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1.0 1NTRODUCTION

1.1 This Firm Fixed Price Contract is entered into by and bclwecn Czech Rcpublic Ministry 
of Defense (hereinafter rcfcrred io, inlerchangeably, as thc “Buyer’ ) and Insitu. lne. 
(hereinafter referred to, interchangeably) as "Sel lei”).

1.2 Whereas the Buyer desires to purchase 1 SR Services, Unmamicd Air Vehicle (UAV) 
Systems, Field Service support; or Engineering Support from Seller: and Unmanned Air 
Vehicles Spares, Coiriponent, Bquiprnent.

1.3 Whereas Seller undertakcs to providc the ISR Services, Unmanned Air Vehicle (UAV) 
Systems, Field Service support, or Engineering Support required under this Contract 
acčOrding to the cónditions and specifications sel oul in líerein;

1.4 Whereas the Seller has au AS9IOO compliant Qualitv Management System in support 

of this Contract.

1.5 The Parties hereto agree as follows:

1.6 The PartieS linderstand and agree that a condition precedent to thc performance of this 
Contract by Seller may be United States Government export authority approval. 

Therefore, obligations under this Contract are subject to such approval and a!l calendar 
dates of performance niay be adjušted should such approvals delav performance..

2.0 DEFIN1T10NS

2.1 As ušed throughouí this Contract, the following terms shall háve the meaning set forth 
below:

2.2 “Accept” or “Acceptanče” means thě Buyér’s agreement that the Products as delivered. 
meet the Suppiier’s stipulated specifications, cvidenced by thc signatuře ofthc authorized 
representative of the Buyer on the Acceptanee Certiflcate. ATTACHMENT 6.

2.3 “Árticle” means a section of text witliin this Contract (for example Articlc 2. - 

DEF1N1T10NS).

2.4 “Business Day” means any day exeluďmg:

2.4.1 Saturdays, Sundáys and public and statutory holidays in the jurisdiction of thc

Seller;

2.4.2 privilege days notifled in writing by Buyer to the Seller al least ten (10) calendar

days in advance;

2.4.3 periods óf holiday closure of the Seller’s prenftses notified in writing 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 oř legal holiday in the State Of Washington or on which 
banking ínstitutioiis in tlíc State of Washington are aulhorizcd by law to close.

2.5 “Buycr Propeny” means any Information, materiál, or faeililies which Buycr has 
undertaken to fumish to the Scller as eslablished in the in Atťachment 2 - Buycr 
Furnished Information “BFJ” and Buyer Fumished Facilities “BFF”.

2.6 “Buyer Representative” meahs the individual fully authorized by Buyfer 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 “Complétioh of Training Services” means the end of cach period of performance for the 

Training Services has bcen reached and the Scller has accomplishcd the tasks. if any, as 
required in the Statement of Work (SOW) for the “Training Services”.

2.8 “Components” means those structures, subsystems, items. cquipment, accessories or 
parts that are assembled or inslalled to produce delivered Products, including any item 
supplied as a part of another Component.

2.9 “Contract” means the agreement madc between the Buycr and tlíc Scller containíng this 
Contract in its entirety and any other document incorporated by reference under this 
Contract.

2.10 “Contract. Award” (CA) means the execution of this document by both Parties as 
documentéd by the signing of the Contract by both the Buyer Representative and the 
Sellcr Representative.

2.11 “Contract Delivery Dáte” means the delivery datc(s) stated in Attacliment 3 - Contract 

Delivery Schedule.

2.12 “Day(s)”' means cálendar days unless otherwise spccified. ■

2.13 “Dollars”, “USD”, ormcan the lawful currency of the United States that will be 
contracted for in USD.

Z. 14 “Export Liccnse” means any United States export licenSC(s) and Tcchnical Assístance 
Contract(s) (TÁAs) řequircd to be issued by the U.S, Department of State which are 

hecCšsary to the Sellers performance of certain obligaííons under the Contract. .

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

2.16 “Montli” means calendar month.

2.17 “Party” or “Parties” as the čase may be, means the Sel ler or the Buyer or both.

2.18 “Payload(s)” means the complement of equipment, carried by the UAV, for the 

performance ofa particular mission.

Verjion 19122016



iíNlSITU

2.19 “Payments” means the monics due as sel forth in Aríicte 5 - Terms of Payment, and 

Attaeliment 4 - Product and Services Line Item Schcdule.
"Person" means aiíy legal or natural person or persons.

2.20 “Pilot iň Corhmand” means a person who:

2.20.1 Has finál authority and responsibility for the operation and safety of the fliglit;

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

2.21 "Products” means UAV Systems and related itardware/spares.

2.22 “Program Manager” means a person who will implement the Contract on the Sellers 
běhal f.

2.23 “Project Manager” means a person who will implement the Contract on the Buyers 
běhal f.

2.24 “Proprietary Information” means Data and all other information as defined in 22 - 
PROPRIETARY INFORMATION.

2.25 “Reject” or “Rejection” means rcfusal of Buyer to Acccpt the Products for materiál 

deficiencies in materials and workmanship.

2.26 “Services” means Seíler provided ISR Services, which may include: site surveys. in- 
country training, site installation, Field Service Repřesentative (FSR), and program 

management support.

2.27 “Sellcr Repřesentative” means the individua! fully authorized bv the Seller to negotiate. 
to make decisions and to enter into an agreement on behalf of the Seller for the purposes 

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 
level of subcontracting, in or towards fulfillment of any obligation on the part of the 
Seller underthe Contract.

2.30 “Tcchnical Authority” will be the authorized repřesentative of the Buyer relating to those 
dulies and functions assigned in the Contract.

2.31 “Teehnieal Information” means reeorded information. regardlcss of tlíc form or method 
of the recording, of a scienlific or teehnieal nátuře (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 those instructions delivered by the Seller for the operation and 

maintenance of the Products, and any associatcd teehnieal documentation. as identified in 

Attachmcnt 1 - Statement of Work.
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2.33 “UAV!* means an Unmanned Aeronauticai Vchicle

2.34 “USG” means United States Government.

2.35 “Waiycrv means a written authorizaťion provided by the Buyer accepting an item lhal., 
during production or after having been submitted for inspectioii. is found to dcpart from 
the Produďs speeification.

2.36 Any otheř definition ór Cxpression mcntioned in the Contract shall háve the mcaning 

assigned to it in the relevant sectíon where it is ušed.

