Majeure event or effect continues for nore titan 
180 continuous calendar days, the portion of this Contract which has not been performed 
may be terminated by either party without penalty to either party. Upon termination by 
the Buyer, the Buyer shall provide the Seller an equitable contract adjustment 
commensurate with the Impact of the Force Majeure event for the pilce of Products 
delivered or Services performed, work-in-process including allocable profit, and 
termination expenses reasonable and properly incurred as a result of such termination. 

10.0 WARRANTY 

10.1 'Seller warrants that alt new hardware and spare products ("Products") delivered under 
this Contract will be free from dcfects in material and workmanship. Claims by the 
Buyer for any such defect must be received by the Seller within six (6) months from the 
date of delivery ("Warranty- Period"). For the following Products, Seller warrants that 
for the shorter of six (6) months from delivery, or the following operational measures, 
that the Products Will free from defects in material and workmanship: 

10.1.1 UAV and Payloads: 100 flight hours 

10.1.2 Launchers: 175 launches 

10.1.3 Retrievers: 75 recoveries 

10.2 This warranty will be limited to, at Seller's sole option, either (i) repair and/or 
replacement of parts and the necessary labor and services required to repair Products or 
(ii) replacement with new Products. Such Repair and/or replacement provided shall be 
limited to components having, upon Seller's evaluation, confirmed defects in material or 
workmanship and shall not extend to consequential damage that may be caused to any 
other component or Products as a result of a defective part. The new Product warranty, 
provided herein, shall apply to manufactured new Products and shall not apply to repairs, 
operator or other setvices as may be provided by Seller. This warranty shall not apply to 
the repair or replacement of Products whose failure is due to normal wear and tear or 
improper handling, maintenance or operation by Buyer, excessive stress, modification of 
hardware and/or software by Buyer, including but not limited to Buyer's noncompliance 
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with operating procedures;  regular maintenance and service bulletins, safety advisorics, 
subinission of log books and telemetry flles, or other causcs not contemplated in this 
Contract. 

10.3 Repaired Products Warrant),. Seller warrants that Products repaired or refurbished by 
Seller or its authorized agents vi II be free from defects in material and workmanship for 
the shorter of 60 days from datc of Deliver),  of rcpaired Product, 50 flight hours (UA V & 
Payloads), 25 launches (Launchers), or 25 recoveries (Retrievers). Claims by the Buyer 
for any such defect must be received by the Seller within sixty (60) days from the date of 
delivery ("Warranty- Period"). This warranty will be limited to, at Seller's sole option, 
either i) repair and/or replaceinent of parts and the necessary labor and services required 
to repair Products; or (ii) replacement with new Products. Materials and workmanship 
warranted by Seller shall be restricted to those specifically subject to the repair performed 
and shall not apply to other parts or components; nor shall it extend to consequential 
damagc that may be caused to any othcr component or Products as a result of 
defectively repaired part. This warranty shall not apply to the repair or replacement of 
Repaired Products whose failure is due to normal wear and tear or improper handling, 
maintenance or operation by Buyer, excessive stress, modification of hardware and or 
software by Buyer;  including but not limited to Buyer's noncompliance with operating 
procedures, regular maintenance and service bulletins, safety advisories, submission of 
log books and telemetry flles, or other causes not contemplated in this Contract. 

10.4 No agent, employee, or representative of Seller has any authority to bind Seller to any 
affirmation;  represcntation or warranty concerning Products, and unless tin affirmation, 
representation or warranty made by an agent, employee, or representative of Seller is 
specifically included within this written agreement, it has not constituted a part of the 
basis of this Contract and shall not in any way be enforceable. 

10.5 Any unauthorized modifications by Buyer, or Buyer incorporation of Payloads not 
authorized by Seller, shall void the above warranty. 

10.6 Any Product assembly, disassembly, operation, launch, recovery, installation, de-
installation, or maintenance, by anyone other titan by Seller's FSRs, FSRs certifled by the 
Seller, or Buyer's operators traíned and certified by Seller, shall void the abovc warranty. 

10.7 Aul requests for the return of material shall be in accordance with Sel ler's Return Material 
Authorization (RMA) procedure - ATTACHMENT 9. 

11.0 AMENDMENTS TO CONTRACT 

11.1 Either the Buyer or Seller may at any time issue written requests for changes ‘vithin the 
gencral scope of this Contract, but resulting changes can only be authorized by the 
Buyer's Representativc and the Seller's Representative. 

11.2 The Party receiving the change request shall reply within thirty (30) days of its desire to 
perform or not perform the requested change, in its sole discretion. 1f the Parties agree to 
proceed with a change, the Seller shall submit a proposal for adjustment under this 
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Article within ninety (90) days or within a the period as agreed to between Buyer and 
Seller after receipt of the written request. 

11.3 If any change causes an increase or decrease to the price, schedule, or other terms and 
conditions of this Contract, the Buyer and Seller shall mutually agree to an cquitable 
adjustment. 

