









Second Carve-Out in Advance of Joint Development Agreement on xxxxx                                               Milestone 2 (Pilot Testing)


between

	Funding company
	xxxxx (“xxxxx”)

	Researcher
	Vysoká škola chemicko-technologická v Praze (University of Chemistry and Technology Prague)
with the registered office at: Technická 5, Prague 6 - Dejvice, post code 160 00, Czech Republic
represented by: xxxxx, rector                                                           IN: 60461373
TIN: CZ60461373
Bank: xxxxx; account number: xxxxx (“UCT”)



(hereinafter referred individually as “Contractual Party”, or together as “Contractual Parties”).


I.	Preamble
UCT and xxxxx have entered into a term sheet (“Term Sheet”) on 8 August 2024 which summarizes the principal terms and conditions for a Joint Research & Development Agreement (“JDA”) between xxxxx and UCT. Contractual Parties have agreed that all binding conditions and definitions or terms described in the Term Sheet are equally valid for this Agreement and incorporated herein.
On 11 December 2024, the Contractual Parties concluded a first carve-out agreement concerning Milestone 1 according to the Term Sheet (“First Carve-Out”), whereas iii) of Milestone 1 has not been performed.
Milestone 2 under the Term Sheet concerns xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx detailed in the Parties' workplan.
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Thereupon, the Parties have agreed amongst others the following with respect to the future JDA and this carve-out of Milestone 2:

	Purpose and scope of pilot testing by UCT (“Purpose”)
	· xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxx
· xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxx
· xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
· xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxx

	Feedstock
	· xxxxx may supply certain amounts of feedstock xxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxx

	Milestones; stage-gate logic
	The Parties progress in milestones; after each milestone, the Parties review collected data and understanding. xxxxx requires internal decision making before continuing towards the next milestone3



II. Carve-Out of Pilot Testing (Milestone 2)

1. Notwithstanding that activities contemplated by the Term Sheet continue, the Parties agree to commence activities in connection with the Purpose under this carve-out agreement with the xxxxxxxxx run and operated by UCT.
2. The pilot testing activities originally envisioned as Milestone 2 under the Term Sheet are carved out from the future JDA by virtue of this agreement ("Agreement"). xxxxxxxxxxxxxxxxx                 xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx. All other milestones and Term Sheet provisions remain unaffected.
3. Scope and execution of the campaigns
3.1 Campaign structure
· Two separate pilot campaigns are planned shall be performed (“Campaign” or “Campaigns”).
-	xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
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xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
· xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
· xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx shall be performed xxxxxxxxxxxxxxxxxxxxxxxxx
3.2 Access and observation
· UCT shall provide xxxxx reasonable access to observe Campaigns, as mutually agreed, and UCT shall share information, conclusions and results with xxxxx regularly; xxxxx shall be entitled to visit xxxxx.
3.3 Funding, price cap and payment schedule
· Funding by xxxxx for Milestone 2 pilot testing shall be xxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx. The overall amount of funding is not affected by exchange rate changes.
· Payments shall be made in installments of EUR xxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx in total, following the receipt of deliverables for either item:
1) completion of pilot operations under the agreed testing conditions and presentation of preliminary results (MS PowerPoint) with separate delivery of raw process data and logs (MS Excel);
2) delivery of analytical characterizations xxxxxxxxxxxxxxxxxxxxxxxxxxxx; xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx and associated data packages;
3) delivery of a campaign mass balance and reconciliation package, including sampling plans and calculation sheets; and
4) delivery of a full scientific report (PDF) accompanied by raw data and calculations (MS Excel).
· Delivery of all presentations, raw data and calculations, and reports shall be addressed to: xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
3.5 Invoicing and payment terms
· UCT will issue one invoice for each completed Campaign xxxxxxxxxxxxxxxxxxxxx xxxxxxxxxxxxxx. Each invoice shall be payable within 30 days from delivery of the corresponding deliverables pursuant to clause 3.4 to xxxxx; payment is deemed made when the relevant sum is sent to UCT´s account.
· Invoices shall comply with applicable Czech legal requirements and include at least: (i) company name and registered office of xxxxx; (ii) tax identification number of xxxxx; (iii) company name and registered office of UCT; (iv) tax identification number of UCT; (v) invoice registration number; (vi) basic description of the testing/installment; (vii) date of issue; (viii) date of   taxable





supply or date of receipt of payment (whichever is earlier, if not corresponding to the date of issue); and (ix) the amount due.
· If an invoice fails to comply with this Agreement or applicable legal requirements, or is not delivered timely, xxxxx may return it for correction or replacement within 5 business days of receipt. UCT´s invoicing data are as set out above; electronic invoices shall be sent in PDF to xxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
4. Accounting for performance; relationship to future JDA
xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx provided under this Agreement shall not be repeated under any future JDA; once performed and funded hereunder, they shall be accounted for as performed and completed (mutatis mutandis as under the prior Milestone 1 carve-out).
5. No obligation to enter into JDA; no damages if JDA not signed
This Second Carve-Out does not imply any obligation to enter into the JDA should pilot testing fail to meet expectations. For the avoidance of doubt, there will be no claim for compensation for damages if a JDA is not signed.
6. Exclusivity and publication
Exclusivity and publication principles under the Term Sheet continue to apply for this Second Carve-Out (exclusivity until JDA signature or mutual discontinuation; publication of research only by joint agreement).


III. Final provisions
1. Governing law
This Agreement and all legal relations arising from it are governed by the laws of Austria without giving effect to conflict-of-laws principles.
2. Severability
If any provision is or becomes invalid, ineffective, apparent or unenforceable, the remainder shall not be affected. The Parties shall promptly replace such provision with a valid one reflecting their original intent to the greatest extent permitted by law.
3. Publication (Czech Register of Contracts)
UCT is an obliged entity pursuant to Act No. 340/2015 Coll. The Parties agree that UCT shall publish this Agreement in the register of contracts in accordance with the Act; UCT will redact data and information about the identity of xxxxx, the commercial terms and the scope of the overall project and purpose. The contracting parties hereby declare that they were interested in and aimed to conclude the contract before the commencement of performance as defined in this contract. Nevertheless, being aware of this fact, the contracting parties agreed on a schedule of activities to be performed before the conclusion of the contract prior to signing the contract. In view of this fact, they are aware that this contract was concluded after its purpose had been fulfilled in accordance with the terms and conditions defined in this contract. They confirm that there has been no unjust enrichment and that all rights and obligations under this contract have been settled. For all purposes, all previous acts of both contracting parties   that





were in accordance with this contract are considered valid and effective.
4. Entry into force and effect
This Agreement enters into force on the day of signature by both Parties and takes effect on the day of publishing in the register of contracts pursuant to the Act on the Register of Contracts.
5. Amendments
This Agreement may be amended or supplemented only in the form of written, numbered amendments signed by authorized representatives of both Parties, including specification of time and place of signature.




xxxxx
xxxxx, 20.11.2025  

University of Chemistry and Technology
xxxxx, 27.11.2025




___________                                   xxxxx

___________                                                       xxxxx

xxxxx	Rector


xxxxx, 19.11.2025


 ___________
xxxxx
xxxxx