3.0 STATEMENT OF WORK

Subject to the terms and conditions contained herein, Selter shail provide the Buyer with 
the Products and Services deseribed in Attachment 1 - Statement of Work. in accordance 
with thé specifications identified therein.

4.0 PRICE

The Buyer Shalí pay the Seller the Firm Fixed Price as identified in and in accordance 

with the amounts and events as shown in Attachment 4 - Products and Services Line Item 

Schedule.

5.0 TERMS OF PAYMENT

5.1 Payment shall be madc in USD free and clear of any deductions and/or wilhholdings in 
accordance with the successful completion of Attachment 4 - Products and Services Line 

Item Schedule, event as follows:

5.2 The Seller shall be entitled to Payments, and Buyer shall make payments, in United 

States Doliars free and clear oťany deductions and/or withholdings. in accordance with 
the Attachment 4 - Products and Services Line Item Schedule. The Seller shall háve 
satisfactorily completed or performed the part of tlíc Contract to which the schedule 
rclalcs when the Seller has met the milestone event requirements and/or 
deiiyered/čomp.léted all work compriscd for which the payment is sought.

5.3 For all Payments, the request for Payment shall bc madc by invoicc in the Sellers 

formát. Each invoice shall:

5.3.1 show the amonnt currently.requssted and its associated milestone and/or 

delivcred/complcted Work;

5.3.2 include the Contract Number;

5.3.3 include a copy of the BuyerVsigned Certificate of Completion - Attachment 8. if 

applicable.

5.4 Alt requestsfor payment shall be submitted to:
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5.5 Any Paymcnts duc to the Seller under the Conlrucl shall be mude in USD via wire 
transfer to the address providcd under separate covcr.

5.<3 Paymcnts due to the Seller shall be paid no laler than 30 calcndar days from dáte of 
receipt by Buyer of the applicable invoice.

5.7 Irrevocable Commercial Documentary Lciter of Credii

5.7.1 Within thirty (30) days of Contract etTectivity dáte,, ihe Buyer shall cause to be 
issued an irrevocable Commercial Documentary Letter of Credil in fa vor of ihc 

Seller for the entire Contract valuc. The Documentary Letter of Crcdit shall bc 
issued by a bank nominated by the Buyer and approved by the Seller. Such 
Irrevocable Commercial Documentary Letter of Crcdit mav require confirmation 
by a U.S. commercial bank acccptablc to lbe Seller. All fces. commissions, and 
other charges for the issuancc and conftrmalion (if any) of the Letter of Crcdit, as 
well as drawjngs thereunder, are for the aceount of the Buyer. The Irrevocable 
Commercial Documentary Lciier of Credit shall bc expressed in the lawful 
currency of the United States of America.

5.7.2 The irrevocable Documentary Letter of Crcdit deseribed abovc sbal! remain valid 
until ninety (90) days after latest delivery dáte stipulated in the Contract. In tlíc 
event of any delay, due to any cause, the abovc Irrevocable Documentary Letter of 
Credit shall bc subject to an extension for a period of linie reasonably satisfactory 
to the Seller..

5.7.3 Payments to tlíc Seller by tlíc financial insliiulion issuing the Irrevocable 
Documentary Letter of Credil shall bc remitted by wire transfer as specified in 4.6 
abovc.

5.7.4 Latě paymcnts to Seller wiII carry interest charges at tlíc greater of 1% per montli 
or the prevailing U.S. Treasurv rate on the value of the latě paymetit slaniny from 
the due dáte of the payment, but no such payment of interest shall relieve the 
Buyer from liabilitv for failure to remil paymcnts when due.

6.0 DELIVERY AND T1TLE

6.1 The Seller shall use reasonablc diligence to deliver the Products and to completc the 
Services in accordancc witli the dates shown in Auachmcnt 3 - Delivery Sehedulc. Seller 
reserves the right to deliver eaeli Product prior to tlíc Contract Delivery Dates specified in 
Attachmcnl 3, and the Buyer shall pay upon receipt oť invoice. Delivery of produCts 
shall bc FCA, INCOTERMS 2010. Buyer' pre- import terminál or port locuiíon. At al! 
limes. the Seller reserves the right to make parlial shipments, At no linie prior to 
shipment and acceptance shall the Buyer háve the right to také possession or fly the
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Products. Care, custody and 'control must remain with Seller until Delivery of the 
Products. Buyer shall be the importér of rccord and be responsible for all fees. Notě - In 
the ěvent the Buyer is a US company. delivery shall be EX Works, INCOTERMS 2010, 
Sellers, Facility. Buyer shall be responsible for shipping and delivery to the Buyers 
location.

6.2 Part numbers listcd within this Contráct are representatíve and are subject to change at the 

discretion ofthe Seller. Howcvcr any such substitutions will conform to the form, fit, and 
function, requirement of the Contráct for the respective Component.

6.3 Prior to the Delivery and Acccptancc of the Products, Buyer and Seller will discuss the 
rcsults ofthe FAT performed in 9.2. Seller will then clarify and explaín all questions 
raised by Buyer prior to delivery,

6.4 Title to Products shall pass fróin Seller tó Buyer upon delivery prior to import.

6.5 All Training Services acquired heretmder shall be delivered to the Buyer in accordance 
with Attachment 3 - Contráct Delivery Schcdule.

7.0 RISK OF LQSS QR DAMAGE

7.1 The Seller is responsible for ěach Product and any materiel or servicc acquired or 
allocated by the Seller for incorporation thcrcin until Delivery and shall niake good any 
Loss to cach Product or any such materiel or servicc, howcvcr occasioned, which may 
occuř before Delivery. The Seller shall maintain aíl appropriate insurance to protéct 

against risk of loss or damage ofthe Products and shall keep such insurance in full force 
and effect from the cffecťive dáte of the Contráct. until Delivery of each Product(s).

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

8.0 INSPECTION AND ACCEPTANCE

8.1 All Products purchased under this Contráct will bc constructed/manufactured in 
accordance with the configuration defined in Attachment I - Statemcnt of Work, and will 
be inspected by the Seíleťs own systém of inspecting and quality control. The Buyer, 
however, has the right to send his 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 Sellerfs facility, testing in accordance with the Sellers 
Factory Acceptance Test (FAT) proceduře. If Buyer"s attendancc is specifically required 
by this Contráct, Buyer will be notificd two (2) weeks prior to the FAT. All flights shall 
be operated in accordance with the applicable U.S. Government regulations. A Seller 
operátor 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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t
8.3 The Buycr shalJ. at least seven (7) days iti advance of the acceptance test dáte, inform the 

Sctlcr of the personál data for its acceptance team. The said acccptance team will háve 

the required security clearance and shall coniply with the security regulations prevailing 
in the Seller’s factories, of which the acceptance team will be informed.

