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DATED 11th APRIL 2017 

	

	between
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AND

VOJENSKY VYZKUMNY USTAV. S. P.
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Request for a ProposalTawazun Military Production Zone TMPZ in Abu Dhabi, UAE 


This agreement for the provision of blast test services for project Plofadder Hafeet 640A mine clearance (hereafter referred to as the Agreement) dated 11th April 2017 is made and entered:
BETWEEN:

xxxxx; and
(2)	VOJENSKY VYZKUMNY USTAV. S. P. a company incorporated in the Czech Republic, whose principal office is at Veslarska 230, 637 00 Brno, Czech Republic (the “Company”).

xxxxx and the Company shall be referred to herein either individually as a “Party” or collectively as the “Parties”.
WHEREAS:
The Company is fully-appointed, qualified and acting in the general business of blast consultancy, ballistics testing and certification. The Company has considerable skill, knowledge and experience in that field to perform such services.

In reliance upon that skill, knowledge and experience, xxxxx has agreed to engage the Company to provide the Services (as defined below) and the Company has agreed to accept the engagement on the terms and conditions set out in this Agreement.
NOW, THEREFORE, it is agreed as follows:
[bookmark: _Toc189536408][bookmark: _Toc257213471][bookmark: _Toc229910036][bookmark: _Hlt57158313]Interpretation
[bookmark: _Ref189518363][bookmark: _Toc257213472][bookmark: _Ref57153656]In this Agreement:
Affiliate means, in relation to any Party, any other party that directly or indirectly Controls or is Controlled by or is under common Control with such Party. For the purposes of this definition Control means that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other party, whether through the ownership of voting shares, by contract or otherwise, and Controls and Controlled shall be interpreted accordingly;
Business Day means a day (other than a Friday or Saturday) on which banks are generally open for normal business and ‘days’ shall be calendar days unless otherwise stated;
Commencement Date means the date on which this Agreement is signed by or on behalf of each of the Parties. If this Agreement is not signed by or on behalf of each of the Parties on the same day, the Commencement Date will be the date it is signed by or on behalf of the last of the Parties to sign it;
Company's Materials means any property of the Company (other than any Project Materials);
Company's Personnel means those employees of the Company assigned by the Company for the provision of the Services and, where appropriate, any replacements of such employees;
Confidential Information has the meaning ascribed to it in Clause ‎11;
Czech National Authority means authority certificated by Czech National Armaments Director. In the Czech Republic, the National Authority is represented by following institute: 
Vojenský výzkumný ústav, s. p.
Veslařská 230
637 00 Brno

Deliverables means all the documents, reports, materials and deliverables to be supplied by the Company to xxxxx as part of the Services (which are more particularly identified in Schedule 1) or as agreed between the Parties from time to time;
Fees means the fee or fees specified in ‎Schedule 1 payable by xxxxx to the Company in respect of the Services;
Good Industry Practice means the practices, methods and procedures and that degree of skill, diligence, prudence and foresight which would reasonably be expected to be observed by a skilled and experienced professional of international repute engaged in carrying out activities the same as, or similar to, the Services under the same or similar circumstances;
Intellectual Property Rights means all present and future intellectual property rights and industrial property rights conferred by statute and wherever existing, including: (i) copyright, patents, database rights and rights in trademarks, designs, know-how and confidential information (whether registered or unregistered); (ii) applications for registration, and the right to apply for registration, for any of these rights; (iii) all other intellectual property rights and equivalent or similar forms of protection existing anywhere in the world; and (iv) all renewals and extensions of these rights;
Milestones means an event or task described in in the timetable of Schedule 1 section (B) of this Agreement and which must be completed by the relevant date. 
Test Vehicle means representative vehicle of PLOFADDER HAFEET 640A MINE CLEARANCE as specified in the Schedule 1, section (A), (1) (a) paragraph (i) and more detailed in Schedule 4.
xxxxx’s Premises means the premises and facilities of xxxx and any of its building and/or part of its building located xxxx including any other unspecified area under the direct control and occupancy of xxxxx.

Project Materials means any works, the Deliverables and materials created, developed, written or prepared by the Company, its employees, agents or subcontractors in relation to, or as part of, the performance of the Services (whether individually, collectively or jointly with xxxxx and on whatever media) including, without limitation, and any computer software programs, reports, studies, data, databases, diagrams, charts, specifications, pre-contractual and contractual documents and all drafts thereof and working papers relating thereto, but excluding the Company's ordinary correspondence, know-how, methodology and tools; 
Project Representative means the representative of each Party as specified in ‎Schedule 1 or such other personnel nominated by each Party from time to time;
Services means the services (including provision of the Deliverables) to be provided by the Company under this Agreement including, without limitation, those identified in ‎Schedule 1;
Term has the meaning ascribed to it in Clause ‎3; and
Time for Performance has the meaning ascribed to it in Clause ‎4.1.
Test Report means a detailed report of the blast test addressing at least the following: Shortcut definition list, objective of the test, applicable documents, test setup and data acquisition, vehicle data, test procedure, data analysis and test results, final assessment and annexures.

Purchase Order means any purchase order issued by xxxxx relating to the transactions contemplated by this Agreement, mutually agreed and binding upon the Parties under the terms of this Agreement.  For the avoidance of doubt, the Purchase Order shall constitute an integral part of this Agreement and xxxxx general terms and conditions shall be deemed to be superseded by the provisions of this Agreement regardless of whether each Purchase Order has been executed prior to the Commencement Date of this Agreement or executed subsequent to the Commencement Date.

[bookmark: _Ref277230318][bookmark: _Toc189536409][bookmark: _Toc257213483]In this Agreement:
any reference, express or implied, to an enactment (which includes any legislation in any jurisdiction) includes references to:
[bookmark: _Ref57153488]that enactment as re-enacted, amended, extended or applied by or under any other enactment (before, on or after the date of this Agreement);
[bookmark: _Ref57153541]any enactment which that enactment re-enacts (with or without modification); and
any subordinate legislation made (before, on or after the date of this Agreement) under that enactment, as re-enacted, amended, extended or applied as described in Clause ‎1.2(a)(i), or under any enactment referred to in Clause ‎1.2(a)(ii);
references to a person include an individual, a body corporate, a partnership and an unincorporated association of persons;
reference to xxxxx includes reference to its successors or assigns (immediate or otherwise) and reference to the Company includes reference to its successors or permitted assigns (immediate or otherwise); and
all dates and periods of time referred to in this Agreement shall be ascertained on the basis of Business Days.