11.4 Upon mutual agreement between the Buyer and Seller on the price and terms of the 
change, the parties shall prepare and execute an amendment to the Contract. Neither party 
shall bě obligated to start work on the requested change until the forma) amendment has 
been executed. 

12.0 BUYER FURNISHED INFORMATION (BEI) AND BUYER FURNISHED 
FACILIT1ES (BFF)  

BFI and BIT titan be provided by Buyer to the Seller as detailed in Attachment 2 — 
Buyer Furnished Information and Bum Furnishcd Facilities. Failure to providc BFI 
and/or BFF as set in Attachment 2 - Buyer Fumished Information and Buyer Furnished 
Facilities shall be treated as an Excusable Delay under Article 9 — Excusable 
Delays/Force Majeure, and Seller shall be entitled to equitablc adjustment in cost and 
schedule. 

13.0 DEFAULT 

13.1 This Contract may be canceled in whole or in part by either Party immediately in the 
event that the other Party commits a material breach and such material breach is not 
remedied, or a plan to remedy the material breach is not mutually agreed, within ninety 
(90) days atter receipt of written notification thereof. 

13.2 If this Contract is termiňated by Seller for Default by Buyer, Seller shall be paid for 
Products and Services Accepted. In addition, for matcrial and services not yet Accepted, 
Seller shall be paid a percentage of price, in USD, reflecting the percentage of work 
performed prior to the notice of termination, plus an additional 15% of the value of the 
Products scheduled for delivery in the dme months following the notive of termination 
for cancellation expenses incurred for materials and services initiatcd. In the event that 
the price duo Seller is greater titan the Paymcnts specified in Attachment 4— Product and 
Services Line 'tem Schedule, Buyer shall be liable to Seller for such amount and shall 
remit payment within thirty (30) days after Seller's invoice. 

13.3 If the Seller's intention is to continue building of the Products for delivery to another 
Customer afler termination by Seller Seller may at its discretion, forgo payment for 
work performed, materials, parts, work-in-process and percentage of work performed for 
Products not Accepted prior to the notice of termination. Buyer would stul be liable for 
cancellation expenses and re-marketing costs associated with resale to new Customer. 
The above shall constitute the sole liability and the exclusive remedy of the Parties for 
Default. 
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13.4 Upon request and at the expense of the rcquesting Party. a statement of validation by 
a mutually aeccptable U.S. Public Accounting Firm shall accompany the amount claimed 
by Seller for termination. Either Party :my submit any matter arising out of or related to 
a Default or termination for dispute resolution pursuant to the provisions of Article 33 — 
Dispute Resolution.. In such event, no disputed amounts shall be payable pencling a final 
court order or judgment. The prevailing Party shall be entitled to payment by the other 
Party only to the extent of damages actually awarded. In no event shall either Party be 
liable for the payment of incidental, consequential or special damages. 

14.0 NO FAULT TERMINATION 

This Contract will terminate, at no-fault to either Party, upon the failure of the USG to 
approve, or subsequently revokcs, export licenses and/or othcr approvals required for 
Seller to perform its obligations under the Contract. 1f the Seller has received any 
Payments from Buyer, the Seller shall be entitled to retain such payments for the 
delivered goods and services provided to Buyer, and shall be cntitled to payment for 
goods and services provided to Buyer that have not been paid (whether or not invoiced at 
the time of termination). Except for the payment of goods and/or services as stated 
above, in the event of termination under this Article, the Parties are hereby released from 
any and alt liability or further obligation under this Contract. 

15.0 ASSIGNMENT 

This Contract xvill be effcctive and binding upon the successors and assigns of the 
contracting parties, but neither this Contract, nor the rights, duties and obligations there 
under can be sold, assigned or transferred by •either party without the prior written 
consent of the other party, except Seller may assign its obligations to a wholly owned 
subsidiary, parent or affiliate company without the prior approval of the Buyer. Nothing 
contained in this Contract shall prevent the Seller from subcontracting work as is 
standard in its normal course of business. 

16.0 NATURE OF RELATIONSHIPS AND COSTS  

16.1 The Seller shallat alt times be an independent Seller, and nothing in the Contract shall be 
construed as constituting a partnership, joint venture, representative, agency or employer 
and employee relationship between the Buyer and the Seller or any of the Sellcr's or the 
Seller's Subcontractors' employees. 

16.2 Nelther the Seller nor any of bis employees nor any Subcontractor nor any employees of 
any Subcontractor shall at any time hold himself or themselves out to be the employee of 
the Buyer, and neither the Seller nor any Subcontractor nor any employees of any 
Subcontractor shall be entitled to any of the benefits provided by the Buyer to his 
established or un-established officers and stati'. 

16.3 Each Party shall bear its own costs arising out of or in connection with the preparation, 
negotiation and entering into of this Contract. 
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17.0 EXCLUSION OF LIABILITIES. 