8.4 The Seller shall, 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 Sellers FAT, Seller shall providě Buyer 
acccss to records óf all subsystém tests alrcady carried out by the Seller, to enable the 
Buyeťs acceptance team to perform their acceptance obligations and responsibilities. 
Seller will ínake available for the Buyer:s acceptance team. Sellers qualificd personnel 
for the purpose of advising and guiding Buyer acceptance team personnel.

8.6 The Seller shall conduct an acceptance flight for Buycr’s acceptance team if specificallv 
required by the Contract. The Seller shall allow the Buycťs acceptance team to observe 
all nečessary inspections, functional checks 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 Sellers Quality Assurance Department 
signatuře on the Acceptance Čertificaťe - Attachmcnt 6 shall be dcemed as accepted by 
the Buyer.

8.8 ln the event that the Buyer refuses to accept the Products due to the failure of the Sellcr:s 
UAS to pass FAT, the Seller shall correct the matter and demonstratc such correction to 
the Buyers acceptance teanťs satisfaction at no additional cost to the Buyer.

8.9 Upon completion of the FAT, the Buyer shall be deemed to háve finál accepted the 
Products, and the Buycr’s acceptance team shall sign the finál Acceptance Certificate on 
the same day the FAT takés plače as per Attachmcnt I - Statement of Work attached to 
this Contract. Seller may act for Buyer in ačcordance with 8.4 above.

8.10 Upon Completion of each period of Training Services the Seller will present to the Buyer 
the Čerti ficate of Completion for Training Services. The Buyer will sign the Čertificatc 
of Completion for Training Service within five (5) Buyer Business Davs.

9.0 EXCUSABLE DELAYS/FORCE MAJEURE

9.1 Seller shall not be held rcsponsible, 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 eompiete Services caused by, but not necessarily limited to, the foilowing:

Acts of God or the public eriemy; civil war, insurrections or riots; acts or threats of 

terrorism; fires; floods; explosions; earthquakes or serious accidents; unusually severe 
weather; Cpidemics or quarantine restrictions; any act of governmcnt (including export 
control); governmentaI priorities or allocation regulations or orders affecting matcrials,

Verslon 19122016



IínISITU

labor, equipnient. facilities and completed hardware; ťuel shortage; ťreight embargoes; 
strikes or labor troubles causing cessalion. slowdown or inicrruption of work; delay in 
performance of a Subcontract by a Subcontractor due to an evcnt of force majeure, and 
any other simílar event. whether foreseeable or unforesecable, wliich is beyond Sellcťs 
Control and without its fault or ncgligenče.

9.2 Seller sbalí notify the Buyer of such failure or delay within 30 (thirty) days from the dáte 
of actual occurrence of the Forcc Majeure cause, if possible, and an adjustment to the 
delivery schedule, eontráct pricc and other contract terms shall be negotiated as required 
in accordance with Article 11 - Amendmcnts to Contract.

9.3 In the event of a Force Majeure event, Seller shall notify Buyer of such cvent as soon as 
is reasónablv possible under the circumstances. The dáte for delivery shall be extended 
until the effect of the Force Majeure event has ccased or as may be agrccd under 
Paragraph 10.2; howcver. if the Force Majeure event or effect continues for more than 
180 continuous calendar days, the portion of tliis Contract wliich has not been performed 
may be terminated by either party without penalty to eilher party. Upon termínation by 
the Buyer, the Buyer shall provide the Seller an equitablc contract adjuslment 
commensurate with the impact of the Force Majeure event for the price of Products 
delivered or Services performed, work-in-process including allocable profit, and 
termination expenses reasonable and properly incurred as a result ofsuch termínation.

10.0 WARRANTY

10.1 Seller warrants that all new hardware and spáre products (“Products") delivered under 
this Contract will be free from defects in materiál and workmanshíp. Claims by the 
Buyer for any such defect must be reccivcd by the Seller within six (6) monihs from the 
dáte 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 materiál and workmanshíp:

10.1.1 U A V and Payloads: 100 fl ight hours

10.1.2 Launchers: 175 launches

10.1.3 Retrievers; 75 recoveries

10.2 This wanranty will be limited to, at Seller's sole option. either (í) 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 liaving, upon $eller’s evaluation, confírmed defects in materiál or 
workmanshíp 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, 

operátor or other seřvices as may be provided by Seller. This warranty shall not apply to 
the repair or replacement of Products wliose lailure is due to normál wcar and tear or 
improper handling* maintenance or operation by Buyer, excessive stress, modillcation of 
hardware and/or software by Buyer, including but not limited to Buyer's noncompliance
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with operating procedures. regular mainlenance and Service bulletins. safety advisories. 
submissíon of log books and telemetry files, or other causcs not conlcmplatcd in this 
Contract.

10.3 Repaired Products Warranty. Seller warrants lhal Products repaired or refurbishcd by 
Seller or ils authorized agents wili be free from defects in maleria! and workmanship for 
the shorter of 60 days from dáte of Dclivcry of repaired Product, 50 flight hours (UAV &. 
Payloads), 25 launches (Launchers), or 25 recoveries (Retrievers). Ciaims by lbe Buyer 
for any such defect must be received by the Seiler within sixty (60) days from the dáte of 
delivery (“Warranty- Period”). This warranty will be limited to, at Sellcr's sole option, 
cither i) repair and/or replacement of parts and the necessary iabor and Services required 
to repair Products: or (ii) replacement with new Products. Materials and workmanship 
warranted by Seller shall be rcstrictcd to tliose specifically subject to tlíc repair performed 
and shall not apply to other parts or components: nor shall it extend to consequcntial 
darnagc that may be causcd to any other component or Products as a result of a 
defectively repaired part. This warranty shall not apply to the repair or replacement of 
Repaired Products whose failure is due to normál wear and tear or improper handling. 
mainlenance or operation by Buyer. cxccssive stress, modification of hardware and or 
software by Buyer. including bul not limited to Buyer's noncompliance with operating 
procedures, regular mainlenance and Service bulletins, safety advisories, subniission of 
log books and telemetry files, 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. representatíon or warranty concerning Products, and unless an aflirmation, 
represenlation 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, launcli, recoverv. installation, de- 
installation, or maintenance, by anyone other tlian by Scller’s FSRs, FSRs certified by the 
Seller, or Buyers operators traíned and certified by Seller, shall void the above warranty.