Clauses ‎1.1 to ‎1.2 apply unless the contrary intention appears.
Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.
The Schedules, Annex and Background form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules, Annex and Background.
The word “person” includes a natural person, a corporate or unincorporated body (whether or not having a separate legal personality).
Unless the context otherwise requires, words in the singular include the plural and vice versa.
Where the words include(s), including or in particular are used in this Agreement, they are deemed to have the words without limitation following them. Where the context permits, the words other and otherwise are illustrative and shall not limit the sense of the words preceding them.
Any obligation in this Agreement on a person not to do something includes an obligation not to agree, allow, permit or acquiesce to that thing being done.
If there is any conflict or inconsistency between a term in the main part of this Agreement and a term in any of the Schedules or Annexes or other documents referred to or otherwise incorporated into this Agreement, the term in the main part of this Agreement shall prevail to the extent of the conflict or inconsistency. 
[bookmark: _Toc229910037]Services
[bookmark: _Toc257213484]With effect from the Commencement Date, xxxxx hereby appoints the Company to perform the Services and Deliverables and the Company hereby accepts the appointment to perform the Services and Deliverables in accordance with this Agreement and as specify in Schedule 1.
[bookmark: _Toc257213485]The Company shall devote to its obligations under this Agreement its time, attention and skill and care as may be necessary and in the best interest of xxxxx for the proper performance of those obligations in accordance with Good Industry Practice.
[bookmark: _Toc257213486][bookmark: _Ref57154478]Where in the performance of the Services, the Company seeks or is obliged to seek xxxxx’s approval or agreement to any matter or thing, the giving or confirming of same by xxxxx will not in any way derogate from the Company’s obligations under this Agreement.
The Parties acknowledge that the Company, in connection with the provision of the Services, will be providing advice and recommendations to xxxxx. All decisions in connection with the implementation of such advice and recommendations shall be the responsibility of, and made only by, xxxxx. The implementation of such advice and recommendations shall only be made with the prior written approval of xxxxx.
[bookmark: _Toc189536410][bookmark: _Ref243727191][bookmark: _Toc257213487][bookmark: _Toc229910038][bookmark: _Ref277230162]Term
Unless earlier terminated pursuant to this Agreement or otherwise agreed by the Parties in writing, this Agreement shall commence on the Commencement Date and shall continue until 30th November 2017 to the reasonable satisfaction of xxxxx as confirmed in writing (Term).
xxxxx may at its convenience, for any reason, suspend the performance of the Services, in whole or in part, by giving five (5) Business Days prior written notice to the Company specifying the nature, effective date and anticipated duration of such suspension at xxxxx’s cost unless such suspension is resulting from a Force Majeure Event.
[bookmark: _Toc189536411][bookmark: _Toc257213488]Time for Performance
[bookmark: _Ref350679362][bookmark: _Toc189536412][bookmark: _Toc257213491]Any time for performance of the Services shall be as specified in Schedule 1 section (B) of this Agreement and time shall be of the essence (the Time for Performance). If no Time for Performance is specified for completion of the Services and Deliverables or any particular part of the Services and Deliverables, then the Company shall perform such Services within a time to be agreed by the Parties, or, failing such agreement, within a reasonable time given the nature and extent of the Services, and such time will constitute the Time for Performance.
Neither Party shall be liable to the other Party for any delay or non-performance of its obligations under this Agreement arising from any cause or causes beyond its reasonable control including, without limitation, any of the following: act of God, war, fire, flood, explosion, civil commotion (Force Majeure Event). Subject to the affected Party promptly notifying the other Party in writing of the cause of the delay or non-performance and the likely duration of the delay or non-performance, and provided the affected Party uses its reasonable endeavours to limit the effect of that delay or non-performance on the other Party, the performance of the affected Party’s obligations, to the extent affected by the Force Majeure Event, shall be suspended during the period that the Force Majeure Event persists.  If performance is not resumed within twenty (20) Business Days after that notice the other Party may terminate this Agreement immediately by written notice to the affected Party (such termination to be effective upon deemed receipt of such notice).
In the event that there is a delay in the Time for Performance on the part of the Company that is not the result of a Force Majeure Event (the Delay), the Company shall be liable to compensate xxxxx for the Delay in accordance with Clause ‎7.3.
[bookmark: _Toc229910039]Company's Undertakings
[bookmark: _Toc257213492][bookmark: _Ref350688712][bookmark: _Ref57153830]The Company represents, warrants and undertakes to xxxxx that:
[bookmark: _Toc257213493]it has been duly incorporated, organised and/or established and is validly existing under the laws of the jurisdiction of its incorporation, organisation or establishment (as the case may be) and has the relevant constitutional approvals to conduct the Services in accordance with the terms of this Agreement;
[bookmark: _Toc257213494]the Agreement has been duly authorised by, and upon execution will constitute a valid and legally binding agreement of, the Company, enforceable against the Company in accordance with its terms;
[bookmark: _Toc257213495]it possesses all requisite certificates, authorisations and permits (whether issued by any regulatory authority or otherwise) for the performance of the Services;
[bookmark: _Toc257213496]it will, at all times during the performance of the Services, keep itself acquainted with, and ensure that the Services comply with all relevant laws, decrees, regulations, rules, procedures, working practices and codes of practice at any location where the Company is performing the Services;
[bookmark: _Toc257213497]it will provide independent and unbiased advice to xxxxx in relation to the Services and will comply with all reasonable instructions given to it by xxxxx in connection with the performance of its obligations;
[bookmark: _Ref205553183]it will make available the Company's Personnel to perform the duties of the Company under this Agreement or provide replacements of equivalent status, skills and experience, in each case as may be approved by xxxxx, such approval not to be unreasonably withheld;
[bookmark: _Toc257213498]it and the Company's Personnel have the necessary skill and expertise which would reasonably be expected to be observed by a skilled and experienced person engaged in carrying out activities the same as, or similar to, the Services on the terms set out in this Agreement and in accordance with Good Industry Practice;
[bookmark: _Toc257213499]unless specifically authorised in writing by xxxxx, it shall not have any authority to incur expenditure in the name or for the account of xxxxx or hold itself out in any way as having authority to bind xxxxx to any course of action in connection with this Agreement or otherwise;
[bookmark: _Toc257213500]the Services and Deliverables will be provided in a timely and professional manner and in accordance with the proposed timing set out in this Agreement, or as otherwise agreed with xxxxx, in accordance with Good Industry Practice and all applicable laws;
it will comply with the requirements specified in ‎Schedule 1 and will provide the Services and Deliverables with the care, skill and diligence required in accordance with Good Industry Practice and all applicable laws;
[bookmark: _Toc257213501]it will ensure that the Project Materials are free from any defect in design and workmanship, is fit for the purpose intended and is performed in accordance with Good Industry Practice and all applicable laws; 
