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ARTICLE 1 - SUBJECT OF THE CONTRACT; GENERAL TERMS OF EXECUTION 
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The following Payment Pian is agreed for this Contract: 

Payments from VZLU to 
Milestone (MS) Description Schedule Date (Prime) Subcontractor 

(in Euro) 

Final Payment (MS 1): Upon t he Agency's 
acceptance t hrough t he Prime Contractor of a ll Country 

deliverable items due under the Contract and t he November 
32885 

(ISO code) 

Prime Contractor's fu lfi lment of all ot her 2025 CZ 

cont ractual obligations including submission of 
t he signed Contract Closure Documentation. 

TOTAL 32 885 

Distribution by the Prime Contractor of ESA' s Advance Payments between the Prime Contractor and 

the Subcontractors: 

For information purposes only: 

Amounts in Euro for Contractor and Subcont ractor(s) 

Prime Country Advance Pay- Condition for release Company ESA Entity Offset Offset by ment of t he Advance Pay-(P) or 
Name Co de (ISO against Euro 

(Sl) code) (in Euro) ment 

Masaryk 1000012616 CZ 9,865 MS1 9,865 Upon signature of t he 

Sl University CCN2 by both parties 

(MUNI) 

ARTICLE S - 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 t he property of any items produced or purchased under the Contract, including 

electronic components, special j igs, tools, test equipment, and which are paid for under the 

Contract shall remain with the Prime Contractor. 

5.2 lnventory and Fixed Assets. For any items that become the property of the Prime Contrac­

tor, the Subcontractor shall maintain an electronic inventory record consistent with ESA Ap­

pendix G requirements (unique ID, description, quantity, owner, locat ion, acquisition 

value/date, useful life, changes and planned disposal) and support physical inspections per 

ESA Appendix H upon reasonable notice. 



ARTICLE 6 - SPECIFIC PROVISIONS 

6.1 Approval I Representatives of the Parties during Contract Execution 

For the purpose of this Contract, the authorised representative of the Prime Contractor is: 

Project Manager 

The Prime Contractor's representatives are: 

• r technical matters, or a person duly authorised; 
• Contracts r contractual or administrative matters, or a person 

duly authorised. 
6.1.1 All correspondence for the Prime Contractor shall be addressed as follows: VZLU 

AEROSPACE, a.s. 

Beranových 130, 

199 05, Praha - Letňany, 



(a) for technical matters as follows: 

Name 
Telephone No. 

Emai l Address 

(b) for contractual and administrative matters as follows: 

(c) Persona! Data Protection matters shall be addressed to the Prime Contractor Data Protec­

tion Officer at the following email address: 

6.1.2 Subcontractor's Representatives: 

The Subcontractor's representatives are: 

• Technical Officer: technical matters , or a person duly authorised; 
• Contracts r contractual or administrative matters, or a person 

duly authorised. 
All correspondence for the Subcontractor shall be addressed as follows: TBD 

(a) for technical matters as follows: 

Name 
Telephone No. 

Emai l Address 

(b) for contractual and administrative matters as follows: 

(c) Persona! Data Protection matters shall be addressed to the Data Protection contact point 

as follows: 

Name I • 
Telephone No . I • 
Emai l Address 

._. 
6.1.3 Communications related to the Contract affecting its terms and conditions shall only bind 

the Parties, if signed by the Prime Contractor's and the Subcontractor's duly Authorised 

Representatives. 
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6.3.2 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, conse­

quential damages include, but are not limited to: loss of cont ract, income or revenue; loss 

of profit or interests; loss of financing; loss of Prime Contractor; 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. 

6.4 ltems Made Available by the Prime Contractor 

lt i s not foreseen that the Prime Contractor will ma ke any items available to the Subcontrac­

tor. 