10.7 All requests for the reíurn of malerial shall be in accordance with Scllcrs Return Materiál 
Authorization (RMA) proceduře - ATTACHMENT 9.

11.0 AMENDMENTS TO CONTRACT

11.1 Either the Buyer or Seller may at any time issuc written requests for changes within the 
generál scope of this Contract, but resulling changes can only be authorized by the 

BuyeCs Representative and the Scller’$ Representative.

11.2 The Party receiving the change request shall reply within (hirty (30) days of its desire to 

perform or not perform the requested change, in its sole diserelion. If the Parties agree to 
proceed with a change, tlíc Seller shall submit a proposal for adjustment under this
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Article within niriety (90) days or vvithin a time period as agreed to between Buyer and 
Selíer after receipt of the written request.

11.3 If any change causes an inerease or deerease to the price, schedule, or other ternis and 
eoňditions of this Contract. the Buyer and Sellcr shal] mutualiy agree to an cquitable 
adjustment.

11.4 Upon mutual agreement between the Buyer and Sellcr on the price and terms of the 
change, the parties shall prepare and execiite an amendnient to the Contract. Ncither party 

shall bě obligated to start vvork orl the rěquested change until the formal amendment has 
been execuled.

12.0 BUYER RJRNISHED INFORMATION (BFh AND BUYER FURNISHEP
FACILITIES ÍBFFI

BFI and BFF shall be provided by Buyer to the Sellcr as detailed in Attachment 2 - 
Buyer Furnished Information and Buyer Furnishcd Facilities. Failurc to providc BFI 
and/or BFF as set in Attachment 2 - Buyer Furnished Information and Buyer Furnished 

Facilities shall bc treated as an Excusable Dclay under Article 9 - Excusable 
Delays/Force Majcure, and Seller shall be entitied to equitablc adjustment in cost and 

schedule.

13.0 DEFAULT

13.1 This Contract may be canceled in wholc or in part by either Party immediatcly in the 
evěnt that the other Party cůtninits a materiál breach and such materiál breach is not 
remedied. oř a pian to remedy the maierial breach is not mutualiy agreed. vvithin ninety 
(90) days after receipt of written notification thereof.

13.2 If this Contract is terminated by Sellcr for Default by Buyer. Seller shall bc paid for 

Products and Services Accepted. In addition, for materiál and Services not yet Acceptcd, 
Seller shall be paid a percentage of price. in USD. reflecting the percentage of vvork 

performed prior to the notice of termination, plus an additional 15% of the value of the 
Products scheduled for delivery in the thrcc months rollowing the notice of termination 
for canccllation expenses incurred for materials and Services iníťiatcd. In the cvent that 
the price due Seller is grealer than the Paymcnts speeified in Attachment 4 - Product and 
Services Line Item Schedule. Buyer shall bc liable to Seller for such aniount and shall 
remit payment within thirty (30) days after Sclleds invoice.

13.3 If the Seller’s intention is to continue building of the Products for delivery to another 
Customer after termination by .Seller , Seller may al its diseretion, forgo payment for 
vvork performed, materials, parts, work-in-process and percentage of vvork performed for 
Products not Accepted prior to the notice of termination. Buyer vvould slili be liable for 
cancellation expenses and re-marketing cosls associaled vviih 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 rcquest and at the expense of the requesting Party, a statement of validation by 
a mutually acccptable U.S. Public Accounting Finti shall accompany the ainount claimed 
by Seber for terinination. Either Party may submit any matter arising oul of or related to 
a Default or termination for dispute resolutton pursuant to the provišions of Artiele 33 - 
Dispute Resolution, . In such event, no disputed amounts shall be payable pending a Hnal 
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 bc 
liable for the payment of incidental, consequential or speciál damages.

14.0 NO FAULT TERMINATION

This Contract wtll terminate, at no-fault to either Party, upon the failure of the USG to 
approve, or subsequently revokes, export liccnses and/or other approvals required for 
Seller to perform ítš ob!igations under the Contract. If the Seller has received any 
Payments froni Buyer, the Seller shall be entitled to retain such payments for the 
delivered goods and Services provided to Buyer, and shall bc entitled to payment for 
goods and Services provided to Buyer that háve not becn 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 Artiele, the Partics are hereby released from 
any and all liability orfurthcrobligatio.n Under this Contract.

15.0 ASSIGNMENT

This Contract will be effective and binding upon the successors and assigns of the 

contracting parties, but ncither this Contract. nor the rights. duties and obligations there 
under can be sold, assigned or transferred by either party without the prior written 
conscnt of the other party, except Seller may assign its obligations to a whollv owned 
subsidiary, parent or affiliatc company without the prior approva! of the Buyer. Nothing 
contained in this Contract shall prevent the Seller from subcontractiiig work as is 

standard in its norma! course of business.

16.0 NÁTUŘE OF RELAT1QNSH1PS AND COSTS

16.1 The Seller shall at al! times bc an independent Seller. and nothing in the Contract shall be 
construed as constituting a partncrship, joint venture, representative, agency or employer 
and employce relationship betwecn the Buyer and the Seller or any of the Scllers or the 

Scl!er’š Subcontractors’ employees.

16.2 Ncither the Seller nor any of his employees nor any Subcontractor nor any employees of 

any Subcontractor shall at any tiiiic hold himself or themselves out to be the employee of 
the Buyer, and neither the Seller nor cíny Subcontractor nor any employees of any 
Subcontractor shall be entitled to any of the benefits provided by the Buyer to his 

established or un-estab!ished officerš and staff.