[bookmark: _Ref350688705][bookmark: _Toc257213503]it shall comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption and it will not to engage in any activity, practice or conduct which could constitute an offence under the xxxxx anti-bribery and anti-corruption laws, codes and regulations; 
without limiting the Company’s obligations in Clause ‎5.1‎(l), it will not, without the prior written consent of xxxxx, accept, offer, or give any commission or gift or other financial benefit or inducement from or to any person or party of the whole or any part of the systems to be acquired by xxxxx in connection with the Services and Deliverables and will ensure that its, Company’s Personnel, employees, agents and sub-contractors will not accept or give any such commission, gift, benefit or inducement, and will immediately provide xxxxx with details of any such commission, gift, benefit or inducement which may be offered;
it will disclose promptly and with as much detail as possible consistent with the Company’ obligations of confidentiality to both Parties, any potential conflict of interest to xxxxx which arises in relation to the provision of the Services and Deliverables as a result of any present or future appointment, employment or other interest of the Company. xxxxx shall determine whether or not any such conflict does or may arise. In the event that xxxxx determines that a conflict of interest may or does arise (whether or not following such notification by the Company) xxxxx shall notify the Company accordingly who shall upon receipt of such notification immediately cease to carry on the activity determined by xxxxx as likely to give rise to a potential conflict; 
it shall ensure that the Company’s Personnel dedicate sufficient time to perform and deliver the Services and Deliverables in a timely manner in accordance with the terms of  this Agreement and
it will at all times keep xxxxx and xxxxx’s Project Representative fully and properly informed on all aspects of the progress and performance of the Services and Deliverables and will further provide xxxxx and/or xxxxx’s Project Representative with all such other information in connection with the provision of the Services as xxxxx may reasonably request or require (as applicable).
[bookmark: _Toc189536413][bookmark: _Toc257213504][bookmark: _Ref57702040][bookmark: _Toc229910040]xxxxx's Obligations
[bookmark: _Toc257213505]xxxxx shall:
[bookmark: _Toc257213506]provide the Company, at such times as may be reasonable, having regard to the time and nature of the request, with any necessary and relevant information and documents in the possession of xxxxx or which may only be obtained by xxxxx, as the Company may reasonably request for the proper performance of its obligations under this Agreement.  Provided that any such obligation of xxxxx shall be without prejudice to the Company’s obligation to liaise directly with xxxxx’s Project Representative in order to procure the production of such information; and
[bookmark: _Toc257213507]use its reasonable efforts to allow the Company such access to xxxxx's Premises and to such other premises and property if necessary to perform the Services during xxxxx’s normal business hours; provided that xxxxx reserves the right (at its sole discretion) to refuse entry to, or to require the Company to remove promptly, any Company's Personnel or any personnel of the Company’s subcontractors or Affiliates.
[bookmark: _Toc257213508]xxxxx makes no representation or warranty, express or implied, whether as to the accuracy, reliability or completeness (or otherwise) of any information or documents submitted or provided to the Company. Notwithstanding anything stated herein, any documents that have been provided by xxxxx to the Company, detailing the scope of Services shall be accurate and complete to the best of xxxxx’s knowledge.
[bookmark: _Toc189536414][bookmark: _Toc257213509][bookmark: _Ref350680346][bookmark: _Ref57153935][bookmark: _Toc229910041]Payment
[bookmark: _Toc257213510]In consideration for the Company performing the Services on the terms of this Agreement, xxxxx shall pay to the Company the Fees and any pre-agreed expenses, if any, against the Company’s performance of the relevant Services and Deliverables within the Time for Performance and submission of invoices in accordance with the terms of ‎Schedule 1. The Fees shall be inclusive of all charges, disbursements and taxes of any nature whatsoever and may not be increased without the prior written consent of xxxxx in accordance with Clause ‎7.6 below.
[bookmark: _Ref189518445][bookmark: _Toc257213511][bookmark: _Ref277236474][bookmark: _Ref57153950]The Company shall be entitled to render invoices in accordance with this Clause ‎7 and ‎Schedule 1 and payment of any sums due shall be made, subject to Clause ‎7.3, and unless the Parties agree otherwise, within thirty (30) Business Days after submission of the invoice; provided that an invoice shall be deemed to be properly rendered only once the Company has submitted all documents reasonably required by xxxxx to support each invoice.  All invoices and supporting documentation must be sent and addressed to the invoice address specified in ‎Schedule 1 and must be submitted to xxxxx within ten (10) Business Days of completion of the Services to the satisfaction of xxxxx / completion of the relevant performance milestone, whichever is agreed in writing between the Parties.
[bookmark: _Ref350676447][bookmark: _Ref189518438][bookmark: _Toc257213512]In the event of a Delay, xxxxx shall have the right to require the Company to compensate xxxx at the rate of two per cent (2%) of the Fees per week of Delay, up to a maximum compensation of ten per cent (10%) of the Fees (the Compensation). The Compensation may be deducted by xxxx from any monies due to the Company by xxxxx that have not been paid (the Dues). In the event that the value of the Compensation or any part thereof exceeds such Dues, the Company shall be liable to immediately pay the Compensation or part thereof to xxxxx under such terms and at such time and place as xxxxx may stipulate. 
[bookmark: _Toc257213581]At its sole discretion, xxxxx may waive the penalties in Clause ‎7.3 in whole or in part where the Company submits sufficient evidence to prove to xxxxx’s satisfaction that the causes of delay were beyond the Company’s reasonable control.
If any part of the Fees is subject to a bona fide dispute between xxxxx and the Company, the following provisions shall apply:
[bookmark: _Toc257213513]xxxxx shall pay to the Company, in accordance with Clause ‎7.2, all amounts not disputed in good faith by xxxxx;
[bookmark: _Ref189518558][bookmark: _Toc257213514]xxxxx shall notify the Company within ten (10) Business Days after the date on which the Fees are due of any disputed items and shall describe in reasonable detail xxxxx's reasons for disputing each item; 
[bookmark: _Toc257213515]within five (5) Business Days after the Company has received the notice referred to in Clause ‎7.5(b), the Parties shall seek to reach settlement on the items that are the subject of the dispute; and
if the Parties cannot reach settlement, the dispute shall be dealt with in accordance with Clause ‎19.
[bookmark: _Toc257213517][bookmark: _Ref350680618][bookmark: _Ref254270851]The Fees specified in ‎Schedule 1 may not be increased without the prior written consent of xxxxx.  If the Company considers that xxxxx has instructed the Company to carry out additional services it shall be a condition precedent to the Company’s entitlement to any additional fee that the Company has advised xxxxx in writing, before complying with the instruction, of its proposed fee, and the effect on the timeframe for completion of the Services.
[bookmark: _Toc257213518]xxxxx shall have the right to deduct from any monies due or which may become due to the Company, any monies or sums recoverable from the Company to xxxxx in respect of any claims against the Company. xxxxx undertakes to identify the claim and to inform the Company about the reason and amount of such monies or sum at least (10) Business Days before exercising this rights.
[bookmark: _Toc257213519]Payment by xxxxx shall be without limitation to any claims or rights which xxxxx may have against the Company and shall not constitute any acceptance by xxxxx of the performance by the Company of its obligations hereunder.
The Company shall be responsible for the payment of its own tax liability arising from or in connection with this Agreement.
[bookmark: _Toc189536415][bookmark: _Toc257213520]Acceptance Procedure 