6.5 Prime Contractor's Rights in Case of Subcontractor's Under-Performance 

6.5.1 Remedies. Without prejudice to any other rights, the Prime Contractor may (i) require cure 

within a specified reasonable period, (ii) suspend payments, (iii) step-in and perform or 

procure performance of the affected obligations at the Subcontractor's cost and risk, 

and/or (iv) procure replacement deliverables or services, the incremental and demonstra­

ble costs of which shall be recoverable from the Subcontractor. 

Should any of the results of the Work fail to meet any of the agreed requirements and/or 

specifications to such an extent a s to seriously jeopardise the performance of this Contract 

and/or to defeat its objectives, the Prime Contractor reserves the right to terminate this 

Contract by giving written notice by registered mail. 

6.5.2 Should the Subcontractor fail to obtain an export authorisation from the competent na­

tional authority, the Prime Contractor shall have the right to terminate this Contract with­

out further notice. 

6.5.3 Termination of this Contract as specified above shall entail no compensation being dueto 

the Subcontractor other than the amounts corresponding to the milestone payments al­

ready made hereunder at the time of serving the termination notice. Any amounts corre­

sponding to Advance Payments not entirely offset hereunder shall remain payable to the 

Prime Contractor. 

6.5.4 Cost Recovery. The Subcontractor shall reimburse the Prime Contractor for any reasona­

ble, demonstrable and directly incurred additional costs, losses and damages resulting 

from the Subcontractor's under-performance, including costs of re-performance, replace­

ment, re-tests and audits. 
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ARTICLE 7 - INTELLECTUAL PROPERTY RIGHTS

 Information and Protection

 

 Foreground IPR – Ownership and Use

- -

 

 

 Background IPR



shall be deemed Foreground IPR. The Subcontractor shall grant (or procure) to the Prime 

Contractor, ESA and the Ministry of Transport of the Czech Republic a licence to such ap­

proved Background IPR as is necessary for the use and modification of any product, appli­

cation or result of this Contract for the Agency Project, on a free ba sis; for any other Agency 

activities and programmes, such licence shall be on Market Conditions unless contrary to 

the Subcontractor's Legitimate Commerciallnterests. 

7.4 Software and Source Code. Software developed under this Contract shall be delivered in 

object code together with necessary documentation. Upon justified request for integration, 

validation, maintenance or modification purposes, the Subcontractor shall release Source 

Code to the Prime Contractor (and, as applicable, ESA/the Ministry) under confidentiality 

terms. For Operational Software, the Prime Contractor may require assignment or an ex­

tended licence in accordance with the Prime Contract; in such case, the Subcontractor shall 

receive a non-exclusive, irrevocable, free, worldwide licence to use the Operational Software 

for its own interna I purposes, without the right to sub-license. 

7.5 Open-Source. The Subcontractor shall not include or link Open-Source Software in any De­

liverable in a manner that imposes copyleft or other restrictive obligations on Deliverables 

or related IPR, without the Prime Contractor's prior written approval. 

7.6 Registration and Abandonment. lf the Subcontractor does not wish to seek or maintain 

Registered IPR in Foreground IPR, the Prime Contractor may request assignment to itself, 

ESA or the Ministry of Transport of the Czech Republic free of charge, or a licence to a third 

party on favourable conditions. The Subcontractor shall not ta ke any action thatjeopardises 

such registration or exploitation. 

7.7 Transfer Outside the ESA Member States 

Any transfer of lntellectual Property Rights or any product, process, application or result 

arising from work performed under the Contract to any entity outside the Czech Republic or 

any international organisation shall comply with a ll applicable laws including all export con­

trollaws, regulations, rules and procedures and any relevant international agreements relat­

ing to the export of goods and services. 

ARTICLE 8- FINAL PROVISIONS 

8.1 Effectiveness and Publication in the Register of Contracts 

8.1.1 lf either Party is an obliged entity within the meaning of Act No. 340/2015 Col I., on Special 

Conditions for the Effectiveness of Certain Contracts (the "Register of Contracts Act"), 

such Party (the "Obliged Entity") shall publish this Agreement in the Register of Contracts. 
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 Contract,

In: Prague 
In: Brno

 

On: .............................. On: .............................. 

for VZLU AEROSPACE, a.s.  for Masaryk University 

  

.   prof. Mgr. Tomáš Kašparovský, 
Ph.D. 