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 PF blÁBILlTlES

17.1 Disclaimer and 'Release. The warranties, condiiionš, reprcsentáiioiis, óbligations and 
íiabiliťies Sf;S.eílef and rěmědies ofBuyer set forlíi in this agreement, are exclusive and in 

substitutioň for, and Buyer hereby waives. releases and renounces all oíher warranties and 
other obligations and liabílities of Seller, and any ,other rights, claims and remedies of 
Buyer agáinst;Selleř express or impiied, ařising by law or otherwise, with respect to any 
noncpnfdrmance pr defect jn. any [insert all deliverdhles, i.ef( contract items. spáre parts, 
equipmcnt, any Services, inciuding feclmical assisiánce, Consulting árid all. dála and 
dócimeniatiónj or óther things providéd uňder this agřcemeňt, inciuding but not limited 

to:

17.1.1 any impiied warranty o Fmeřchantability or fithess;

17.1.2 ahy impiied warranty arišiňg Fřóm course o f performance'. čouřsc ofdeáiing or 

lísagě of trade;

'17.1.3, any obtigalion, liability., right, ctaim oř remedy in tort. whéťhcr or not arisirig 
Front the negligence ofthe Seller; and

17.1.4 anv dbligatioň, liability. 'right, claim oř řemedy for íoss of or damage to any 

property of [insert customer/buyer], inciuding vvithout limitatioii any [insert end 
i tenis. /.<?., aireraft. as applicdble].

17.2 Exclusion of conšequehtial and other damages. Seller sháll havc no Pbligation or liability, 

whethěř ařising in conlract (inciuding warranty); tort whether or not ařising From the 
negligence of Seller; or otherwise, for lošs of lise, rcvenue or profit or For any ether 

iricidentál oř conseqúeňtiái damages with rěspecťto any npneonformance ordefect in any 
Attačhmenl I, ‘‘Unmanned Air Vehicles Spares, Componení, Equipmeir or other things 
providéd under this agrečment.

17.3 Definitions. .For the purpose of this Article 17,- "Seller'’ includes Insitu, lne,, and The 

Boeing Company, its divisions, subsidiaries, th"e ássignees Of Cách, iSubContractors. 
siipplicrs and áffiliaťcs. and thetř rcspcčtivč clircclors, ofíicci-s, cmplóyčcs and agents:

17.4 Negotiated agreement. Buyer and Seller agree that this section has been tlíc subjecí of 
discussion and negotiation and is fúlly. underšfóod bv the parties. ahd thát thegoods and 
servióes and the other mutual agreements of the parties set foríh in this Contract were 
arrived at in consideration of each o f such proyisions, specifically inciuding this Section.

18.0 IhlDEMNlPICATION

18.1 Buyer shall iňdemnify and hold harinlcss Seller (inciuding its párem company. divisions, 
subsidiaries and the ássignees ofeach), its subcontractors, Sellcrs and affiliates, and all of 

the directors, officers, employeeS; agents oř other individuáls Oř. parties reprcseňtirtg. 
acting for or on behalf of any of the fOrcgoing (eolleciively, the “Seller Farties5') of and
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18.5.Í Are unlawful;

18.5.2 Cause physical ůr psychológical or emotionaf harm or any dangcr, dcstruction. 
injury or other loss to a person, entity or property in order to advance or draw 
aťtentíon to a political, rcligious, racial or other cause or gricvance. oř to frighten, 
intímidate or coerce; and

18.5.3 Use or attempt to use instrumentalities, weapons or other methods designed or 
intended to cause harm, dangcr, destruction. injury or other toss to persons, 
entities oř properties.

18.6 Definitions. For the purpose of this Articie, !iSeller is defined as Insitu, lne., and The 
Boeing Company, its dtvisions. subsidíaries, affiliates. the assignees of each, and tlieir 
respective directors, officers, employees and agents.

18.7 For purposes of this Articie, the term “Clainr shall mean all claims. demands, losses, 
obligations. assessments. liabilities. actions. proceedings, suits, judgments. damages, 
costs or expenses, including without limitation, interest and pcnalties, court or arhitration 
costs, translation expenses. experťs fees and costs, attorney‘s fees and costs, including, 
wíthout limitation, reasonable attorney!s fees incurred in enforcing a right to 
indemnification hercundcr, and all amounts paid in settlement of any of the above.

18.8 The Parties herebv cxpressly consenl tliat any arbitral award rendered pursuant to this 
Contract with respect to Indemnified Claims may, but nced not, bc 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 venuc in that court for any such 
action and any follow-on action or proceeding to exccutc on a judgment from such 
action. Service of proccss in any of said actions or proceedings may bc 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 exccution on any judgment rendered pursuant to 
Indemnified Claims may be had on any of Buyers public or přiváté property located in 
the United States or in any other jurisdiction. Buyer hereby specifically, expressly and 
irrevocably waives any resíriclión limiting exccution agninst it lo property located in 
Czeeh ScanEagle FP COY BAF, and any limitation restricting execution. atlachment or 
garnisliment to its property located in Czeeh 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 statě, or an agency or instrum^ntality of a govermnenl 
or foreign statě, with regard to any action to cnforcc an arbitral award pursuant to this 
Contract with respect to Indemnified Claims and any action to cxccute on any judgment, 
including without limitation. immunity from servicc of proccss, immunity from 
jurisdiction of any court, and immunity of any property from execution, including 
specifically attachment in aid of exccution and prejudgment attachment to sccure 

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 enforce au arbitral award pursuant to tliis 
Contract with respect to Indeninified Claíms or to cxecute 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 
eíTect such waivers. The Partics further warrant that they háve the authority to appoint a 
rcspectíve agent for Service of process as hereinabóve provided.

19.0 TAXES

19.1 Contract price will exelude, and Seller will not be required to pay, any present or futurc 
non-Unitcd States of America taxes, duties, fces, levics, bonds. charges. contributions. or 
any olher such fiscal burden related to the execution and performance of this Contract, 

imposed by any jurisdiction other titan the United States of America including any 
political subdivisions thereof.

19.2 Taxes are defined as including but not limited to the ťollowing: Income taxes, 

withholdíng taxes, branch proťits, goods and Services taxes, value added taxes, gross 

receipts, excise taxes, salcs and use taxes, ad valorem. property. employment. sociál 

sccurity, stamp duties, tariffs, import duties. as wcll as customs duties and all other duties 

and chargcs of any kind imposed by, or payable to, the authorities, instrumentalities. or 

agencies (including any related interest or penallies thereon). ■

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

19.4 In the čase of a withholding tax imposed on payments to Seller, Buyer shall witlihold 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 agreenient are subject to 
withholding tax, the Buyer shall pay to Seller such gross amount that afler payment of 
withholding tax, would result in the receipt by Seller of any and all payments duc Seller 
specified in the agreement exclusíve of taxes (i.e.. the Seller will receive as net payments 
the full Contract price specified in this agreement regardlcss 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 under 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 rcquirements oř such exemplion will result in 

the charging of value added tax at the standard rate,

19.7 The Contract price Shall be inereased by the amount of any afler imposed tax or of any 
tax or duty specifically exeluded 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 writíng that the Contract price does not include any conťingencv for such tax and
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if liabílity for such tax, interest, or penalty was not incurred through the Sellers fault, 

negligence, oř failure. After imposed tax tneans any new or inereased tax or duty. or tax 
that was exempted or exeluded on the Contract dáte bul whose exemption was later 
revoked or reduced during tlíc Contract period, oíher than excepted tax, on the 
transactions or property covcrcd by this Contract that the Seller is required to pay or bear 
as the result of legislativě, judicial, or administrativě action taking effect after the 
Contract dáte.