17.1 Disclaimer and :Release. The warranties, condiťionš, tepreseniations, obligátions and 
itabilities Of:Sefler:and reinadies ofBuyer set forth in this agreement, ardeNciusive and in 
s.ubstitution for, ‚and "Buyer hereby waives, releases and renounees aul other warranties and 
other obligations and liabilities cit Seilerranď any ,other rights, claiMs and renťedies of 
Buyer against:Selfer ekrire'ss or irnplied, atising.by law or Otherwise, with.  respect to any 
noncdadrmance dr defect.M..any [hgeri all deliverables,Le„ ,canimcl items; spareparm, 
eayipmeni, any seryices. including ledhnicabassiSlance, .constilting and alt dálo and 
datiůnenlasión) or Mherthiňgs proVidéd under this.agteernent, inclUding kut not limited 
to: 

17..1..1 any impl led warranty o f merehantability dr fithess; 

17:1.2 -aňtirňplied warranty arišing from .coutše aperformance; tom-se of.deálinz or 
Usage of trade; 

'17.1,3. any obligation, liability, right, claim or remedy in tort, whěther or not arišing 
from the negligence of tbe Seller': and 

17.'I4 any obligatioň, itability right, efairn .ot řemedy for 'Ioss of .or •damage to .any 
property of [in seri customeribuyerl, including without limitation any [insert end 
jsem, os applicable]. 

172 ExtluSion of conšequential and other Claipages.'Selle.r sháll 'have no _obligaťion .or liability, 
whětheť arising coptract (including ..warranty),•kort‘ .Whether or not arising from the 
negligence .of Seller, or othcrwise, for losS of Use, reýentic dr dr for aňy pther 
ťricidental oř consecnietitial daňýages with fespectio any ťiMiconforinan.ce or. defect in any 
Attac.b.menť I. alfnmanned Air 'Vehieles Spáres, Component- Equipmen" .or oťher things 
provided Under this agreérnent. 

17.3 Definitions. .For the purpose of tbis Article 17("Seller" includes 1nsitu, Inc., and The 
Boeing Company, its.  divisioňs, Subsidiářies, the assignees óf ěach, ;Snbemitractors, 
stippliers aiid áffiliaťes, aňd theirrespečtive directors, officers, chiplbytes tuk! agcnts: 

17.4 Negotiated ngreement. Buyer and Seller agree,  that this seetion has been the Subjeet of 
discussion and negotiation and iS fůlly underšfood by •the.partiěs;  and that the goods and 
servites and the other iňutual agreementš of the parties set fprth in this Coritract were 
arrived atin consideration of each of such provisions, specifically including this Section. 

18.0 INDEMNIFICATION  

18.1 Buyer shall indemnify aňd hold harmless Seller (including its parcnt company, divisions, 
subsidiaries aňd the ašsignees of each), its subcontractors, Sellers and affiliates, and all oT 
the directors, officers, employees, agents. or other individuáls or parties representing, 
acting 'for or on 'behalf dány Of 'the foregoing (cállectively, the "Seller Parties") a and 
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18.5.1 Are unlawful; 

18.5.2 Cause physical or psychological or cmotional harin or any dangcr, destruction, 
injury or other loss to a person, entity or property in order to advance or draw 
attentíon to a political, rcligious, racial or °Mor cause or grievance, or to frighten, 
intímidate or coerce; and 

18.5.3 Use or attempt to usc instrumentalities, weapons or other inethods desiened or 
intended to cause harm, danger, destruction, injury or other loss to persons, 
entities oi properties. 

18.6 Defínitions. For the purpose of this Article, "Seller'' is defined as Insitu. Inc., and The 
Boeing Company, its divisions, subsidiaries, affiliates, the assignees of each, and their 
respective directors, officers, employees and agents. 

18.7 For purposes of this Article, the term "Claim" shall mean aul claims, demands, losses, 
obligations, assessments, liabilities, actions, proceedings, sults, judgments, damages, 
costs or expenses, including without limitation, interest and penalties, court or arbitration 
costs, translation expenses, expert's fees and costs, attorney's fees and costs, including, 
without limitation, reasonable attorney's fees incurred in enforcing a right to 
indemnifícation hereunder, and alt amounts paid in settlement of any of the above. 

18.8 The Parties hereby expressly consent that any arbitra! award rendered pursuant to this 
Contract with respect to Indemnified Claims may, but need not, be cnforced by an action 
and brought in any United States District Court in the United States of America. and the 
Parties hereby expressly consent to jurisdiction and venue in that court for any such 
action and any follow-on action or procceding to C XCCU1C on a judgment from such 
action. Service of process in any of sald actions or proceedings may be had by notice in 
accordance with the terms of this Contract or as permitted by the rules of local law in the 
jurisdiction of such actions or proceedings. 