8.1 	Within twenty (20) Business Days following the completion of each Milestone, xxxxx will inspect and ensure that the Services and Deliverables has been completed in accordance with all the specification and requirement as set out in this Agreement (Acceptance Procedure). 
8.2	If the Services and Deliverables are delivered in conformity with all specification, xxxxx will within twenty five (25) Business Days of the Acceptance Procedure issue a certificate signed by xxxxx’s authorized representative to indicate xxxxx’s final acceptance of the Services and Deliverables (the Final Acceptance Certificate). The Final Acceptance Certificate shall be in the form set out in Schedule 2.
Project Management and company’s Personnel
[bookmark: _Toc257213521]Each Party has appointed a Project Representative (specified in Schedule 1) who shall be responsible for the coordination of all matters relating to the Services.  
[bookmark: _Toc257213522]The Company undertakes to fully cooperate and comply with the reasonable instructions of xxxxx and/or xxxxx’s Project Representative which may be given from time to time to ensure that the Services are completed with all reasonable speed and within any timeframe specified in Schedule 1 annexed to this Agreement.
[bookmark: _Toc257213523]xxxxx and the Company shall meet as often as reasonably requested by xxxxx to ensure efficient performance of the Services.
[bookmark: _Toc257213524]The Company will (at its own cost) prepare and submit any reports (including any Deliverables) and supply any information relating to the Services as may from time to time be reasonably required by xxxxx, in the format required by xxxxx.
[bookmark: _Toc257213525]The Company will keep detailed records of all activities undertaken in connection with the provision of Services and shall, at xxxxx's request, make them available for inspection and/or provide copies thereof to xxxxx.
[bookmark: _Toc257213526]Xxxxx shall be entitled to request and obtain, at its discretion, the removal and replacement of any of the Company's Personnel, at the Company's expense, provided that xxxxx shall not exercise this right unreasonably.
[bookmark: _Toc257213527]The Company shall ensure that while any of the Company's Personnel are in xxxxx's Premises for the purpose of completion of the Services and Deliverables will observe and comply with all applicable rules and regulations relating to health, safety and security.
[bookmark: _Ref189518586][bookmark: _Toc189536416][bookmark: _Toc257213528][bookmark: _Ref57154193][bookmark: _Toc229910043]Intellectual Property Rights
[bookmark: _Toc257213529]xxxxx acknowledges that the Company's Materials are vested, and shall remain vested, in the Company.
[bookmark: _Toc257213530]The Company acknowledges that in the course of providing the Services the Company may use products, materials and methodologies proprietary to xxxxx. The Company agrees that it shall not acquire any rights in those proprietary products, materials and methodologies whether under this Agreement or otherwise.
[bookmark: _Toc257213531]All Intellectual Property Rights in the Project Materials, whether on the date of receipt of the Project Materials or anytime thereafter, shall belong exclusively to xxxxx and shall vest in xxxxx unconditionally and immediately on the Project Materials having been created, developed, written or prepared, and the Company shall, at its own expense and at no cost to xxxxx, take all steps and sign all deeds and documents necessary to formalise such vesting in xxxxx or otherwise register such Intellectual Property Rights in the name of xxxxx.
[bookmark: _Ref189518577][bookmark: _Toc257213532][bookmark: _Ref57153864]In consideration of xxxxx entering into this Agreement, the Company:
[bookmark: _Toc257213533]as beneficial owner assigns (or shall procure the assignment) to xxxxx for all purposes the copyright and (to the extent capable of assignment under this Clause ‎10.4) all other Intellectual Property Rights in the Project Materials; and
[bookmark: _Toc257213534]unconditionally and irrevocably waives (or shall procure the waiver of) all moral rights that exist or may exist in the Project Materials.
[bookmark: _Toc257213536]All Intellectual Property Rights in the Project Materials whether on the date of receipt of the Project Materials or anytime thereafter, shall belong exclusively to xxxxx and shall vest in xxxxx unconditionally and immediately on the Project Materials having been created, developed, written or prepared and the Company shall, at its own expense and at no cost to xxxxx, take all steps and sign all deeds and documents necessary to formalise such vesting in xxxxx or otherwise register such Intellectual Property Rights in the name of xxxxx. Notwithstanding the foregoing, the Company represents, warrants and undertakes that the Project Materials will be, so far as they do not comprise material originating from xxxxx, its employees, agents or subcontractors, original works of authorship and the use or possession of Project Materials by either xxxxx or the Company and their respective employees, agents or sub-contractors will not subject xxxxx or the Company to a claim for infringement of any Intellectual Property Rights of any third party
[bookmark: _Toc257213540]The Company undertakes to defend and hold harmless xxxxx from and against any claim or action that the use or possession of the Project Materials (other than to the extent that the relevant Project Materials comprise material originating from xxxxx, its employees, agents or subcontractors) or any part of them infringes the Intellectual Property Rights of a third party (the IPR Claim) and shall indemnify xxxxx from and against any and all losses, damages, costs (including reasonable legal fees) and expenses incurred by or awarded against xxxxx as a result of or in connection with any IPR Claim.
[bookmark: _Toc257213541]If any IPR Claim is made, or in the Company's reasonable opinion is likely to be made, against xxxxx or any of its Affiliates, the Company shall promptly and at its expense either:
[bookmark: _Toc257213542]obtain for xxxxx the right to continue using the Project Materials in the manner permitted under this Agreement; or
[bookmark: _Toc257213543]modify or replace the infringing part of the Project Materials so as to avoid the infringement or alleged infringement, without prejudice to the representations and warranties in this Agreement in relation to all or any part of the Project Materials, and without diminishing or curtailing in any material respect the value of the Project Materials and/or the Services.
[bookmark: _Toc257213544]This Clause ‎10 shall remain in full force and effect notwithstanding any termination or expiry of this Agreement.. 
[bookmark: _Ref189518346][bookmark: _Toc189536417][bookmark: _Toc257213545]Confidentiality and Announcements
[bookmark: _Toc257213546]The Company undertakes to xxxxx and for the benefit of each of xxxxx's Affiliates (who shall be entitled to enforce the terms of this Clause ‎11) to hold in trust and protect the contents of all Confidential Information. Confidential Information means all information of whatever nature relating wholly or partly to the Services or the affairs of xxxxx or its Affiliates which:
[bookmark: _Ref189518665][bookmark: _Toc257213547]is supplied by or on behalf of xxxxx to the Company or its Authorised Recipients (as defined below) in writing or orally and whether before or after the date of this Agreement;
[bookmark: _Toc257213548]is obtained by the Company or its Authorised Recipients in writing or orally, through or following discussions with the management, employees, agents or advisers of xxxxx or an Affiliate thereof;
[bookmark: _Ref189518667][bookmark: _Toc257213549]is acquired by observation or attendance by the Company or its Authorised Recipients at xxxxx’s Premises or other offices of xxxxx; or
[bookmark: _Toc257213550]consists of any reports, analyses, compilations, studies or other documents prepared by, on behalf of or for the Company, and which contain or are derived from or otherwise reflect any information described in Clause ‎11.1(a) to Clause ‎11.1(c).
[bookmark: _Toc257213551]The Company may only use the Confidential Information for the purposes of this Agreement.  The Company may, with xxxxx's prior written consent (not to be unreasonably withheld), provide its employees, officers, directors, subcontractors and professional advisers (the Authorised Recipients) with access to the Confidential Information on a strictly "need-to-know" basis only.  Prior to releasing any Confidential Information, the Company shall ensure that each of its Authorised Recipients is bound to hold all Confidential Information in confidence to the standard required under this Agreement.  Where an Authorised Recipient is not an employee, officer or director of the Company, the Company shall use its best endeavours to procure that the Authorised Recipient enters into a written confidentiality undertaking with the Company on substantially equivalent terms to this Clause ‎11.
[bookmark: _Toc257213552]This Clause ‎11 shall not apply to any information which:
[bookmark: _Toc257213553]at the time of its supply by (or on behalf of) xxxxx is in, or subsequently comes into, the public domain, except through breach of any of the undertakings set out in this Agreement;
[bookmark: _Toc257213554]is already in the lawful possession of the Company or an Authorised Recipient;
[bookmark: _Toc257213555]subsequently comes lawfully into the possession of the Company or an Authorised Recipient from a third party who does not owe xxxxx an obligation of confidence in relation to it; or
[bookmark: _Toc257213556]is required to be disclosed by law, regulation or any governmental or competent regulatory authority (including any securities exchange); provided that, to the extent reasonably practicable, the Party required to make such disclosure shall consult in advance with (and take into account the reasonable requests of) xxxxx on the proposed form, timing, content and purpose of the disclosure.
[bookmark: _Toc257213557]Without affecting any other rights or remedies that xxxxx may have, the Company acknowledges that a person with rights under this Clause 11.4 may be irreparably harmed by any breach of its terms and that damage alone may not necessarily be an adequate remedy.  Accordingly, the Company hereby acknowledges (without proof of actual damages) that injunctive relief, specific performance or other equitable relief in favour of xxxxx or any Affiliate thereof may be an appropriate and necessary remedy for any threatened or actual breach of the terms of Clause 11.
[bookmark: _Toc257213558]This Clause ‎11 shall remain in full force and effect notwithstanding any termination or expiry of this Agreement. 
[bookmark: _Toc189536418][bookmark: _Toc257213559][bookmark: _Ref57154457][bookmark: _Toc229910045]Termination
[bookmark: _Ref189518694][bookmark: _Toc257213560]xxxxx shall be entitled, without prejudice to its other rights or remedies, to terminate this Agreement without cause at any time on giving the Company not less than ten (10) Business Days' prior written notice of termination.
[bookmark: _Ref189518699][bookmark: _Toc257213561]Each Party shall have the right, without prejudice to its other rights or remedies, to terminate this Agreement immediately by written notice to the other:
[bookmark: _Toc257213562]if the other Party is in material breach of any of its obligations, covenants or representations under this Agreement and either that breach is incapable of remedy or the other Party shall have failed to remedy that breach within five (5) Business Days after receiving written notice requiring it to remedy that breach;
[bookmark: _Toc257213563]if the other Party is unable to pay its debts or becomes insolvent or an order is made or a resolution passed for the administration, winding-up or dissolution of the other Party (otherwise than for the purposes of a solvent amalgamation or reconstruction) or an administrative or other receiver, manager, liquidator, administrator, trustee or similar officer is appointed over all or any substantial part of the assets of the other Party or the other Party enters into or proposes any composition or arrangement with its creditors generally or anything analogous to the foregoing occurs in any applicable jurisdiction; 
[bookmark: _Toc257213564]if xxxxx considers that the Services should either be stopped or delayed, due to a lack of information being made available to it or to the Company which would prevent the Services from being carried out in a reasonable manner; or 
if, in the case of the Company only (if such Company has a partnership or similar corporate structure), any of his partners dies, has a receiving order made against him or commits any act of bankruptcy or if there is a change of Control of the Company.
[bookmark: _Toc257213565]If xxxxx terminates this Agreement pursuant to Clause ‎12.1 or if either Party terminates this Agreement under Clause ‎12.2, xxxxx shall pay the Company the proportion of the outstanding and undisputed Fees payable for the Services as relates to the work properly and satisfactorily carried out or where the Services are charged on a time basis, for the time properly and necessarily spent on the Services prior to the effective date of termination.
[bookmark: _Toc257213566]If xxxxx exercises its rights of termination under Clause ‎12.2, it shall not be liable to the Company for any losses, claims, damages, fees, liabilities, costs or expenses suffered or incurred by the Company and resulting from such termination.  In any event, under no circumstances shall xxxxx be liable to the Company for any indirect or consequential loss (including loss of goodwill, loss of profit, loss of any contract, loss of opportunity, loss of anticipated profits or revenue or costs of capital) as a result of termination of this Agreement.

