		

[bookmark: _GoBack]ON THE DAY, MONTH AND YEAR GIVEN BELOW, THE FOLLOWING PARTIES:

Univerzita J.E. Purkyně v Ústí nad Labem, Fakulta sociálně ekonomická, having its principal place of business at Pasterova 3455/1, 400 96 Ústí nad Labem, Czech Republic, ID No. 44555601, represented by doc. RNDr. Martin Balej, Ph.D. (hereinafter the “Provider”)

and

VALEO AUTOKLIMATIZACE k.s., ID No. (IČ): 49823001, having its registered office at Rakovník - Rakovník II, Kuštova 2596, ZIP Code 26901, Czech Republic registered with the Commercial Register administered by the Municipal  Court in Prague, Section A, Insert no. 59488, represented by its statutory body: Valeo Compressor Europe s.r.o., represented by Mr. Pavel Peka and Mr. Maymoon Yahia (hereinafter the “CLIENT”),

Provider and CLIENT are sometimes referred to herein, individually, as a (“Party”) and, collectively, as the (“Parties”)
[bookmark: OLE_LINK6][bookmark: OLE_LINK5]
have entered in to the following

CONTRACT OF WORK 
(the “COW”)


WHEREAS, on CLIENT’s request Provider is to provide CLIENT with the services of annotation (marking objects in the field of view of the sensor system with the help of the reference document "annotation rule") as described in detail in Section 1 and Attachment No. 2 of this COW and defined below (the “Services”); 

WHEREAS, Provider hereby agrees to provide such Services to CLIENT; 

NOW, THEREFORE, in consideration of the mutual promises set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

Section 1.
Provider shall satisfy the following criteria: 
(a) Demonstrates sufficient qualification and skills required to accomplish assigned tasks;
(b) Achieves high overall quality of performance;
(c) Accurately follow up a schedule agreed with CLIENT;


(d) Key Performance Indicators (“KPI”) 
Quality:
· >97% quality of all annotated data files (every annotated file needs to be checked by output data quality before it will be delivered to Valeo)

Performance: 
· Data cycle time (DCT) – complete annotation activity and send annotated data except postponed traces back to CLIENT within 10 calendar days since data delivery to PROVIDER 
· Annotation average speed of one dynamic object (TO) – 5 mins per object
· Annotation average speed of one frame of Road Boundaries Fences (TRBF) on highways - per rump up plan (attachment No.5)
(e) Daily reporting contains of following parameters on predefined template (Attachment no.:2 – Conditions for technical project realization): received, annotated object, annotated boundaries, send to Prague;
(f) Shows cooperative and positive attitude.

Section 2.
At the request of the CLIENT, the Provider shall provide the CLIENT with any reasonably required co-operation necessary for the due and timely provision of the Services.

Section 3.
Full capacity range of services daily is 16 hours for coordination, 208 hours for annotation and 32 hours for validation.

Section 4
PROVIDER is supposed to commence providing CLIENT with services effectively the date when the agreement is signed off and complete until 30th of September 2017.

Section 5.
Object annotation process targets: long term (monthly) average number for traces with average of 16 objects
Annotation rate 80mins per 1trace
Validation rate 18.5mins per 1trace
Coordination rate 6.5mins per 1trace
Whole activity rate is 105mins per 1trace

Reward for 1 annotated trace is 825,50 CZK (incl. validation costs, coordination costs, etc.) The Reward is always VAT exclusive. The Reward shall be increased by VAT in the amount set out by valid legal regulations.
Reward for work on 1 not annotatable trace is 23,60 CZK.

Costs for services are calculated assuming quality, annotated hours and annotation speed at level 100%.



Formula for bonus:
If the monthly annotated hours will exceed monthly target, the bonus will be calculated per following formula:

MFA – adjustment [%] of the monthly fee
MFA= (100%-DCT%)x2 + (100%-TO%)x2 + (100%-TRFB%)x2

Where:
DCT – average data cycle time = ACHIEVED / TARGET [%]
TO - average time for annotated dynamic object = ACHIEVED / TARGET [%]
TRBF - average time for one frame of Road Boundary Fences = ACHIEVED / TARGET [%] per rump up plan (attachment  No.5)
The bonus will be paid only in case of  >97%  quality of delivered annotated traces.
Quality of delivered annotated traces = ACHIEVED TRACES WITHOUT QUALITY PROBLEM / 
                                                                ALL ACHIEVED TRACES [%] quality will be evaluated by 
                                                                CLIENT representative based on annotation rules criteria valid  
                                                                at the time of annotation

In case MFA is positive >0 it represents a bonus and it will increase the fee paid by the CLIENT.
The bonus will appropriately higher the fee paid by CLIENT.

Reporting of productivity data stock etc. in Annotation Report template – see Attachment 3

The CLIENT shall provide to the Provider with the necessary information for issuing the invoice by the end of the following calendar month at the latest. The Parties declare that the CLIENT is entitled to take into account the bonus mentioned above in the calculation.

Provider is entitled to issue the invoices based on the information provided by the CLIENT and email the invoices to tereza.kindermanova@valeo.com and caroline.kuhr@valeo.com. CLIENT shall pay invoices to a bank account as stated by Provider within sixty (60) days of their receipt at the aforementioned email. The currency used in the invoices will be in CZK. Monthly invoicing – time of supply always on the last day of the month.

Idle time compensation
The CLIENT will provide idle time compensation if data for annotation are at stock level 0 (according to logistic data report - row 8) by PROVIDER, and there is no data delivery from CLIENT in +4 calendar days from stock level 0 (that means the data stock level remains at 0 for at least 4 days), 50% compensation for following days reserved (allocated) capacity costs will be paid (from the 5th calendar day). 