18.9 Buyer hereby expressly consents that cxecution on any judgment rendered pursuant to 
lndemnified Claims may be had on any of Buyer's public or private property located in 
the United States or in any other jurisdiction. Buyer hereby specifically, expressly and 
irrevocably waives any restriction limiting exccution agninst it to property located in 
Czech ScanEagle FP COY BAF, and any limitation restricting execution. attachment or 
garnishment to its property located in Czech ScanEagle FP COY BAF. 

18.10 Buyer expressly and irrevocably waives any claim to immunity and any defense based 
on it being a sovereign or foreign state, or an agency or instrumentality of a government 
or foreign state, with regard to any action to enforce an arbitral award pursuant to this 
Contract with respect to Indemnified Claims and any action to execute on any judgment, 
including without limitation, immunity from service of process, immunity from 
juriscliction of any court, and immunity of any property from execution, including 
specifically attachment in aid of execution and prejudgment attauhment to secure 
satisfaction of a judgment. 
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18.11 Buyer hereby warrants that it has the authority to waive any sovereign immunity or 
immunity defense with respect to any action to enIbrce an arbitral award pursuant to this 
Contract with respect to Indemnified Claims or to exccute on a judgment and the 
authority to waive any restriction or limitation on the property upon which execution may 
be had, as hereinabóve provided, and that no further action or approval is required to 
effect such waivers. The Padies further warrant that they have the authority to appoint a 
respective agent for service of process as hereinabove provided. 

19.0 TAXES 

19.1 Contract price will exclude, and Seller will not be required to pay, any present or future 
non-United States of America taxes, duties, fces, levics, bonds, charges, contributions, or 
any other such fiscal burden related to the execution and performance of this Contract, 
imposed by any jurisdiction other than the United States of America including any 
political subdivisions thereof. 

19.2 Taxes are defined as including but not limited to the following: Income taxes, 
withholding taxes, branch profits, goods and services taxes, value added taxes, gross 
receipts, exeise taxes, sales and use taxes, ad valorem, property, employment, social 
security, stamp duties, tariffs, import duties, as well as custorns dutics and all otlicr duties 
and charges of any kind imposcd by, or payable to, the authorities, instrumentalities, cm-
agencies (including any related interest or penalties thereon). 

19.3 Buyer will be responsible for payment of alt taxes duly levied by any taxing authority 
other than the United States of America including any political subdivision thereof. 

19.4 In the case of a withholding tax imposed on payments to Seller. Buyer shall withhold the 
appropriate amount of tax and forward this amount to the appropriate tax authorities on 
behalf of Seller. If any payments to Seller under this agreement are subject to 
withholding tax, the Buyer shall pay to Seller such gross amount that afier payment of 
withholding tax, would result in the receipt by Seller of any and aul payments due Seller 
specified in the agreement exclusive of taxes (i.e., the Seller will receive as net payments 
the full Contract price specified in this agreement regardless of the amount of 
withholding taxes paid), 

19.5 Buyer shall provide Seller with official tax receipts certificate evidencing payment of 
such a withholding tax. 

19,6 To the extent effort ander this agreement is exempt from value added tax, goods and 
services tax, or other taxes. Buyer shall assist Seller with obtaining appropriate 
exemptions. Failure to obtain and/or meet requirements of such exemption will result in 
the charging of value added tax at the standard rate. 

19.7 The Contract price Shall be increased by the amount of any atter imposed tax or of any 
tax or duty specifically excluded from the Contract price by a provision of this Contract 
that the Seller is required to pay or bear, including any interest or penalty, if the Seller 
states in writing that the Contract price does not include any contingency for such tax and 
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if liability for such tax, interest, or penalty was not incurred through the Seller's fault, 
negligence, or failure. Atier imposed tax means any ne" or increased tax or duty. or tax 
that was exempted or excluded on the Contract date but whose exemption was tater 
revoked or reduced during the Contract period, other than excepted tax, on the 
transactions or property covercd by this Contract that the Seller is required to pay or bear 
as the result of legislative, judicial, or adminisirative action taking effect after the 
Contract date. 

20.0 PROPR1ETARY INFORMATION 

20.1 Subject to the Parties' compliance with applicable laws, and subject to Buyer's and 
Seller's rights under this Contract, each Party shall protect as set forth herein any 
information received from the other Party undcr or in connection with this Contract that 
the disclosing Party considers proprietary or Gott fidential ("Proprietary Information") and 
that, if disclosed in tangible form, has been marked with an appropriate proprietary 
legend such as PROPR1ETARY or CONFIDENTIAL, or another restrictive legend 
allowed under this Contract, and if disclosed in some other form (e.g., orally or visually), 
has been identified as proprietary at the time of original disclosure and summarized in a 
writing conspicuously marked with an such a legend and delivered to the receiving Party 
within 30 day$ of original disclosure. Each Party shall protect such information except to 
the extent disclosure is required by law, by any governmental or other regulatory 
authority or by a court or other authority of competcnt jurisdiction and, in the case of 
Buyer, to the extent Buyer has no right to refuse disclosure under the law of Buyer's 
country. Where this exception applies, the receiving Party skal', to the extent legally 
permitted to do so, provide prompt written notice to the disclosing Party prior to 
proceeding with such disclosure and shall afford the disclosing Party the right to resist 
such release. 

