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PROCESSO N° 41985.000938000940/2023-51
CONTRATO N°® 12/2023-00

CONTRATO DE PRESTAGAQ DE SERVICO DE
SUPORTE METODOLOGICO E DE SERVICO
TECNICO ESPECIALIZADO

CONSOLIDAGAO DE PROJETOS BASICOS DE
ENGENHARIA DO LABORATORIO DE GERAGAQ
DE ENERGIA NUCLEOELETRICA - LABGENE, QUE
FAZIEM ENTRE SI A AMAIONIA AIUL
TECNOLOGIAS DE DEFESA S.A, - AMAIUL E A
EMPRESA CEGELEC CEM

Amazonic Azul Tecnologias de Defesa S.A,
AMAIUL, com sede na Avenida Corifeu de
Azevedo Marques, 1847 — Butania - S&o
Paulc ~ SP, CEP 05581-001, inscrita no CNPJ
sob 0 n°18.910.028/0001-23,
representada pelo seu Diretor Presidente
NEWTON DE ALMEIDA CCOSTA NETO, inscrito
no CPF n® 730.452.847-87, portadeor da
Carteira de Identidade n® 316.210 MB, e pelo
seu Direfor de Administrac@o e Finangas,
SERGIO RICARDOC MACHADOQ, inscrito no CPF
n°905.646.007-25, portador do Carteira de
ldenfidade n® 424750 MB,
competéncia que hes confere o Estatuto da
AMAIUL,

conforme Qs

neste alo

com A

nomeados
Atas do Conselho de
Administragdo n°7% de 27 de junho de 2022 e

respectivamente

n°?1 de 25 de abrl de 2023 [doravante:

denominada simplesmente "AMAZUL" ou

PARA.

PROCESS N° 61985.000940/2023-51
CONTRACT N° 12/2023-00

CONTRACT FOR PROVISION OF SERVICES FOR
METHODOLOGICAL SUPPORT AND SPECIALIZED
TECHNICAL SERVICES OF CONSOLIDATION OF
THE BASIC ENGINEERING DESIGNS OF THE
LABORATORY FOR GENERATION OF NUCLEAR
ELECTRIC ENERGY ~ LABGENE, BETWEEN
AMAIONIA AZUL TECNOLOGIAS DE DEFESA
S.A. - AMAZUL AND THE COMPANY CEGELEC
CEM

Amazonia Azul Tecnologias de Defesa S.A.
AMATZUL, headguartered at Avenida Corifeu
de Azevedo Marques, 1847 — Butonid - Sdo
Paulo — SP, CEP 05581-001, enrolied on the
CNPJ under n°l18.210.028/0001-21, hereby
represented by its Chief Executive Officer
NEWTON DE  ALMEIDA COSTA  NETQ,
registered CPF n® 730.452.847-87, becarer of
identification document n® 316.210 MB and
by its Chief Adminisirative and financial
Officer SERGIO  RICARDO  MACHADO,
registered CPF n°%05.646.007-25, bearer of
identificalion doecument n° 424.750 MB, withr

the powers conferred the AMAZUL's Bylaws, ¢
named respectively conform to the minutes .

of the Board n°® 79 on 27 of June 2022 and
n°?1 on 25 of April 2023 [hereinafter simply |
referred to as "AMAZUL" or "CONTRACTING
EARTY") and the company CEGELEC CEM, a

"CONTRATANTE"} e a empresa CEGELEC
CEM, sociedade por ac¢des simplificada,
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constituida de acorde com as leis da
Republica Francesqa, com sede na 110 rue
Blaise Pascal, innavallée, Maonibonnot, 38330
Montbonnot-Saint-Martin, Franga, registrada
na junfa Comercial (RCS) de Grenoble sob o
n® 537 934 309, neste ato representada pelo
seu Presidente, JACQUES-JEAN RENE AIME. na
forma de seu estatuto social, {doravante
"CEGELEC CEm™ ou

simplesmente
"CONTRATADA"}.

Sendo a AMAIUL e CEGELEC CEM, em

conjunto denominadas Partes e,
individualmente, Parte,

CONSIDERANDC  que a  Marinha  do  Brasil
coordena e executa o Programa Nuclear da
Marinha do  Brasil {"M“}, o qual visa
desenvolver o primelro  reator nuclear
brasileiro pare aplicac@io em sistema de
propuls@o naval;
CONSIDERANDD que @ AMAZUL, em
cumprimenio ao seu objeto sccial, executa
parte’ do PNM, representando a Marinha do
Brasil;

CONSIDERANDO que @ construcdo e operacdo
do laboratdrio de Geragdo de Energia
Nucleoeletfica {"LABGENE") é o principal
objetivo do PNM;

CONSIDERANDG que  a  Marinhg  do  Brasil
elaborou o Projeto Bdsico do LABGENE
{"Projeto Bgsico") e, em 202), contratou, por
meio  da  AMAZUL, AXIMA,

CEGELEC CEM e NAVAL GROUP, em razdo de

as  empresdas

sua neotdria especializacdo em projetos de

headquartered at 110 e Blgise Pascal,
innovallée Montbonnot, 38330 Montbonnot-
Saint-Martin, France, registered with the
Trade and Companies Regisier (RCS} of
Grenoble under the number 537 934 309,
represented by its  President,
JACQUES-JEAN RENE AIME, pursuanf fo ifs
articles of association, [hereinafter simply

refered to as “CEGELEC CEM" or

herein

the PNM;

"CONTRACTED PARTY™).