20.0 PROPRIETARY INFORMATION

20.1 Subject to the Partíes’ compliance wilh applicable laws, and subject to Buyer’s and 
Sěl Íer’s ríghts under this Contract. each Party shalí protéct as sel forlh herein any 

information received from the other Party under or in connection with Ibis Contract that 
the disclosing Party considers proprietary or confidenlial (“Proprietary Information”) and 
that, if disclosed in tangible form, has been marked wilh an appropriate proprietary 
legend such as PROPRIETARY or CONFIDENT1AL, or another restrictive legend 
allowed under thís Contract. and if disclosed in some other form (e.g., orally or visually), 
has been identified as proprietary at the time of originál disclosure and summarized in a 
wriling conspicuously marked with an such a legend and delivered to the rccciving Party 
within 30 days of originál disclosure. Each Party shail protéct such information except to 

the ěxtent disclosure is required by law, by any govcrnmental or other regulátory 
authority or by a court or other authority of competcnt jurisdiction and, in tlíc čase of 
Buyer, to the extent Buycr has no right to refusc disclosure under the law of Buyers 
country. Where this exception applies, the receiving Party shail, to the extern Icgally 
permitted to do so, provide prompt written notice to the disclosing Party prior to 
proeccding with such disclosure and shail afford the disclosing Party the right to resist 
such release.

20.2 The receiving Party shail, at the disclosing Party’s written request, retům to the disclosing 
Party ali such Proprietary Information of the disclosing Party when no longer needed for 
completion of this Contract, or shail, at the disclosing Party’s oplion, deslroy all such 
information and čerti fy as to such destruction to the disclosing Party.

20.3 The receiving Party may use and copy the disclosing Party’s Proprietary Information 
solely for the purpose of performíng the receiving Party's obligations under this Contract, 
and such information shail remain the property of the disclosing Party or a ihird party as 
applicable. The receiving Party may disclose the disclosing Party’s Proprietary 

Information to employees of the rccciving Party who liave a need-to-know the Proprietary 

Information for the purposes of performing the receiving Party’s obligations under this 
Contract, Notwithstanding the restrictions set fortli in this Article 20,3, Seller may 

disclose to a subcontractor Proprietary Information of tlíc Buyer as may be necessary to 
perform the subcontract, on the condilion that the subcontractor agrecs that such 

information wiil be ušed 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 advísers, 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 fess stringent lhán those set 
forth iii this Article 20.

20.4 Neither Party’s obligations under this Article 20 apply to any inťormation that:

20.4.1 The receiving Party knew and held without restriction as to furiher disclosure 
when the disc-losing Party dísclosed the information under this Contract; or

20.4.2 is publicly available from a source other than the disclosing Party other tlian as a 
result ofthe receiving Party!s breacli of its obligations under lliis Article; or

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

2Ó.4.4 is independently developed by the receiving Party without use of the information 

ofthe disclosing Party.

20.5 The receiving Party will satisfy its obligations hereunder to protéct Proprietary 
Information from misuse or unauthořized disclosure by exercising reasonable care. Such 
care wil! include protecting such information ušing those practices the receiving Party 
normally uses to restriet disclosure and use of its oivn information of like importance.

20.6 The nondisclosure obligations set forth hercin shal! persist for five years afler termination 

or expiration of this Contract.

20.7 The Parties acknowledgc that the disclosing Party may suffer irreparable harm if the 

receiving Party faíls to comply witli its nondisclosure obligations set forth herein. and 
that monetary damages in that event would be inadequate to compensate lbe disclosing 
Party. Consequently, the disclosing Party shall be entítled, in addition to any monetary 
relief as may be recoverable by law. to any temporary. preliminary or permanent 
injunctive relief as may be nccessary to restrain any continuing or further breach by tlíc 
receiving Party, without showing or proving any actual damages suslaincd by tlíc 
disclosing Party and without the necessity of posting any bond or. if required, a bond of 
minimal value only.

20.8 Optional - In the event the Buyer and Seller háve entered into a separate proprietary 
information/ confidentiality agreement, it shal! be incorporated by reference and shall 
háve precedence over this Article 20, The term of negotiated separate proprietary 
information/ confidentiality agreement shall be extended to the term of this Contract. All 
other terms of the separate proprietary information/ confidentiality agreement shall 

remain unchanged,

21.0 LANGUAGEOF CONTRACT AND DOCUMENTATION

AI! documents to bc supplied in connection with this Contract, such as shipping 
documents, drawings, instruefion manuals, letters, telegrams, etc., shall be in the English
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language and commensurate with the Selleťs usual standards, unlcss otherwise agreed 
upon. All documentation \v i 11 be scnt to the addresses as shown in 37 - Notice, 
Authorities and Designations hcreofj unless otherwise štated within this Contract.

22.0 REPRESENTATIVE EXPENSES

Each Party shall be responsible for its own employees and/or rcprcsentatives' salary, 
tra vel and living expenscs, and except as otherwise provided herein, all Icgal and othcr 
costs and ěxpenses incurred in connectioň with this Contract and the transactions 
contemplated herebv.

23.0 U.S, GOVERNMENT APPRQVAL AND REOUIREMENTS

23.1 The Seller shall apply for export authorization, including notification to the USG 

Congress, for the licenses and approvals required to perform its obligations under the 
Contract.

23.2 This Contract is subject to all United States laws and regulations relating to exports and 
to all administrativě acts of the U.S. Government pursuant to such laws and regulations. 
Without limiting the forcgoing, the Parties shall compiy with all United States 
export/import and technology controi 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 
promulgated therc under, the Arms Export Controi Act and the International Trafíic in 
Arms Regulations promulgated there under, and the sanctions laws administered by the 

Office of Foreign Assets Controi. The Parties aeknowledge that these statutes and 
regulations impose restrictions on import, export and transfer to third countrics of certain 

categories of data, and that licenses from the U.S. Department of State and/or the U.S. 
Department of Commerce may be required before such data can be discíosed hcrcundcr. 
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 rdatíng to exports and to all administrativě acts of the 
USG pursuant to such laws and regulations shall be considered an Article 9 - Excusable 
Delays/Force Majeure cvenl.