[bookmark: _Ref350688912][bookmark: _Ref243730031][bookmark: _Toc257213567]The Company acknowledges that the Deliverables under this Agreement are the completed Services evidenced by the acceptance by xxxxx and that partial completion of the Services upon termination may render previously completed Services insufficient for xxxxx’s purposes. The Company acknowledges that the provisions of this Clause 12.5 are reasonable and necessary to protect the legitimate interests of xxxxx.
Upon expiry or termination, as the case may be, of this Agreement, the Company shall promptly:
[bookmark: _Toc257213568]deliver to xxxxx, upon its request, all Project Materials, Deliverables (in any state of completion); 
[bookmark: _Ref243732501][bookmark: _Toc257213569]with respect to any Confidential Information together with any books, papers, materials and other related property relating to the business of xxxxx or relating to this Agreement or the Services that are in the Company's possession or under the Company's control or its Authorised Recipients (Property):
arrange delivery to xxxxx of the Property, and copies thereof, that is in documentary or other tangible form;
destroy analyses, memoranda or other documents derived from the Property (or otherwise made available) to the Company or on behalf of xxxxx;
to the extent reasonably practicable, expunge the Property provided (or otherwise made available) to the Company by or on behalf of xxxxx from any computer or other devise containing such information; and
deliver to xxxxx written confirmation signed by the Company’s authorised representative confirming that the obligations contained in this Clause ‎12.5‎(b) have been complied with.  
No copies of the foregoing items may be retained by the Company for record purposes, except as required by law; and
[bookmark: _Toc257213570]take immediate steps to bring to an end the Services in an orderly manner but with all reasonable speed and economy.
[bookmark: _Toc257213571]Any termination of this Agreement (howsoever occasioned) shall not affect any accrued rights or liabilities of either Party, nor shall it affect the coming into force or the continuance in force of any provision of this Agreement which is expressly or by implication intended to come into force or continue in force on or after termination.
[bookmark: _Ref189518710][bookmark: _Toc189536419][bookmark: _Toc257213572][bookmark: _Ref57153572][bookmark: _Toc229910046]Liability
[bookmark: _Toc257213573]13.1	The Company shall defend, hold harmless and compensate xxxxx, from and against any and all losses, claims, costs, liabilities, damages (including any loss of, or damage to, any property of, or injury to or death of, any person) and expenses suffered or incurred by xxxxx, its directors, officers, employees and agents (the Indemnified Persons) arising from or in connection with any wilful or negligent act or omission by the Company or its officers, directors, employees, agents or subcontractors and/or any breach by the Company of this Agreement, applicable laws or arising directly or indirectly out of the performance by the Company of its obligations under this Agreement. In the event of a visit of xxxxx’s personal at the Company’s premises in Czech Republic for the purpose of this Agreement, xxxxx’s personal shall comply with the Company’s safety rules and regulation brought by the Company in writing to the notice of xxxxx’s personnel. 
[bookmark: _Toc257213574]13.2.	The Company shall defend, hold harmless and compensate xxxxx from and against any levies, demands or claims that may be made by the relevant authorities against the Indemnified Persons or any payments made or required to be made by the Indemnified Persons in respect of tax demands or other charges or contributions relating to the provision of the Services by the Company.
[bookmark: _Toc257213575]13.3	If the Company is in breach of its obligations under this Agreement and fails to remedy such breach within ten (10) Business Days after receiving notice requiring it to do so, xxxxx shall have the right, without prejudice to any other remedy it may have, to engage one (1) or more third parties (each such third party a Replacement) to perform a portion or all of the Services and Deliverables that as of the date thereof have not been performed to the satisfaction of xxxxx (the Uncompleted Services).  The Company shall indemnify xxxxx from and against any and all losses, reasonable costs and expenses suffered or incurred by xxxxx or its Affiliates arising out of the engagement of any Replacements for performance of any, or all, of the Uncompleted Services to the extent that such losses, costs and expenses exceed that portion of the Fees attributable to the Uncompleted Services.
[bookmark: _Toc257213576]13.4	Each Party shall on demand fully indemnify and keep indemnified the Injured Party its officers, directors, employees, contractors and agents from and against any and all cost, loss, expense, liability, claim or direct damage of whatsoever nature (including any liability for legal fees and expenses) whether direct, which the Injured Party or its officers, directors, employees, contractors and agents incurs or suffers as a consequence of, or would not have arisen but for, any default caused by the other Party’s failure in the due and punctual performance of any of its obligations under this Agreement including, without limitation, any act or omission, neglect or default caused by the other Party’s failure or its agents or subcontractors or any breach or tortious acts or omissions by the other Party’s failure or its agents or subcontractors in respect of any matter arising from the performance of the Services.
[bookmark: _Toc257213577]13.5.	Nothing in this Agreement shall limit the Company’s liability in cases of fraud, negligence, corrupt practices, personal death or bodily harm, fraudulent misrepresentation and/or wilful misconduct, or for breach of third party IPR.
[bookmark: _Toc229910047]13.6.	This Clause ‎13 shall remain in full force and effect notwithstanding any termination or expiry of this Agreement.. 
[bookmark: _Toc189536420][bookmark: _Ref243728884][bookmark: _Toc257213582][bookmark: _Ref350677758]Insurance
[bookmark: _Ref189518715][bookmark: _Toc257213583]The Company undertakes to obtain and maintain at its own expense a policy or policies of insurance as specified in Schedule 3 with reputable insurers, valid and enforceable in each of the jurisdictions in which it is performing the Services, insuring the Company against potential liabilities under or in relation to this Agreement, to an extent and to limits that would be reasonably expected under the standards of Good Industry Practice and applicable laws, provided that the requirements stated herein shall not be construed in any way as a limit of the Company's liability under this Agreement or as constituting any waiver by xxxxx of any of its rights or remedies under this Agreement.
[bookmark: _Toc257213584][bookmark: _Toc257213585]The Company shall provide to xxxxx to inspect such policies or certificates of insurance obtained and/or maintained by the Company pursuant to Clause 14.1 and shall provide copies of the same at xxxxx's request, together with copies of renewals and evidence that all premiums due have been paid.  Neither inspection nor receipt of such copies shall constitute acceptance by xxxxx of the terms thereof or a waiver of the Company's responsibilities hereunder.
The Company shall ensure that any agent or subcontractor engaged by the Company in relation to the Services obtains and maintains all insurances required by all applicable laws with reputable insurers and as would be reasonably expected under the standards of Good Industry Practice and all such other insurances as the Company may consider necessary.  Any deficiencies in the cover or policy limits of insurances of such agents or subcontractors shall be the sole responsibility of the Company.
The Company shall ensure that any insurance provided for in this Clause 14 is valid for the entire duration for which the Company is performing Services under this Agreement (including any post project support Services stipulated in Schedule 1). 
[bookmark: _Ref57153820][bookmark: _Toc229910048][bookmark: _Toc189536421][bookmark: _Toc257213586]Notices