20.2 The receiving Party shall, at the disclosing Party's written request, return to the disclosing 
Party alt such Proprietary Information of the disclosing Party when no longer needed for 
completion of this Contract, or shall, at the disclosing Party's option, destroy all such 
information and certify as to such destruction to the disclosing Party. 

20.3 The receiving Party nitky use and copy the disclosing Party's Proprictary Information 
solely for the purpose of performing the receiving Party's obligations under this Contract, 
and such information shall remain the property M' the disclosing Party or a third party as 
applicable. The receiving Party May disclose the disclosing Party's Proprictary 
Information to employees of the receiving Party who have a need-to-know the Proprietary 
Information for the purposes of performing the receiving Party's obligations under this 
Contract. Notwithstanding the restrictions set forth in this Article 20.3, Seller may 
disclose to a subcontractor Proprietary Information of the Buyer as may bc necessary to 
perform the subcontract, on the condition that the subcontractor agrees that such 
information 'vili ba used solely for the purposes of such subcontract. In addition, each 
receiving Party may disclose the other Party's Proprietary Information to the receiving 
Party's advisers, agents and contract labor for the purpose of performing the receiving 
Party's obligations under this Contract, provided that such advisers, agents and contract 
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labor are subject to written obligations of confidentiality no less stringcnt than those set 
forth in this Artiele 20. 

20.4 Neither Party's obligations under this Article 20 apply to any information that: 

20.4.1 The receiving Party knew and held without restriction as to further disclosure 
when the disclosing Party disclosed the information under this Contract; or 

20.4.2 is publicly available from a source other titan the disclosing Party other titan as a 
result of the receiving Party's breach of its obligations under this Article; or 

20.4.3 is or becontes known to the receiving Party from a source other than the 
disclosing Party who is authórized to disclose the information without restriction; 
or 

20.4.4 is independently developed by the rcceiving Party without use of the information 
of the disclosing Party. 

20.5 The receiving Party %vil' satisfy its obligations hereunder to protect Proprietary 
Information from inisuse or unauthotized disclosure by exercising reasonable care. Such 
care will include protecting such information using those practices the receiving Party 
normally uses to restrict disclosure and use of its own information of like imponance. 

20.6 The nondisclosure obligations set forth herein shall persist for five ycars after tcrmination 
or expiration of this Contract. 

20.7 The Parties acknowledge that the disclosing Party may suffer irreparable harm if the 
receiving Party fails to comply with its nondisclosure obligations set forth herein, and 
that monetary damages in that event would be inadequate to compensate the disclosing 
Party. Consequently, the disclosing Party shall be entitled, in addition to any monetary 
relief as may be recoverable by law, to any temporary, preliminary or permanent 
injunctive relief as may be neccssary to restrain any continuing or further breach by the 
receiving Party, without showing or proving any actual damages sustained by the 
disclosing Party and without the necessity of posting any bond or. jí required, a bond of 
minimal valut: only. 

20.8 Optional - In the event the Buyer and Seller have entered into a separate proprietary 
information/ confidentiality agreement, it shall be incorporated by reference and shall 
have precedence over this Article 20. The term of negotiated separate proprietary 
information/ confidentiality agreement shall be extended to the term of this Contract. A II 
other terms of the separate proprietary information/ confidentiality agreement skal] 
remain unchanged. 

21.0 LANGUAGE OF CONTRACT AND DOCUMENTATION  

All documents to be supplied •in connection with this Contract, such as shipping 
documents, drawings, instruction manuals, letters, telegrams, etc., shall be in the English 
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language and commensurate with the Seller's usual standards, unless otherwise agreed 
upon. Alt documentation will be sent to the addresses as shown in 37 — Notice. 
Authorities and Designations hereof, unless otherwise stated within this Contract. 

22.0 REPRESENTATIVE EXPENSES 

Each Party shall be responsible for its own employees and/or representatives' salary, 
travel and living expenses. and except as othcrwise provided herein, all legal and other 
costs and expenses incurred in connection with this Contract and the transactions 
contemplated hereby. 

23.0 U.S. GOVERNMENT APPROVAI. AND REOUIREMENTS 

23.1 The Seller shall apply for export authorization, including notification to the USG 
Congress, for the licenses and approvals rcquired to perform its obligations under the 
Contract. 