23.4 Should the USG děny the licenses and approvals required to perform its obligations under 

the Contract, the Parties agree the Contract wi II terminále pursuant to 16 - No Fault 
Termination.

24.0 STATUS AND PUBLICITY

24.1 it is expressly understčod and agreed that neither Party is an agent of the othcr. Each 

Party agrees not to use the other Party's name in any news reiease, advertising or 
publicity regarding this Contract without the prior wríUen consent of the other Party.

V_ „
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Prior to release, copies of the written or oral announcement in which thc other Party's 
name is mentioned shali be forwarded. to the other Party, in accordancc with Articlc 34 - 
Notice, Authoritics and Designations, togethcr with an aceurate and complete English 
transiation thereof, if the publication is to be in anothcr ianguage.

24.2 ScanEagle® is a registered trademark of Insitu. lne. and shall not be ušed without prior 

written consent from Seller.

25.0 SEVERABILITY

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 
such a materiál change as to cause completion of the transactions contemplated hereby to 
be unreasonable Or cconomícally impractical.

26.0 CONSTRUCTION OF CONTRACT

Unless thc context of this Contract clearly requires otherwise: (i) references to thc plurál 
include thc singulár and vice versa; (ii) “including" is not iimiting; (iii) Article. 
paragraph, section, subsection, appendix, and attachment references are to tli is Contract 
unless otherwise specified; (iv) reference to any agreement (including this Contract). 
document Or instrument means such agreement, document or instrument as amended or 
modifted and in effect froin time to time in accordance with the terms thereof and, if 
applicable, the terms hereof.

27.0 1NTELLECTUAL PROPERTY RIGHTS

27.1 Interpretation. tn this Articlc:

27.1.1 “Intellectual Property Right” means all rights with respect to copyright, registered
and unregistered patents. registered and unregistered tradeniarks, Service marks. 

registered and unregistered designs and circuit lavouts, and all other rights in 

relation to invenlions or rights resulting from inlellecltial activity in industrial, 

scientifie, iiterary Or artistic fields (that is recognized in the domestic law of any 

country ofthe world), including any intellectual property right protectcd through 

legislation or arising from protection of information as a trade secret or as 

confidential information;

27.1.2 “Software" means Computer programs, including those stored in integrated

circuits, read-only memory or similař deviccs, Computer program 

documentation. and Computer databases. including modifications to any of the 

foregoing; and

27.1.3 “Tedinical Information" means information required to bc delivered under this
Contract of a scientifie or technical naturc relating to the Work. including
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information related to Inventions, designs, methods, proccsscs, techniqucs, 

interfaces, data structures, architectures, analysis tools, modeling or simtiiation, 
models, prototypes, patterns, samples, schematics, experimental data, lest dala, 
reports, drawings, pians, spéciflcations. photographs, coilections of information. 
manuals, and Software. Tcchnical Information does not include data concerncd 

with the administration of tlie Contract, such as financial data, business 
processes. or management information. Technical Information also does not 
inciudc any data systems. tools or appiicalions lhát are developed using non- 
Buyer funding and lhát may bc ušed to generate, modify or deliver Products 
under this Contract.

27.2 The Seller shall own the Intellectual Propcrty Rights attached to the design, 
development, manufacturing, assembling and testing process of the Products or to any 
part thcrcof and Services. The provision of any Technical Information or documentnlion 
under this Contract shall neilher imply, nor permu. nor provide any right to manufacture 
or háve manufactured any part, eomponent, systém or element of the Products and 
Services through licensing or otherwise. The Buyer shall háve the right to use, copy and 
rcproducc Technical Information as necessary for the use, maintenance and repair of 
Products.

28.0 SELLERS RESPONS1BIL1TY AND PRODUCT USE DECLARAT1 ON

Notwithstanding that Seller may be Pilot in Command, Seller hereby dcclares and Buyer 
accepts that Seller will not perform any intelligence analysis nor pian any operalional 
missions. Seller will not háve any role in determining any operational flight pian; 

determining sensor collection taskš; analyzihg any collected information (real-time or 
post-collection); or, making any targeting recommendations or decisions or consult in any 
way on the collected information. Seller will háve no role in disseminating collected 
information. Buyer assumes responsibility for missions, collection, intelligence. analysis 
and decisions based on all collected information.

29.0 ACCESS TO BUYER;S FACILITIES AND DATA

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

29.1.1 Buyer will supply Seller with the foilowing Services wiiilc in Bagram Aeirfield
performing Services under this Contract:

29.1.2 Fire Protection: Provide and operáte fire-fighting, rescue cquipment and vehicles

when responding to fires, hazardous Chemical spi lis. and other etnergency 
siíuations as required. Inspect fire protection equipment associated with the 

Products facilitics in accordancc.

29.1.3 Maintenance of Facilitics and Opcration of Utilities:
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29.1.4 Maintain the buildings and Utilities according to Buyer standards. Support 
provided will be compalible witli the support provided othcr base functions, 

considering mission precedence and availáble base resources.

29.2 Provide facilities to include ventilation, air condilioning. commercial grade clcctrical 
power. and lighting in facilities where the Trairting Services will be deployed in 
accordance.

29.3 Communications: Provide all standard Buyer commurticalión Systems and diffcrencc 

training as required,

29.4 Operalions / Scheduliňg:

29.4.1 Provide classroom space and conference rooms vvlien required by the Seller in the

performance ofthis Contract.

29.4.2 Provide Office and maintenance work space for Seller’s Products sitc personnel io
includc instructors and maintenance personnel in Buycr's facilily.

29.5 Security and Law Enforcement: Provide sečurity for Seller occupied facilities in 
accordance with Buyer dircctives and procedures. The Buyer will provide similar force 
protection measures consistcnt with ihose bcing aíforded Buyer personnel working 
alongside Seller employees. Additional force protection requireinents will be addressed in 

the SOW as necessary under spccific deployment condilions and circumstances.