Any notice or other document to be served under this Agreement may be delivered or sent by post or email (with receipt confirmed) to the Party to be served at its address set out below:
	
	xxxxx

	
	xxxxx

	
	

	
	

	
	Marked for attention of:  xxxxx 
Programme Manager, Programme management office, with a copy to Head of Legal 



	
	to the Company at:

	[bookmark: _Hlk254786233][bookmark: OLE_LINK1][bookmark: OLE_LINK2]
	Vojensky vyzkumny ustav, s.p 
Veslarska 230
637 00 Brno
Czech Republic

Marked for attention of: 
Project Manager ; xxxxx



or at any other address or to any other addressee as it may have notified to the other Party in accordance with this Clause ‎15. 

[bookmark: _Ref40088146]Any notice or other document sent by post shall be sent by prepaid first class recorded delivery post or by courier if outside.
[bookmark: _Toc229910049]Assignment and Sub-Contracting
The Company may not assign its rights or obligations under this Agreement without the prior written consent of xxxxx, provided that the Company may assign this Agreement and its obligations hereunder to any successor to its business by merger, transfer or consolidation or to any party acquiring substantially all of the assets of the Company's business and provided that the Company guarantees the performance of and causes the assignee to assume in writing all obligations of the assignor under this Agreement. The rights and obligations of this Agreement shall bind and benefit any successors or assigns of the Parties.