 

  

he Board 

  



Personal Data “Controller to Controller” Annex (the “PDCC”) of the European Space 

Agency (“ESA” or the “Agency”)

This “Controller to Controller” Annex governs the processing of Per-

sonal Data exchanged by the Parties, acting as separate Controllers, 

in the frame of the Contract. Such Annex forms an integral part of the 

Contract. In case of conflict between the terms and conditions of the 

Contract and the terms and conditions of this Annex, the terms and 

conditions of this Annex shall prevail. 

This Annex survives the expiration or termination of the Contract for 

as long as the Personal Data are protected by the Data Privacy Regu-

lations. 

1. DEFINITIONS 
 

The following specific definitions apply: 

(i) “Agreed Territory” (of Processing) means: 
 

a) ESA Member States, as they are listed in the ESA 
website at URL: 
http://www.esa.int/About_Us/Welcome_to_ESA/N 
ew_Member_States; 

b) European Union; 
 

c) countries recognized by the European Commission as 
ensuring an Adequate Level of Protection of Personal Data 
under the European Union’s legal framework. 

 
(ii) “Data Privacy Regulations” means respectively: 

a) ESA PDP Framework, i.e. the Personal Data Protection 
Framework applicable to ESA and available on ESA 
website at URL: 
http://www.esa.int/About_Us/Law_at_ESA/Highlig 
hts_of_ESA_rules_and_regulations 

 
b) the Personal Data protection laws and regulations 
applicable to the Contractor in the Agreed Territory of 
Processing which provide an Adequate Level of Protection 
under the ESA PDP Framework (e.g EU Regulations in the 
field of personal data protection, including but not limited 
to Regulation (EU) nr. 2016/679). 

(iii) “Personnel” means: 
 

a) with respect to the Contractor: any employee, agent or 
representative acting under the responsibility of the 
Contractor or, if subcontracting is permitted, of 
Contractor’s subcontractors; 

 
b) with respect to ESA: any employee, agent or 
representative acting under the responsibility of ESA (e.g. 
staff members and seconded agents, consultants experts 
or employees of third parties). 

With respect to terms used with capitals in this Annex (e.g. “Control-

ler”, “Personal Data” etc.) but not defined above, reference is made to 

the definitions set forth in the Data Privacy Regulations applicable 

according to Article 2 below. 

 
2. GENERAL 

 
2.1 Each Party is individually and separately responsible for 
complying with the level of protection resulting from its Data Privacy 
Regulations in relation to Personal Data, being recognised that: 

 
a) the Contractor is governed by the Personal Data protection laws 
and regulations applicable to the Contractor in the Agreed Territory 
of Processing, which provide an Adequate Level of Protection under 
the ESA PDP Framework (e.g. EU Regulations in the field of personal 
data protection, including but not limited to Regulation (EU) nr. 
2016/679). 

b) ESA is governed by PDP Framework, i.e. the Personal Data 
Protection Framework applicable to ESA and available on ESA 
website at the URL: 
http://www.esa.int/About_Us/Law_at_ESA/Highlights_of_ 
ESA_rules_and_regulations 

2.2. The Parties are considered separate Data Controllers of the Per-

sonal Data, with each Party being able to determine the purpose and 

means of Processing the Personal Data under its control in accord-

ance with its privacy statement. 

 
2.3 The Personal Data exchanged by the Parties in the frame of this 

Contract will only be processed for: 

 
a) the performance of the Contract, including implementation, 
management, monitoring, audits and the fulfilment of the obligations 
set out in this Annex; 

 
b) the management of the relationship of the Parties in relation to the 
Contract, notably for administrative, financial, audit or for 
communication purposes; 

 
c) the compliance with any legal or regulatory obligation to which a 
Party is subject; 

 
d) the compliance, in case the performance of the Contract requires 
access to the Parties’ premises, with the health, safety and security 
requirements, legal or regulatory obligations applicable to the 
respective Party in such matters. 

