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The following has been agreed between the Customer and the Subcontractor, hereinafter referred

to as a “Party” and collectively as the “Parties”:
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1.3.6

1.3.7

In the discharge of its obligations under this Contract, the Subcontractor shall additionally
comply with the Eligibility Requirements identified in Article 18, paragraphs 2 and 12, of the
Procurement Regulations.

This applies at the moment of Contract signature as well as for the whole duration of the
Contract.

The Subcontractor shall, in accordance with the Policy on the Prevention, Detection
and Investigation of Fraud, cooperate with the investigation team in any
investigation of fraud initiated by the- and inform its personnel of their obligation to
cooperate accordingly.



ARTICLE 2 - DELIVERY REQUIREMENTS; PLACE AND DATE OF DELIVERY

2.1

2.11

2.1.2

2.1.3

2.14

2.15

General

Delivery shall be considered as effected only when the relevant deliverable items are in the
Customer’s possession.

Should it seem likely that the originally specified delivery date(s) may be exceeded, the
Subcontractor shall immediately notify the Customer in writing and provide a detailed
justification for the delay.

No price adjustment in favour of the Subcontractor will be applicable for the period of delay
in delivery.

No penalty to be deducted from the Contract price shall apply in case of late delivery.

Should the Customer conclude that the delays in delivery have impaired the intended
objectives of the Work, the provisions of Article 6.5 below shall apply.

The Subcontractor shall be responsible for the appropriate marking, packing, package
labelling, insurance, freight, carriage and delivery relative to all deliverable items due
hereunder and shall bear any cost relative to all of the above. Deliverable items shall
furthermore be packed to guard against loss, damage or deterioration during transport and
delivery. If found damaged or defective upon delivery, the Customer reserves the right to
return the affected items at the Subcontractor’s expenses.

Should in the execution of this Contract a need arise to provide the Customer with
information which is subject to export control laws and regulations, the Subcontractor shall
be responsible to ensure in all cases that such information is passed on to the Customer in
strict compliance with the provisions of such export control laws and regulations.

In the event of an alleged delay in delivery due to Force Majeure, the Subcontractor shall
report to the Customer the Force Majeure event and its immediate consequences within
one (1) week after its occurrence. The Subcontractor shall bear the burden of proof for the
existence, duration and consequences of Force Majeure, such proof to be provided within
one (1) month from the occurrence of the Force Majeure event.

In case of Force Majeure, the Subcontractor shall not be considered at default and its
obligations under the Contract shall be suspended during the Force Majeure event. The
Subcontractor shall make reasonable efforts to mitigate the impact on the schedule and the
performance of its contractual obligations.



2.2

2.3

23.1

In case of Force Majeure, an extension of the time-limit for execution or a postponement of
delivery dates shall be granted in writing by the Customer.

If the delay due to the Force Majeure exceeds three (3) months, the Parties are entitled to
terminate the Contract by giving not less than two (2) months’ written notice to the other
Party, unless the Parties agree to modify the Contract in order to take into account the
effects of the Force Majeure.

In case of termination due to Force Majeure, the amount to be paid shall be calculated as
per Articles 6.6.2 and 6.6.4. No other payments, compensation or indemnities shall be due
by the Customer to the Subcontractor.

Either Party may implement Article 2.1.5 should unknown consequences of the COVID-19
outbreak at the time of signature of the present Contract affect the performance of its

obligations, despite such event being known to the Parties at the time of Contract signature.

Acceptance and Rejection

The acceptance by the Customer of the deliverables shall be declared upon verification, by
the Customer, that the Work has been performed in compliance with the Customer’s
requirements and that the required results have been achieved. The said deliverables shall
be considered as accepted in the absence of an explicit reaction in respect to the same, by
the Customer, within one (1) calendar month counting from the time of submission for
acceptance. The provisions of Article 6.5 below shall apply in this respect.

Deliverable Documents

The Subcontractor shall, during the performance of this Contract, deliver all documentation
and reports specified in Appendix 3 and in the Subcontractor’s Proposal referred to in Article
1.2d) above, in the format and quantities specified therein.

These shall be sent to the Customer’s Technical Officer mentioned in Article 6.1, unless
otherwise specified, in accordance with the following specific provisions:

The draft versions of the final documents [Final Report and Executive Summary Report] as
defined in section 3.5 of Appendix 1 shall be submitted for approval, in electronic format,
to the Customer’s Technical Officer specified herein, not later than 2.2.2023.

The finalised versions thereof shall be issued not later than four (4) weeks after the approval
of the draft versions, as specified in Appendix 1.

At the same time as delivery of the final documents, the Technical Data Package, containing
all approved Technical Notes, shall be delivered by email in an electronic searchable, indexed
and not encrypted PDF and original (WORD) format to the Customer’s Technical Officer.