[bookmark: _Toc257213588]Subject to Clause 16.1, where the Company has appointed a subcontractor, the Company shall:
(a) [bookmark: _Toc257213589]ensure that such subcontractor is properly equipped, experienced, organised and financed to undertake the duties assigned to it and the Company warrants that it will actively supervise such sub-contractor at all times;
(b) [bookmark: _Toc257213590]ensure that none of its subcontractors, without the prior written consent of the Company and xxxxx, subcontract, assign, transfer or otherwise dispose of the whole or any part of their rights or obligations under their sub-contracts and that the sub-contracts shall contain provisions to this effect;
(c) [bookmark: _Toc257213591]ensure that any subcontractor appointed shall maintain at their own cost a policy or policies of insurance in accordance with the provisions of Clause 14;
(d) [bookmark: _Toc257213592]ensure that any works carried out by any sub-contractor is fully integrated and co-ordinated with the Project Materials; and 
(e) [bookmark: _Toc257213593]remain fully liable to xxxxx for the performance of its obligations under this Agreement.
[bookmark: _Toc257213594]Nothing in this Agreement shall prevent or restrict xxxxx from assigning, sublicensing, transferring, creating a charge over or otherwise disposing of any of its rights or from subcontracting, transferring or otherwise disposing of any of its obligations under this Agreement to an Affiliate of xxxxx.  
[bookmark: _Toc189536422][bookmark: _Toc257213595]Exclusivity and Conflict of Interest
Since during the provision of the Services the Company may come into possession of Confidential Information, the Company warrants that, for the Term and for a period of six (6) months thereafter, except with the prior written consent of xxxxx:
[bookmark: _Toc257213597]the Company shall not, and shall procure that its agents, subcontractors and servants shall not, whether as a consultant, principal, partner, director, employee or otherwise, directly or indirectly provide or procure the provision of any consultancy services nor carry out or procure the carrying out of any other business, activity, work or services to any other person that would conflict with its obligations under this Agreement.
[bookmark: _Ref189518816][bookmark: _Toc189536424][bookmark: _Toc257213601][bookmark: _Ref57156826][bookmark: _Toc229910050]General
[bookmark: _Toc257213602]No partnership or agency
Nothing in this Agreement shall be deemed to constitute a partnership between the Parties, nor constitute either Party constituting or becoming in any way the agent of the other Party for any purpose.
[bookmark: _Toc257213603]Counterparts
This Agreement may be executed in any number of counterparts.  This has the same effect as if the signatures on the counterparts were on a single copy of this Agreement.
[bookmark: _Toc257213604][bookmark: _Ref57156849]Waiver
The rights of each Party under this Agreement:
[bookmark: _Toc257213605]may be exercised as often as necessary;
[bookmark: _Toc257213606]are cumulative and not exclusive of rights or remedies provided by law; and
[bookmark: _Toc257213607]may be waived only in writing and specifically.
Delay in exercising or non-exercise of any such right is not a waiver of that right.
[bookmark: _Toc257213608]Amendments
Any amendment of this Agreement shall not be binding on the Parties unless set out in writing, expressed to amend this Agreement and signed by authorised representatives of each of the Parties.
[bookmark: _Toc257213609]Severability
If any term of this Agreement is or becomes illegal, invalid or unenforceable in any jurisdiction, that shall not affect:
[bookmark: _Toc257213610]the legality, validity or enforceability in that jurisdiction of any other term of this Agreement; or
[bookmark: _Toc257213611]the legality, validity or enforceability in other jurisdictions of that or any other provision of this Agreement.
[bookmark: _Toc257213612]Further assurance
Each Party undertakes, at the request and cost and expense of the other Party, to sign all documents and to do all other acts, which may be necessary to give full effect to this Agreement.
[bookmark: _Toc257213613]Costs
Each Party shall pay the costs and expenses incurred by it in connection with the entering into of this Agreement. 
[bookmark: _Toc257213614]Language
[bookmark: _Toc257213615]Any notice given in connection with this Agreement must be in English.
[bookmark: _Toc257213616]Any other document provided in connection with this Agreement must be:
(c)	in English; or
(d)	(unless the Parties otherwise agree) accompanied by a certified English translation, in which case, the English translation prevails unless the document is a statutory or other official document.
[bookmark: _Toc257213617][bookmark: _Ref57702161]Third Party Rights
Except as expressly stated herein, a person who is not a party to this Agreement may not enforce any of its terms.
[bookmark: _Toc257213618][bookmark: _Ref254271215]Whole Agreement
[bookmark: _Toc257213619][bookmark: _Ref205557587]This Agreement, the documents referred to in it and any agreements relating to this Agreement entered into on the date of this Agreement between the Parties contain the whole agreement between the Parties relating to the transactions contemplated by this Agreement and supersede all previous agreements between the Parties relating to those transactions.
[bookmark: _Ref189518805][bookmark: _Toc257213620][bookmark: _Ref57702205]Each Party acknowledges that in entering into this Agreement it has not relied on any representation, warranty, collateral contract or other assurance (except those set out in this Agreement and the documents referred to in it) made by or on behalf of any other Party before the date of this Agreement. Each Party waives all rights and remedies which, but for this Clause ‎18.10(b), might otherwise be available to it in respect of any such representation, warranty, collateral contract or other assurance.
[bookmark: _Ref189518779][bookmark: _Toc257213621][bookmark: _Ref57702138]Nothing in Clause ‎18 limits or excludes any liability for fraud.
[bookmark: _Toc189536425][bookmark: _Toc257213622][bookmark: _Ref350680491]Governing Law and Arbitration
[bookmark: _Toc257213623]This Agreement and the relationship between the Parties shall be governed by, and construed in accordance with, the laws of the the laws of Switzerland.
[bookmark: _Toc257213624]Any dispute or difference of any kind between the Parties in connection with or arising out of this Agreement or the breach, termination or validity hereof (a Dispute) shall be finally settled in accordance with the rules promulgated by the Rules of Arbitration of the International Chamber of Commerce (the Rules). Notwithstanding the foregoing, either Party may seek injunctive relief in any court of competent jurisdiction against the improper use or disclosure of Confidential Information.  It is hereby agreed that:
[bookmark: _Toc257213625]the seat of the arbitration shall be Zurich, Switzerland ;
[bookmark: _Toc257213626]there shall be three (3) arbitrators, with each Party selecting one (1) arbitrator within fifteen (15) Business Days after the claimant commences the arbitration by giving written notice of the arbitration and the third (and presiding) arbitrator selected by the two (2) arbitrators so selected within thirty (30) Business Days after their appointment. If the two (2) arbitrators cannot agree on the third arbitrator within such thirty (30) Business Day period, the third arbitrator shall be appointed in accordance with the Rules;
[bookmark: _Toc257213627]the language of the arbitration shall be English;
[bookmark: _Toc257213628]the award shall be in writing and shall set forth in reasonable detail the facts of the Dispute and the reasons for the tribunal's decision; and
[bookmark: _Toc257213629]The award in such arbitration shall be final and binding upon the Parties and judgment thereon may be entered in any court having jurisdiction for its enforcement.
SURVIVAL OF PROVISIONS 
Notwithstanding any other provision of this Agreement, Clauses ‎10 (Intellectual Property Rights), ‎11 (Confidentiality and Announcements), ‎13, (Liability) ‎14 (Insurance), 16 (Exclusivity and Conflict of Interest) ‎18 (General), and 19 (Governing Law and Arbitration) shall survive indefinitely (or for  such other duration as provided in the relevant Clause), on expiration or termination of this Agreement (together with any accrued payments obligations of the Parties and any other provision which by its nature should continue to apply after termination or expiration of the Agreement.
[bookmark: _Toc257213630][bookmark: _Ref189519125]: agreement particulars
A – SERVICES AND DELIVERABLES
The Company agrees to provide XXXXX with the Services and Deliverables outlined below and herein this Schedule 1 pursuant to the terms of this Agreement.
 1- Services:
Occupant survivability test of PLOFADDER vehicle according to STANAG 4569 Level M3a as per AEP-55, Volume 2, Edition C.
 a) The Company’s responsibilities: 
i. In addition to the Company’s obligation set out in this Agreement, the Company shall provide xxxxx with the test that shall be conducted using the Test Vehicle. The Test Vehicle shall be representative of a typical vehicle being evaluated, including geometry, structure, material and mass. The Test Vehicle shall be equipped with representative wheel and suspension system and be loaded to the determined vehicle operational weight. The Test Vehicle shall be equipped with seating systems and representative built-in and stowed items as required by xxxxx, and shall be positioned as to provide the same ground clearance as an operationally loaded  vehicle;
ii. The Company shall be not responsible for the application of an import/export license for delivery of tested vehicle/vehicle parts in the territory of Czech Republic which will be under the responsibility of a third party to this Agreement. 

(iii) 	In the event of the third party’s failure (regardless of the cause of such failure) regarding the provision of the import/export license along with all required documentation in connection with such import/export licence, this Agreement and any Purchase Order   shall be null and void.  

(iv) 	As a result of the above Clause (A) (1) (a) paragraph (iii) of this present Schedule, xxxxx shall be free from the Fees as set out in Schedule 1 section C of this Agreement and any expenses, charges, tax and costs that occurs in connection with this Agreement. 

(v)	The Company shall be responsible for the application of an export license for delivery of test report to xxxxx. The process to issue the export licence shall take up to sixty (60) days. The henceforth occupant survivability test cannot be conducted earlier than the export licence is issued. xxxxx is responsible to send to the Company any Purchase Order and end user certificate. 

(vi)	In case that the export license is not issued for any reason, any Purchase Order shall be null and void.
b) xxxxx’s responsibilities: 

i. xxxxx shall provide the Company with the Test Vehicle; 

ii. xxxxx ensures delivery of the Test Vehicle for the tests as scheduled in Schedule 1 Section (A)(1) (b) paragraph (vi) of this Agreement. xxxxx shall submit thirty (30) Business Days prior to the testing date, the technical documentation for the  Test Vehicle, which permits an assessment of all parameters related to blast protection and the operational weight of the vehicle including ground clearance, the center of gravity and minimal height of the outer surface of the crew compartment floor above the ground. This documentation is input for preparation of the test plan to be provided by the Company for the purpose Milestone 1 as mentioned in this present Schedule 1 Section (A) (2) (a) and (B)of this Agreement (Test Plan); 

iii. xxxxx shall compensate the Company in case of failure that could result in damage of the Company’s equipment such as:  
-	Secondary fragments and flying parts of stowed equipment;
-	Hull rupture, which allows penetration of injurious blast and/or eject inside the occupant compartment; and
-	Structural integrity failure of seat where anthropomorphic test dummy (ATD) is deployed.