3. PERSONAL DATA EXCHANGED BY THE PARTIES 
 

In the performance of this Contract each Party may disclose to the 

other Party data which may qualify as “Personal Data” under its Data 

Privacy Regulations as follows: 

 
a) the Agency shall communicate to the Contractor only the Personal 
Data concerning ESA representatives/contact persons including 
name, work address, email and telephone numbers; 

b) the Contractor shall communicate to the Agency only: 
 

(i) Personal Data concerning the Contractor’s 
representatives/contact persons including name, work 
address, email and telephone numbers; 

 
(ii) Personal Data concerning the Contractor’s key 
Personnel, including title, name, work address, email, 
telephone numbers, education, professional experience, 
description of the person’s job and responsibilities and the 
precise assignment of the person to the activity under the 
Contract. 

 
4. PARTY’S OBLIGATIONS 

 
4.1 Each Party is individually and separately responsible for 
complying with the level of protection resulting from its Data Privacy 
Regulations in relation to Personal Data, including the collection and 
update of the Personal Data that it communicates to the other Party, 
the lawfulness and the quality of such Personal Data and for the 
means by which they were collected. Should the legal basis for the 
collection of the Personal Data cease to exist or the quality of the 
Personal Data be affected, the Party will inform the other Party 
without undue delay. 

4.2 The Parties shall preserve the rights and legal remedies of the 
Data Subject as recognised and protected in the Data Privacy 
Regulations applicable respectively to each Party. In particular, the 
Data Controller which disclosed the Personal Data to the other Party 
will respond to enquiries from Data Subjects and, as the case may be, 
from any competent authority concerning the data processing of the 
relevant Personal Data. 



4.3 In case the Parties engage Processors to support their internal 
operations, including the Processing of the Personal Data exchanged, 
it is the responsibility of that Party to ensure that its Processors 
assume obligations consistent with the Data Privacy Regulations 
applicable to the respective Party, in order to guarantee an adequate 
level of protection of Personal Data. 

 
4.4 The Party having received the other Party’s Personal Data under 
the Contract shall Process such Personal Data only in the Agreed 
Territory of Processing. 

5. DATA RETENTION 
 

5.1 The Parties shall not retain or process the Personal Data 
exchanged longer than is necessary to carry out the purpose described 
in Article 2.3 herein, unless required otherwise: 

 
a) under the Data Privacy Regulations, (e.g. in the frame of audits, 
inspections and incidents) or 

 
b) under the Party’s statutory obligations. 

 
5.2 The retention period shall be defined in the privacy notices of the 
Parties. 

 
5.3 All Personal Data must be, effectively destroyed/deleted upon 
expiration of the retention period, unless conservation of such data is 
required for compliance with any legal or regulatory obligation to 
which the Party having received the Personal Data from the other 
Party is subject. 

 
6. CONFIDENTIALITY 

 
The Parties shall ensure the confidentiality of the Personal Data 

processed by protecting them against unauthorized or unlawful 

access, acquisition, use and disclosure, in particular by: 

 
a) limiting access to the Personal Data of the other Party only to their 
Personnel, that: 

- are required or authorized to access such Personal Data; 
- have committed themselves to confidentiality or are 
under a statutory obligation of confidentiality; 
- have received the appropriate Personal Data protection 
training. 

b) taking into consideration, in terms of IT tools, product, 
applications, the principles of personal data protection by design and 
by default. 

7. SECURITY 
 

The Parties shall adopt appropriate technical and organizational se-

curity measures, giving due regard to the risks inherent in the Pro-

cessing and to the nature, scope, context and purpose of the Pro-

cessing, in order to ensure the following as appropriate: 

 
a) the on-going confidentiality, integrity, availability and resilience of 
Processing systems and services; 

 
b) measures to protect Personal Data from accidental, unlawful or 
unauthorized access, use, destruction, loss, modification or transfer. 