2.3.2 The signed electronic copy of the Contract Closure Documentation (Appendix 1, Annex A)

2.4

shall be delivered to the Customer’s Authorised Representatives not later than the time of
submitting the invoice for the Final Settlement (Article 4.1.3 here below).

Other Deliverables

The mathematical model(s) and data resulting from the Work hereunder and as defined in
the Project Proposal shall be made available to the Customer Technical Officer specified
herein for inspection, not later than 2.2.2023.















ARTICLE 5 - ITEMS PRODUCED OR PURCHASED UNDER THE CONTRACT

The following provisions apply to any items which fall within the scope of Article 2 of the Contract.

5.1 The title to the property of any items produced or purchased under the Contract, including
electronic components, special jigs, tools, test equipment, and which are paid for under the
Contract shall remain with the Subcontractor.






6.1.3

6.2

6.2.1

Communications related to the Contract affecting its terms and conditions shall only bind
the Parties, if signed by the Customer’s and the Subcontractor’s duly Authorised
Representatives.

The Parties agree that electronic signature of this Contract shall have the same force and
effect as hand-signed originals and shall be binding on both Parties to this Contract.

Infringement of the Law — Infringement of Third Party Rights

The Customer shall not be responsible if the Subcontractor infringes the laws or statutes of
its country or of any other country whatsoever.



6.2.2

6.3

6.3.1

In the event of a reasonable suspicion of infringement of any patent rights and other
Intellectual Property Rights of a Third Party, the Work being performed under this Contract
shall be stopped immediately. Assessment of the suspicion shall be performed by the
Subcontractor and, if confirmed, both Parties shall agree on a new approach to achieve the
objectives of this Contract, either by obtaining the applicable licence(s) from the Third Party
by the Subcontractor and/or by signing a Contract Change Notice (CCN) agreed upon
between both Parties, in order to avoid the infringement. The purpose of the CCN shall be
either to (i) restart the Work, if plausible, due under the changed circumstances; or (ii)
terminate the Contract, in accordance with Article 6.5.3 hereunder, if the infringement
cannot be avoided.

Notwithstanding the above, the Subcontractor shall indemnify the Customer from and
against all claims, proceedings, damages, costs and expenses arising from infringement or
alleged infringement of any patent rights and other Intellectual Property Rights of a Third
Party with respect to the Work under this Contract. This obligation does not extend to
infringements resulting from the use of documents, patterns, drawings or items supplied by
the Customer or from a modification or combination of the deliverables due hereunder
made by the Customer after their acceptance.

Liabilities

Claims between the Parties in respect of damages to staff and goods occurring during the
execution of the Contract shall be settled in the following manner:

6.3.1.1. Claims for injuries, including death, sustained by the Parties’ representatives or employees

(staff) by virtue of their involvement in the Contract shall be settled in accordance with the
Law governing the Contract.

6.3.1.2. Claims for damage caused by one of the Parties to goods owned by the other Party shall be

6.3.2

6.4

settled in accordance with the Law governing the Contract. Except in case of gross
negligence or wilful misconduct, the total aggregate liability of either Party for damage to
goods owned by the other Party shall not exceed the amount which is quoted in the
Contract as the total Contract price.

Except in case of gross negligence and wilful misconduct, the Parties shall not be liable
towards each other for consequential damages sustained by the Parties, arising from and
during the execution of the Contract. For the sake of clarity and as an example,
consequential damages include, but are not limited to: loss of contract, income or revenue;
loss of profit or interests; loss of financing; loss of customer; loss of availability and use of
facilities; loss of availability and use of employees’ productivity or loss of services of such
persons; loss of opportunity; loss of rental expenses.

Items Made Available by the Customer

It is not foreseen that the Customer will make any items available to the Subcontractor.



6.5

6.5.1.1

6.5.1.2

6.5.2

6.5.3

6.6

6.6.1

6.6.2

6.6.3

Customer’s Rights in Case of Subcontractor’s Under-Performance

Should any of the results of the Work fail to meet the agreed requirements and/or
specifications, the Customer reserves the right to reject such results and require their
resubmission following an iteration of the relevant Work by the Subcontractor at no
additional charge.

Should any of the results of the Work fail to meet any of the agreed requirements and/or
specifications to such an extent as to seriously jeopardise the performance of this Contract
and/or to defeat its objectives, the Customer reserves the right to terminate this Contract
by giving written notice by registered mail.

Should the Subcontractor fail to obtain an export authorisation from the competent
national authority, the Customer shall have the right to terminate this Contract without
further notice.

Termination of this Contract as specified above shall entail no compensation being due to
the Subcontractor other than the amounts corresponding to the milestone payments
already made hereunder at the time of serving the termination notice. Any amounts
corresponding to Advance Payments not entirely offset hereunder shall remain payable to
the Customer.