After the Blast Test, the Company’s Personnel shall ensure that the equipment of the Company that have been used during the Blast Test is not visually and functionally damaged. If any failure as listed in the above section (A)(1)(b) paragraph (iii) of this present Schedule occurs, and resulting to a damage caused to the Company’s equipment as listed in the below  section (A)(1)(b) paragraph (iv) of this present Schedule, due to the failures or deviation in equipment functionality, the Company shall take a photographic documentation and provide a failure report in writing with the determination of the concerned failure mechanism/source. If the Company is able to proof that damage/malfunction of equipment is directly attributed to failure of xxxxx’s supplied equipment, the compensation is required from xxxxx.

(iv) 	For the purpose of this Agreement, the Company’s equipment for which the procedure as descripted in this present section is applicable is: 
1. ATD HIII 50percentile male dumy – Two (2) pieces ; and
1. High speed cameras IDT – Two (2) pieces.

The cost for repair work that lead to compensate the Company is calculated by Company which is responsible for eventual equipment repair and fully depends on type of damage. 
(v) 	In case of dispute in connection with the above paragraphs iii) and (iv), within seven (7) Business Days after xxxxx has notified the Company, the Parties shall seek to reach settlement on the items that are the subject of the dispute and  shall describe in reasonable detail each Parties’ reasons for disputing each item.

If the Parties cannot reach settlement, the dispute shall be dealt with in accordance with Clause ‎19 of this Agreement.
(vi)	xxxxx shall accomplish the following task within the following date: 

	S/N
	Task’s description 
	Date of delivery

	· 1
	· xxxxx to send the Test Vehicle technical data pack (TDP) to the Company 
	 Within five (5) Business Days from the Commencement Date

	· 2
	· xxxxx delivery the Test Vehicle to the Company 
	  This date has to be agreed between the Parties within five (5) Business Days from the date of reception by the Company of the export licence for the test report.



The date of delivery as mentioned in the table of section (A) 1 b) paragraph iv) of this present Schedule, shall be subject to the availability and the provision of all required import/export licence, permits along with all necessary documentation.
2 - Deliverables:
a) For the purpose of Milestone 1, the Company shall provide xxxxx with the Test Plan;

b) For the purpose of the Milestone 2, the Company shall provide xxxxx with the Test Report as issued by the Czech National Authority in charge of issuing such Test Report; and
In addition and subject to the performance of the test in connection with the criteria of AEP-55, Volume 2, Edition C (the Testing Criteria), the Company shall provide xxxxx with the certificate attesting that the Test Vehicle has successfully passed the Testing Criteria as issued by the Czech National Authority (Certificate of Testing Criteria). The Certificate of Testing Criteria shall be issued only if the Test Vehicle has successfully passed the Blast Test.

B – TIMETABLE

The Services and Deliverables shall be delivered in accordance with the following timetable:

	Milestones reference
	Milestones description  
	Milestone Deliverables 

	Date of delivery 

	· Milestone 1
	· Blast Test 
	Test Plan
	Within fifteen (15) Business Days from the Commencement Date

	· Milestone 2
	· Results and Certifications 
	- Test Report
- Certificate of Testing Criteria
	
Thirty (30) Business Days from the completion of the test.



C – FEES

In consideration of the Company performing the Services, and delivering the Deliverables, in accordance with the terms and condition of this Agreement, and receiving written the Final Acceptance Certificate from xxxxx, the total fees shall be xxxxx (the Fees). 
For the avoidance of doubt, the Fees include all Company costs and expenses incurred by the Company in completing the Services to the satisfaction of xxxxx including taxes, equipment, materials, transportation, accommodation, supply and delivery, insurance and support services.
The terms as set out in Schedule 1, section (A) 1) a) paragraph iv) of this Agreement shall apply to this present section (C).
D - TERMS AND CONDITIONS FOR PAYMENT 
Invoices to be raised upon the satisfactory completion of each Scope as detailed above.
One hundred per cent (100%) payment within thirty (30) Business Days against receipt of a properly rendered invoice as set out in Clause 7.2 of this Agreement and issue of a Final Acceptance Certificate for the Services and Deliverables to be issued by xxxxx.
E – PROJECT REPRESENTATIVE
The Project Representative for xxxxx shall be: 
Name:   	Programme Director, Corporate Governance - xxxxx 
Address: 	xxxxx
The Project Representative for the Company shall be: 
Name:		Chief of Material Engineering Division - xxxxx

Address: 	Vojensky vyzkumny ustav, s.p Veslarska 230, 637 00 Brno, Czech Republic
F – INVOICES
Invoices shall be addressed to:
Finance Department 
xxxxx
xxxxx
xxxxx
and electronically to xxxx
Each invoice must include the following minimum details:
· the name and reference of this Agreement;
· the name of the Project Representative;
· the description of the relevant Services/Deliverables;
· a copy of the Final Acceptance Certificate duly signed by xxxxx corresponding to the relevant Milestones as set out in this Agreement ;
· if applicable, the period to which the invoice relates;
· the Company’s bank account for payment;
· any other information reasonably requested by xxxxx; and 
· the portion of the Fees being invoiced.
Each invoice must be reviewed and approved by xxxxx’s Project Representative.



SCHEDULE 2
FINAL ACCEPTANCE CERTIFICATE

	Ref: 
	

	
	

	Project Code:
	

	
	

	Date: 
	

	
	

	To:   
	

	
	

	Attention:
	

	
	

	Subject:
	Final Acceptance Certificate (the Final Acceptance Certificate) pursuant to the [ insert title ] (the Agreement)  dated [ insert date ] with reference number [ insert reference number] between xxxxx (the Company) 



We, xxxxx, hereby certify that we have received the [Insert Services/ Deliverables/Milestone references] which have been performed to the satisfaction and in accordance with the terms and conditions of the Agreement.

We hereby agree to release the respective payment for the work performed under the milestones of the Agreement as detailed below:  

Milestones	: 
Invoice No.	: 
Amount	: 


For and on behalf of 
xxxxx by:


______________________
Name : 
Title    : 
Date   : 







SCHEDULE 3

THE COMPANY’S INSURANCE REQUIREMENTS

	Insurance Policy’s type
	Minimum of amount of insurance protection 
(per Insurance Policy’s type)


	Professional Indemnity Insurance
	$ xxxxx

	General Liability Insurance [includes third-party liability for bodily injury, property damage and any xxxxx property that may be in the possession of the Company]
	$ xxxxx

	Products/Services Liability Insurance. [Includes property damage resulting from the Products ( design or manufacturing defect)/Services] - 
	$xxxxx


 



IN WITNESS whereof, the Parties have caused their duly authorised representatives to execute and deliver this Agreement on the Commencement Date.
For and on behalf of xxxx by:


________________________
Name: xxxxx
Title: Chief Executive Officer
Date of signing :_______________ 

For and on behalf of VOJENSKY VYZKUMNY USTAV. S. P.



__________________________
Name:   RNDr. Bohuslav Šafář, CSc.
Title:  Chief Executive Officer

Date of signing: ___________________
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