232 This Contract is subject to all United States laws and regulations relating to exports and 
to alt administrative acts of the U.S. Government pursuant to such laws and regulations. 
Without limiting the foregoing. the Parties shall comply with alt United States 
export/import and technology control laws and regulations. The information that the 
Parties may wish to disclose pursuant to this Contract may be subject to the provisions of 
the Export Administration Act of 1979 and the Export Administration Regulations 
promulgatcd there under, the Arms Export Control Act and the International Traffic in 
Arms Řegulations promulgated there under, and the sanctions laws administered by the 
Office of Foreign Assets Control. The Parties acknowledge that these statutes and 
regulations impose restrictions on import, export and transfer to third countries of certain 
categories of data, and that liCelISCS from the U.S. Department of State and/or the U.S. 
Department of Commerce may be requircd before such data can be disclosed hereunder, 
and that such licenses may impose further restrictions on use and further disclosure of 
such data. 

23,3 Seller's inability to perform any obligations under this Contract due to compliance with 
any USG laws and regulations relating to exports and to all administrative acts of the 
USG pursuant to such laws and regulations shall be considered an Article 9 — Excusable 
Delays/Force Majeure event. 

23.4 Should the USG deny the licenses and approvals required to perform its obligations under 
the Contract, the Parties agree the Contract will terminate •pursuant to 16 - N  Fault 
Termination. 

24.0 STATUS AND PUBLICITY 

24.1 U is expressly understood and agrced that neither Party is an agent of the other. Each 
Party agrees not to use the other Party's name in any news release, advertising or 
publicity regarding this Contract without the prior written consent of the other Party. 

Verslon 19122016 



SITU 

Prior to release, copies of the wrirten or oral announcement in which the other Party's 
name is mentioned stlall be forwarded to the other Party, in accordance with Article 34 — 
Notice, Authorities and Designations, together with an accuratc and complete English 
translation thereof, if the publication is to be in another language. 

24.2 ScanEagle® is a registered trademark of Insitu. Inc. and shall not be used without prior 
written consent from Seller. 

25.0 SEVERA13ILITY 

Should any of the provisions of this Contract bc found to be invalid, illegal, or 
unenforceable, the Parties agree to continue performance on the remaining provisions of 
the Contract not so affected, unless the ineffectiveness of such provision would result in 
sucha material change as to cause complction of the transactions contemplated hereby to 
be unřeasonable or economically impractical. 

26.0 CONSTRUCT1ON OF CONTRACT 

Unless the context of this Contract clearly requires othcrwise: (i) refcrences to the plural 
include the singular and vice versa; (ii) "including" is not limiting; (iii) Article, 
paragraph, seetion, subsection, appendix, and attachment references are to this Contract 
unless otherwise specified; (iv) reference to any agreement (including this Contract), 
document ór instrument Means such agreement, document or instrument as amended or 
modified and In effect from time to time in accordance with the terms thereof and, if 
applicable, the terms hereof, 

27.0 INTELLECTUA L PROPERTY RIGHTS 

27.1 lnterpretation. In this Article: 

27.1.1 "Intellectual Property Right" means aul rights with respect to copyright, registered 
and unregistered patents, registered and unregistered trademarks, service rnarks, 
tegistered and unregistered designs and circuit layouts, and all other rights in 
relation to inventions or rieftts resulting from intellectual activity in industrial, 
scientific, litcrary or artistic fields (that is recognized in the domestic law of any 
country of the world), including any intellectual property right protected through 
legislation or arising from protection of information as a trade secret or as 
conftdential information; 

27.1.2 "Software" means computer programs, including Mose stored in integrated 
circuits, read-only memory or similar devices, computer program 
documentation, and computer databases, including modifications to any of the 
foregoing; and 

27.1.3 "Technical Information" means information requircd to be delivered under this 
Contract of a scientific or technical nature relating to the Work, including 
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information relatcd to Inventions, designs. methods, proccsscs, techniques, 
interfaces, data structures. architectures, analysis tools, modcling or simulation, 
models, prototypes. patterns, samples. schematics, experimental data, test data, 
reports, drawings, plans, specifications, photographs, collections of information. 
manuals, and Software. Technical Information does not include data concerned 
with the administration of the Contract, such as financial data, business 
processes, or management information. Technical Information also does not 
includc any data systeins. tools or applications that are developed using non-
Buyer funding and that may be used •to generate, modify or deliver Products 
under this Contract. 

27.2 The Seller shall own the Intellectual Property Rights attached to the design, 
development, manufacturing, assembling and testing proccss of the Products or to any 
part thercof and Services. The provision of any Technical Information or documentation 
under this Contract shall neither imply, nor permit, nor provide any right to manufacture 
or have manufactured any part, component, system or element of the Products and 
Services through licensing or otherwise. The Buyer shal I have the right to use, copy and 
reproduce Technical Information as necessary for the use, maintenance and repair of 
Products. 

28.0 SELLERS RESPONS1BILITY AND PRODUCT USF DECLARAT1ON 

Notwithstanding that Seller may be Pilůt in Command, Seller hereby declares and Buyer 
accepts that Seller will not perform any intelligence analysis nor pian any operational 
missions. Seller will not have any role in dctermining any operational (light pian; 
determining sensor collection taskš; analyzing any collected information (real-time or 
post-collection); or, making any targeting rccommendations or decisions or consult in any 
way on the collccted information. Seller will have no role in disscminating collected 
information. Buycr assumes responsibility for missions, collection, intelligence, analysis 
and decisions based on aul collected information. 