30.0 EMERGENCY EVACUATION AND EXTRACTlON

The Seller shall háve the unilateral right to wiíhdraw from the country and terminále all 
Services urtder this Contract without penalty in the event Seller determines for itself that 
the security threat to its personnel are no longer acceptable and Seller employees or 
SeHer’s subcontractor personnel believe llieir lives are in imminent danger. Such 
delermination shall be considcřed an act covered under Excusable Delays/Force Majeure. 
In the event of a mandatory evacuation order. the Buyer will provide assistancc. to the 
exíent available* to relocate Seller1 s personnel to a safe area or evacuale thern from the 
danger area. Additionally, any cost incurred by the Seller for such evacuation and 
subsequent re-entry expenses, if applicable, shall be subject to an equitable príce and 
schedule adjusiment.

31.0 SURV1VAL AFTER TERMINATION OR EXPIRATION

The following Arliclcs shall survive lbe termination or expiration of this Contract: Articlc 

4 - PRICE; 5 - TERMS OF PAYMENT; 8 - INSPECTION AND ACCEPTANCE; 9 - 
EXCUSABLE DELAYS/FORCE MAJEURE; 10 - WARRANTY; 14 -NO FAULT 
TERMINATION; 17 - EXCLUSION OF LIABILITIES; 180 - INDEMNIFICATION: 20 
- PROPRIETARY INFORMATION; 23 - U.S. GOVERNMENT APPROVAL AND 
REQU1REMENTS; 27 - INTELLECTUAL PROPERTY RIGHTS; 31 - SURVIVAL 
AFTER TERMINATION OR EXPIRATION, 32 - GOVERNING LAW; and 33 - 

D1SPUTE RESOLUTION.
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32.0 GOVERNlNG LAW

The Contract shall be governed by the lavv of the Stale of Washington, exclusive of its 
conflicts of !aw principíes. Any disputes arising out of tliis Contract that camiot be 
informally resolved sliall bc adjudicated exclusively in King County, Washington, in any 
court of competení jurisdiction. This Contract is expressly condiíioned on the cxclusion 
of the application of the United Nations Convention on the International Sále of Goods 
(UNCISG).

33.0 DISPUTE RESOLUTION

33.1 In the event of any dispute, controversy or claim arising out of, in connection witli or 
relating to this Contract, including any question regarding its formation, existence, 
validity, enforceability, performance, interpretation, brcach or termination (a “Dispute”), 
the parties shall use reasonable efforts to resolve such Dispute through amicablc 
negotiations.

33.2 If either party gives written notice to the other party lhal a Dispute has arisen, and the 
parties are unablc 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, then either party shall háve the right to commence liiigalion 
as deseribed 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 vvay of moiion, 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 abovc- 
named courts, (b) the suit, action or proceeding is brought in an inconvenient fórum 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 agree not to claim and to waive any sovereign, strne or other 
immunity from Service, suit, execulion, pre-judgment or post-judgnienl attachment, or 
any arbitration or the enforcement of any arbitral award hereunder or other legal process 
in any jurisdiction in connection with the Contract,

33.5 Each party shall bcar its own costs and expenses, including withoul limitation attorneys* 
fees and other costs of legal representation.

34.0 NOTICE. AUTHORIT1ES AND DESIGNATIONS

34.1 Any notice requircd to bc given under the provisions of this Contract shall be cffective if 
delivered by Ist Class Airmail, faesimile. e-mail or hand delivery sent to the other Party 
at the address íisted below, cxcept that any Party may, by notice to the other. change its 

designated address and recipient;
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Buyer:
Czcch ScanEaglc FP COY BAF 
Bagram Aeirfield 1 
APO-AE-09354 
CPT. lng. Vojtěch NOVOTNÝ 

Czcch ISR Commander 
DNS: 318 418 1463 
ROSHAN: 0795020169 
scaneaglc@amaii.com

Scller:
Insitu, lne.
118 E. Columbia River Way 

JIM POE
Senior contract officcr 
+(590) 493-5971

Notice vvill bedeemed delivcrcd upon aclual rcccipt of thc document(s).

34.2 The Sclleťs Representative shall designate to tlíc Buyer Rcpresentative by notice. within 

fiftecn (15) calendar days of the Effective Dáte of the Contract. or change of authority, 
the person (as thc Seileťs Rcpresentative. vvho shall be authorized for all purposes 

pertaining to thc performance of thtí Contract. such notice to include address, telephone. 
c-mail and faesimiie numbers.

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

34.3.1 The Projed Manager;

34.3.2 TheTechnical Authority.

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

34.5 The Buyers Representativc vvill be solely responsiblc on behalf of Buyer for the 
administration, management and direction of the Contract, including amendmenls thereto. 
All 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 forvvarded dircctly to the 

Buyer’s Representative.

34.6 The Parties rnay designate to each otlier, by notice, other offícials and their paniců lar 
functions relaling to any matter Or thing pursuant to thc Contract.

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

34.8 Each of the above authorities may delegáte his/her authority and may act through his/her 

duly appointed representalives.

35.0 NO WAIVER

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

conlinuing waiver unless so stated in writing.
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36.0 ORDER OF PRECEDENCE AND ENTIRE AGREEMENT

This Contract constitutes the entire agreement and understanding between the Buyer and 
Seller. There are no agrcements, understandings, conditions, or rcpresentations. oral or 
wrítten, that are not embodiéd in this Contract or that havc not been superseded by this 

Contract. The Buyer and Seller agree that in tlie event of an ambiguity or inconsistency 
between the documents comprising this Contract, the documcnts will be given 
a descending order of precedence as follows:

1. The Tenns and Conditions of the Contract.

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

Specification

3. All other documents attached to the Contract.

4. Any clause that might bccome part of this Contract by operation of Jaw or treaty.

5. All other documents incorporated by reference into the Contract.

37.0 BFFECTIVE PATE

This Contract shall become effective upon execution of the Contract by bolh Partics. as 
documénted by the signing of Contract by botli the Buyer Rcprcscntativc and the Seller 
Representative, the approval of any applicable export license, and Buvefs Irrevocable 
Commercial Documcntary Letterof Credit.
in Recognition of the Above. the Parties Háve Caused This CoiUract To Bc Exccutcd By 
Their Duly Authorized Rcpresentatives as of the Dav and Year Indicalcd Below:

On bchaif of:

JNS1TIJ
Sigiied:

Narne:

tg** d» m *o»
ON it-nr. *nV«|ri4> dtKvnyfi

£*.►***.
V* ►o.ln-y»n (tm,OK*

Title:
Dáte Signcd
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