8. DATA PROTECTION OFFICER/CONTACT POINT 
For any Personal Data protection matters, the Parties shall involve 

their specific contact points identified in the Contract. 

 
9. TRANSFER 
The Party having received the other Party’s Personal Data under the 

Contract shall Process (and have processed by its authorized subcon-

tractors or sub-processors) such Personal Data only in the Agreed 

Territory of Processing. No transfer of Personal Data outside 

the Agreed Territory is allowed without prior written approval of the 

other Party. 

 
10. SUB-CONTRACTORS 

 
10.1 The Contractor is authorised to disclose Personal Data received 
from the Agency to its Sub-contractors provided that: 

 
a) sub-contracting is specifically authorised by Contract and the Sub- 
contractors are indicated in the Contract; 

b) all the general conditions set forth in this Annex are fulfilled; in 
particular the Processing of the Personal Data by the Subcontractors 
is performed for the purpose described in Article 2.3 herein and the 
Personal Data are not transferred outside the Agreed Territory. 

 
10.2 Disclosure of the Agency’s Personal Data to other third Parties 
requires prior approval of the Agency. 

 
11. PERSONAL DATA BREACHES 

 
11.1 After becoming aware of a Personal Data Protection Breach 
falling in its area of responsibility, and affecting the Personal Data 
communicated by the other Party, the Party shall notify the other 
Party within 48 hours. 

 
11.2 The Parties will provide each other reasonable assistance to 
facilitate the handling of the Personal Data Breach and accurate 
information about the breach, in particular (but not only) in case a 
complaint is, or likely to be, lodged by a Data Subject in relation to 
the Breach. 

12. LAW – DISPUTE RESOLUTION 
 

Concerning Personal Data protection matters, notwithstanding any 

other provisions on the governing law set forth elsewhere in the Con-

tract, the provisions set forth in the Data Privacy Regulations, as de-

fined herein, will apply as mentioned in Article 2 herein and will pre-

vail in case of conflict. Without prejudice to the foregoing, disputes 

between the Parties on Personal Data protection matters shall be set-

tled in accordance with Article 1.3.3 of the Contract. 



APPENDIX 1 

CONTRACT CHANGE NOTICE 

For submission of a change, the Subcontractor shall submit its proposal in the format of a CCN using 
the cover page included below. The form shall be filled with the following information as a minimum: 

  
 

 

   

 
 

 

 

   

 
 

- 
 

  representatives.
 

The Subcontractor shall, on request of the Prime Contractor, provide additional documentary 
evidence. At the request of either Party, the proposed change may be discussed at a Change Review 
Board, consisting of both the Contracts Officer and the Technical Officer of each Party.



Gesa Prime Contractor: 

DIRECTORATE: 
ESA Contract No.: 

qoo137310/ 22j NL/ MH/ kdj 
CONTRACT CHANGE NOTICE No. DATE: 

TITLE OF AREA AFFECTED (WORK PACKAGE ETC): WP REF: 

INITIATOR OF CHANGE: 

DESCRIPTION OF CHANGE 

REASON FOR CHANGE 

PRICE BREAKDOWN (Currency)/PRICE-LEVEL 

EFFECT ON OTHER CONTRACT PROVISIONS START OF WORK 9/ 9/ 2025 

END OF WORK 28/ 

PRIME CONTRACTOR'S PROJECT MANAGER: PRIME CONTRACTOR'S CONTRACTS OFFICER: 

DATE: DATE: 
[DISPOSITION RECORD OR OTHER AGREED CONDITION RECORDED WITH THE CCN APPROVAL] 

ESA TECHNICAL OFFICER: ESA CONTRACTS OFFICER: 

DATE: DATE: 
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Subcontractor contribution to Czech Ambitious Missions (CAM)  

CCN No. 2 mission study 
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