29.0 ACCESS TO BUYER'S FACILIT1ES AND DATA  

29.1 The Buyer shall provide to Seller personnel, at no cost, all reasonable access to its 
premises and any data required to perform this Contract, as far as is reasonably 
practicable. 

29.1.1 Buyer will supply Seller with the following services while in Bagram Aeirfield 
performing services under this Contract: 

29.1.2 Fire Protection: Provide and operate flre-fighting, rescue equipment and vehicles 
when responding to fires, hazardous chcmical spills, and other emergency 
situations as required. Inspect fire protection equipment associated with the 
Products facilities in accordance. 

29.1.3 Maintenance of Facilities and Operation of Utilities: 
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29.1.4 Maintain the buildings and utilities according to Buyer standards. Support 
provided will be compatible with the support provided othcr base functions, 
considering mission precedence and available base resources. 

29.2 Provide facilities to include ventilation, air conditioning. commercial grade electrical 
power, and lighting in facilities where the Training Services will be deployed in 
accordance. 

29.3 Communications: Provide aul standard Buyer communication systeins and difference 
training as required. 

29.4 Operations / Schedul ing: 

29.4.1 Provide classroom space and conference rooms when required by the Seller in the 
performance of this Contract. 

29.4.2 Provide office and maintenance work space for Seller's Products site personnel to 
include instructors and maintenance personnel in Buyer's facility. 

29.5 Security and Law Enforcement: Providc security for Seller occupied facilities in 
accordance with Buyer directives and pmcedures. The Buyer will provide similar force 
protcction measures consistent with those bcing afTorded Buyer personnel tvorking 
alongside Seller employees. Additional force protection requirements will be addressed in 
the SOW as necessary under specific deployment conditions and circumstances. 

30.0 EMERGENCY EVACUATION AND EXTRACTION 

The Seller shall have the unilateral right to withdratv from the country and terminate all 
services under this Contract without penalty in the event Seller determines for itself that 
the security threat to its personnel are no longer acceptable and Seller employces or 
Seller's subcontractor personnel bclieve their lives are in immincnt danger. Such 
determination shall be considered an act covered under Excusable Delays/Force Majeure. 
In the event of a mandatory evacuation order, the Bum will provide assistance, to the 
extent available, to relocate Seller's personnel to a safe arca or evacuate them from the 
danger arca. Additionally, any cost incurred by the Seller for such evacuation and 
subsequent re-entry cxpenses, if applicable, shall be subject to an equitable price and 
schedule adjusunent. 

31.0 SURVIVAL AFTER TERMINATION OR EXPIRATION  

The following ArliCICS shall survive the termination or cxpiration of this Contract: Article 
4 - PRICE; 5 - TERMS OF PAYMENT; 8 - INSPECTION AND ACCEPTANCE; 9 - 
EXCUSABLE DELAYS/FORCE MAJEURE; 10 — WARRANTY; 14 —NO FAULT 
TERMINATION; 17- EXCLUS1ON OF LIABILITiES; 180 - INDEMNIFICATION; 20 
- PROPRIETARY INFORMATION; 23 - U.S. GOVERNMENT APPROVAL AND 
REQU1REMENTS; 27 - 1NTELLECTUAL PROPERTY RIGHTS; 31 - SURVI VAL 
AFTER TERMINATION OR EXPIRATION, 32 - GOVERNING LAW; and 33 — 
DISPUTE RESOLUTION. 
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32.0 GOVERNING LAW 

The Contract shall be governed by the law of the State of Washington, exclusive of its 
conflicts of law principIes. Any disputes arising out of this Contract that cannot be 
informally resolved shall be adjudicated exclusively in King County, Washington, in any 
court of competent jurisdiction. This Contract is expressly conditioned on the exclusion 
of the application of the United Nations Convention on the International Sale of Goods 
(UNCISG). 

33.0 DISPUTE RESOLUTION 

33.1 In the event of any dispute, controversy or claim arising out of, in connection with or 
relating to this Contract, including any question regarding its formation, existence, 
val idity, enforceability, performance, interprctation, brcach or termination (a "Dispute''), 
the parties shall use reasonable efforts to resolve such Dispute through arnicable 
negotiations. 

33.2 If either party gives written notice to the other party that a Dispute has arisen, and the 
parties are unable within 30 days of such written notice to resolve such Dispute, it shall 
be referred to management of the respective companies. If management is unable, within 
30 days, to resolve a Dispute, titan either party shall have the right to commence litigation 
as described further in this clause. 