Section 6.
Any exceeding of full capacity range of services (defined by Section 3) shall be agreed between CLIENT and Provider in writing. 

Section 7.
If CLIENT requires that Provider purchase any licenses to third party software or libraries to be used in the performance of the Services, the cost of such licenses shall be added pro-rata to the daily Fees payable over the term of this COW. The use by Provider of such third party licenses shall be limited to Services performed under this COW or any other agreement by and between the Parties or their Affiliates. If this COW or any other applicable agreement is terminated before Provider has received a full reimbursement of the cost of respective licenses, any unpaid amount shall become due and payable in full at termination. Any outstanding amount of the foregoing license costs shall be subject to an interest charge at a rate which is the lesser of 3.8% per year or the maximum rate stated by law. Hardware and Software payed by Valeo Autoklimatizace k.s. is owned by Valeo Autoklimatizace k.s. When Provider gives back all HW and SW to CLIENT, everything has to be in working condition with no faults or damages. In other case Provider has to pay to CLIENT new HW or SW instead of the fault or damaged HW/SW.

Section 8.
Hardware and software payed by Valeo Autoklimatizace k.s. is owned by Valeo Autoklimatizace k.s. When provider gives back all HW and SW to CLIENT, everything has to be in working condition with NO faults or damages. In other case Provider has to pay to CLIENT new SW or HW instead of the fault or damaged HW/SW.

Section 9.
Any travel costs incurred by the Employees and other expenses incurred at CLIENT’s request shall be agreed in writing by the Parties and paid by CLIENT separately.

Section 10.
CLIENT is responsible to define the Services to be provided in a way that the result fulfills CLIENT’s needs. Provider shall be responsible for compliance with Section 1 hereof. In case Provider is in breach of its obligations under Section 1 hereof, CLIENT may request Provider to replace any improperly qualified Employee with a properly qualified Employee on an expedited basis. Subject to the aforesaid, CLIENT is entitled to request Provider to replace any of the Employees at CLIENT’s discretion within a 14 days beginning reception by written notice to Provider. 

Section 11.
By signing this COW, the Provider grants to the CLIENT, free of charge, an irredeemable, exclusive transferable and unlimited license to make copies, use and disclose to other parties the programmes and data created or provided by the Provider that represent, pursuant to legal regulations, copyright works, including the right to adapt and change such copyright works for the purposes of use of the Services. 

Section 12.
CLIENT will supply Provider with sufficient number of target hardware pieces and software licenses which are software development, verification and validation. 

Section 13.
The present COW shall take effect on the 1st of July 2017. 



Section 14.
The Provider shall be liable for any damage caused to the CLIENT as a result of a breach of the Provider’s obligations to provide the Services according to this COW, including damage incurred to things accepted from the CLIENT, and undertakes to indemnify the CLIENT for any damage that might occur as a result thereof. 
The Provider shall not be liable for any delay in the provision of the Services subject to the fulfilment of both the following conditions:
(a)	the delay has been caused by a Force Majeure (meaning an extraordinary event or circumstances that should not have been foreseen by any of the Parties prior to the execution hereof nor avoided by adopting preventive measures and that is beyond any control of any Party and that has not been caused intentionally or by negligence or omission by any of the Parties); and 
(b)	immediately after the Force Majeure event became obvious, the Provider notified the CLIENT in writing of the occurrence and expected duration of the respective Force Majeure event. If possible while exercising reasonable professional care, the above notification shall contain a proposal of measures to be adopted to mitigate or avoid the impacts of the Force Majeure event and estimated costs of such measures. 

Section 15.
This COW may be terminated upon notice by any of the Party without a reason within a one (1) month notice period which shall commence on the first day of the month following the delivery of the written notice to the other Party. 

Section 16.
This COW shall be governed by the laws of the Czech Republic and shall be interpreted in compliance therewith.
All disputes arising from the present COW and/or in connection with it shall be finally decided with the Arbitration Court attached to the Czech Chamber of Commerce and the Agricultural Chamber of the Czech Republic according to its Rules by three arbitrators in accordance with the Rules of that Arbitration Court. The arbitration will be held in Prague, the Czech Republic, and will be held in the Czech language. The award of the Arbitration Court will be final and enforceable. The Parties undertake to fulfil all obligations placed upon them in the arbitration award within the time periods stated in it.

Section 17.
Estimated volume of video annotated minutes (VAMs) worked out by PROVIDER is set to 12 500 at maximum.

Section 18.
List of attachments: 
Attachment No.1 – Framework
Attachment No.2 – Conditions for technical project realization
Attachment No.3 – Annotation report template
Attachment No.4 – Logistic data report template
Attachment No.5 – Rump-up plan





IN WITNESS WHEREOF, the Parties hereto have caused this COW to be executed in duplicate by the respective representatives thereunto duly authorized, on the dates below and shall keep one executed copy each. 
	Univerzita J.E. Purkyně v Ústí nad Labem, Fakulta sociálně ekonomická
	Valeo Autoklimatizace k.s 

	Name: doc. RNDr. Martin Balej, Ph.D.

Title: Rector

Date: 30. 06. 2017

Authorized signature:_____________________
	Name:_________________________________

Title:________________________________

Date: 30. 06. 2017

Authorized signature:____________________




	
	Valeo Autoklimatizace k.s


	



	Name:_________________________________

Title:________________________________

Date: 30. 06. 2017

Authorized signature:____________________
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