Termination without fault of the Subcontractor

The Customer shall have the right at any time to terminate this Contract either wholly or in
part by giving written notice by registered mail. In the case of termination of a Contract by
the Customer without fault of the Subcontractor, the Subcontractor shall, on receipt of the
Customer’s instructions, forthwith take the necessary steps to implement them. The
Parties shall use their best efforts to mitigate the consequences of the termination. The
period to be allowed to implement them shall be agreed between the Parties but shall not
exceed three (3) months.

Subject to the Subcontractor conforming with the instructions referred in Article 6.6.1, the
Customer shall take over from the Subcontractor at a fair and reasonable price all finished
parts not yet delivered to the Customer, all unused and undamaged material, bought-out
components and items in the course of manufacture in the possession of the Subcontractor
and properly obtained by or supplied to the Subcontractor for the performance of the
Contract, except such materials, bought-out components and items in the course of
manufacture as the Subcontractor shall, with the agreement of the Customer, elect to
retain.

a) The Customer shall indemnify the Subcontractor against such part of any loss of profit as
is attributable to the termination of the Contract and against any damage resulting from
the termination of the Contract, in particular against any commitments, liabilities or



6.6.4

6.7

6.1.1

6.1.2

6.1.3

6.1.4

expenditure which are reasonably and properly chargeable by the Subcontractor and are
related to the Contract, in so far as the said commitments, liabilities or expenditure would
otherwise, subject to the conditions stated in Article 6.6.1, represent a loss by the
Subcontractor by reason of the termination of the Contract.

b) The amount of compensation payable under Article 6.6.3 a) shall be fixed on the basis of
evidence produced by the Subcontractor and accepted by the Customer. It shall take
account of the proportion of the Contract completed and shall be consistent with the
provisions of Article 6.6.4.

The Customer shall in no circumstances be liable to pay any sum which, when added to the
other sums paid, due or becoming due to the Subcontractor under the Contract, exceeds

the total price for the Work set forth in the Contract.

Changes to this Contract

The Customer reserves the right at any time to request a change to the requirements
covered by this Contract. The Customer may also accept changes proposed by the
Subcontractor. The requesting Party shall communicate all change requests to the other
Party in writing through the Parties’ Representatives indicated in Article 6.1 above.

The cost impact relative to any change resulting from a request, by the Customer, to modify
the requirements covered by this Contract shall be borne by the Customer. The
Subcontractor shall be responsible for the consequences and shall bear the cost of any other
change.

When responding to a change request issued by the Customer or as a means to propose
changes to the Customer, the Subcontractor shall submit a committing change proposal
including a detailed quotation of the effects of the change on the contractual Work, price,
schedule, deliverable items and any other contractual terms and conditions.

Upon evaluation and acceptance by the Customer of a change proposal, any amendment to
this Contract shall be introduced in the form of a Contract Change Notice (CCN) according to
the CCN form attached in Appendix 2. In case of rejection, the Customer shall inform the
Subcontractor accordingly, together with the reasons for the rejection.



ARTICLE 7 - INTELLECTUAL PROPERTY RIGHTS

7.1

7.1.1

7.1.2

7.1.3

7.14

Information to be provided by the Subcontractor — Protection of information

Information, data, reports and results arising from Work performed under this Contract shall
be delivered to the Customer. The Customer shall have the right to make such information,
data, reports and results available for the purpose of the Czech Third Party Framework
Project and to support the Czech Republic in the - projects where Czech entities take
part, to use on the terms set out in the following clauses.

For the purpose of this Contract, “Proprietary Sensitive Information” shall mean information
corresponding to business related information (e.g. business plans) and/or Intellectual
Property Rights vesting in an entity, the uncontrolled dissemination of which is likely to
impair the entity’s long-term ability to use and exploit the aforesaid and/or to maintain a
competitive advantage.

The Subcontractor shall not mark any (electronic) documentation as Proprietary Sensitive
Information, unless agreed in advance with the Customer in writing. Any request from the
Subcontractor shall be submitted in writing and accompanied by an appropriate justification.

Neither Party shall disclose any documentation obtained from the other Party, and which
both Parties recognise as being Proprietary Sensitive Information without the other Party’s
previous written authorisation. Without prejudice to the foregoing and limited to the
purpose and scope of this Contract, both Parties may circulate such documentation to their
employees or collaborators that require the said documentation for the sole purpose of
complying with, or inspecting the progress of, this Contract.

The obligations provided in Articles 7.1.2 and 7.1.3 shall not apply to (electronic)
documentation which:

° at the time of circulation has already entered in public domain or which after
circulation enter in public domain other than through a breach of the Contract;

° at the time of circulation is already known by the receiving Party and is not hindered
by any obligation not to circulate;

° is later acquired by the receiving Party from another source and is not hindered by any
obligation not to circulate;

° is required to be circulated by law or order of a court of competent jurisdiction.