33.3 The Parties hereby irrevocably agree that any and all Disputes relating to this Contract 
shall be resolved exclusively by the courts of King County Washington and the federal 
courts of the State of Washington, U.S.A. Each Party hereby waives and agrees not to 
assert by way of motion, as a defense or otherwise. in any such suit, action or proceeding, 
any claim that (a) such Party is not personally subject to the jurisdiction of the above-
named courts, (b) the suit, action or proceeding is brought in an inconvenient forum or (c) 
the venue of the suit, action or proceeding is improper. 

33.4 The parties agree that the matters that are the subject of this Contract are commercial 
transactions and irrevocably agrce not to claim and to waive any sovereign, state or other 
immunity from service, suit. execution, pre-judgment or posHudgment attachment. or 
any arbitration or the enforcement of any arbitral award hereunder or othcr legal process 
In any jurisdiction in connection with the Contract. 

33.5 Each party shall bcar its own costs and expenses, including without limitation attorneys' 
fees and other costs of legal representation. 

34.0 NOTICE, AUTHORITIES AND DESIGNATIONS 

34.1 Any notice required to be given under the provisions of this Contract shall he effeetive i f 
delivered by I st Class Airmail, facsimile, e-mail or hand delivery sent to the other Party 
at the address listed below, except that any Party may, by notice to the other, change its 
designatcd address and recipient; 
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.Buyer: Seller: 
Czech ScanEagle FP COY BAF "kmih], Inc. 
Bagrarn Aeirfield 1 118 E. Columbia River Way 
APO-AE-09354 
CPT. Ing. Vojtěch NOVOTNÝ JIM POE 
Czech ISR Commander Senior contract officcr 
DNS: 318 418 1463 +(590) 493-5971 
ROSHAN: 0795020169 
seaneagle@gmail.com   

Notice will be deemed delivered upon actual receipt of the document(s). 

34.2 The Seller's Representative shall designate to the Buyer Representative by notice;  within 
fifteen (15) calendar days of the Effective Date of the Contract, or change of authority, 
the person (as the Seller's Representative;  who shall be authorized for all purposes 
pertaining to the performance of the Contract, such notice to include address, telephone„ 
e-mail and facsimile numbers. 

34.3 The Buyer Representative will designate to the Seller Representative, by notice, within 
fifteen (15) calendar days of the Effective Date of the Contract, the following persons: 

34.3.1 The Project Manager; 

34.3.2 The Technical Authority, 

34.4 Such notice will include address, e-mail, telephone, and facsimile numbers for each of the 
above authorities. 

34.5 The Buyer's Representative will be sokly responsible on behalf of Buyer for the 
administration, management and direction of the Contract, including amendments thereto. 
Aul questions or matters arising on the part of the Seller with respect to the performance 
of the Contract or the conduct of the work shall always be forwardcd directly to the 
Buyer's Representative. 

34.6 The Parties may designate to each other, by notice, other officials and their particular 
functions relating to any mattcr or thing pursuant to the Contract. 

34.7 Any Party may, by notice, change any designations which it has made in accordance with 
the provisions of this Article. 

34.8 Each of the above authorities may delegate his/her authority and may act through bis/her 
duly appointed representatives. 

35.0 NO WA1VER  

Ncither Party shall bc deemed to have waived any provision of this Contract unless 
expressly so statcd in writing and signed by that Party. No waiver shall be deemed to be a 
continuing waiver unless so stated in writing. 

Version 19122016 



On bebalf of:

Cz

Si

Na

Tit

Da

2 t 11, 1016

e

rj;
INSITU

36.0 ORDER OF PRECEDENCE AND ENTIRE A GREEMENT

This Contract constitutes the entire agreement and understanding between the Buyer and

Seller. There are no agreements, understandings, conditions, or representations, oral or

written, that are not embodied in this Contract or that have not been superseded by this

Contract. The Buyer and Seller agree that in the event of an ambiguity or inconsistency

between the documents wmprising this Contract, the documents will be given

a descending order of precedence as follows:

I. The Terms and Conditions of the Contract.

2. Attachment A - Statement of Work dated xx/xx/xx- Configuration Document /

Specification

3. All other documents attached to the Contract.

4. Any clause that might become part tif this Contract by operation of law or treaty.

5. Al! other documents incorporated by reference bito the Contract.

37.0 EFFECTI VE DATLE

This Contract shall becomc effective upon execution of the Contract by both Partics, as

documented by the signing of Contract by both the Buyer Representative and the Seller

Representative, the approval of any applicable export license, and Buyer's Irrevocable

Commercial Documentary Letter of Credit.

In Recognition of the Above, the Parties Have Caused This Contract To Be Executed By

Their Duly Authorized Representatives as of the Day and Year Indicated Below:

On belialf of:

94.1~1byan re
CM.a.retek.InMuynacic~r.
~na.. ___c__

na...a
CosinIrc - 911 owlmin,

Peramituxern
Ome >016.1))7 101.31 ~I

Na tne:

Title:

Date Signed
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Signed:

Verslon 19122016