AMAZUL  and
collectively

CEGELEC CEM
Parties ond

Being
refered 1o «s
individually Porty,

WHEREAS the Braziion Navy is coordinating
and executing the Nuclear Program of the
Brazilian Navy ("PNM"), whose purpose is to
develop the first Brazilian nuclear reactor for

appiicationin a naval propulsion system;

WHEREAS AMAZUL, in complionce with s
business purpose, is executing part of the PNM,
representing the Brazilian Navy;

WHEREAS the consfruction and operation of the
Labaratory for Generation.of Nuclear Electric

Energy ("LABGENE"] is the main objective o

WHEREAS the Brazilian Navy has prepared the
basic design of the LABGENE {"Basic Design”)
and in 2021, contracted through AMAZUL, the
companies AXIMA, CEGELEC CEM and
NAVAL GROUP because of their renowned

specialization in simitar engineering projects to
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engenharia semelhantes para analsar
completeza, consisténcia e matuidade do
Projeto Bdsico, bem como preparar e
apresentar a Linha de Base de Requisitos e o
Linha de Base da Documentacdo referentes
a0 Projeto Bdsico;

CONSIDERANDO que durante .a execucdc dos
contralos de prestagdo de servigcos técnicos
especializados de andlise do Projeto Bdsico,
foram identificados itens no projeto jaltantes
e/ou passiveis de melhoria, o fim de mitigar
iscos e propoercionar ‘melhores resultados
durante a fase de execug&o do Projeto Bdsico:
CONSIDERANDO que a CONTRATADA  possui
feramentas metodologicas e experiise em
projetos similares ao Projeto Bésico que podem
auxiicar a CONTRATANIE a definir os itens
faltanies ou as melhorias a serem realizadas no

Projeto Basico antes da fase de execugdo.

As Partes resolveram celebrar este CONTRATO
DE PRESTAGAO DE SERVICO DE SUPORITE
METODOLOGICO E DE SERVICO TECNICO
ESPECIAUZADO PARA CONSOLIDACAC DFE
PROJETOS BASICOS DE ENGENHARIA DO
LABORATORIO DE GERAGCAO DE ENERGIA
NUCLEQELETRICA - LABGENE ("Contrato”),
segundo as Cldusulas e condicdes adiante
estipuladas, que se obrigam o bem e
fielmente cumprir, por si e por seus sucessores
a qgualquer fitulo, observando os principios
constantes dos Artigos 68 da Lei 13.303/16 e
422 da Lei 10,404/02:

analyze the completeness, consistency and

maturity of the Basic Design, as well as to

the Boseline of
the

Documentation refering to the Basic Design;

prepare  and present

Requirements. and Baseline  of

Wrereas during the performance of the

contracts for Technical Services for the

analysis of the Basic Design it was identified

missing items in the project.and/or items that
could be improved, in order to mitigate the
risks and create better results during the
execution phase of the Basic Design:

the CONTRACTED PARTY has

methodological

Whereas
tools and  experiise in
projects similar to the Basic Design that could
help CONTRACTING PARTY fo determine the
missing items or the improvements to be
performed in the Basic. Design before the
execution phase.

Now therefore, the Parties decided to enter
into  this . AGREEMENT FOR PROVISION OF
SERVICES FOR METHODOLOGICAL SUPPORT
AND SPECIALIZED TECHNICAL SERVICES OF
CONSOLIDATION OF THE BASIC ENGINEERING
DESIGNS OF 7THE LABORATORY FOR

GENERATION OF NUCLEAR ELECTRIC  ENERG Y.

~ LABGENE {"Agreement”}, according to the
clauses and conditions stipuiated below,
which they undertake to comply with
faithiully, themselves and on behalf of their
successors under any title, with observance
of the principles centained in Arficle é8 of
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Law 13,303/16 ond Arlicie 422 of Law

1. CLAUSULA PRIMEIRA - DEFINICOES E
INTERPRETAGAO

1.1, Definigdes. As palavras e expressdes em
letras mailsculas contidas neste Contrato
terdo os seguintes significados, sendo que, na
auséncia de definicdes nesta Clausula,

deverdo ser oplicadas as definicdes
existentes nos Anexos que fazem parte
intfegrante deste Contrato:

"Acidente Nuclear” significad o fato ou
sucessao de. fatos que enconira sua origem,
direta ou indirelamente, em conex@o a
substancias radioativas.

*Adveriéncia" tem o significado atribuido na
Cldausula 7.4 do presenie Contrato.
"AMAZUL" tem o significade atribuido no
predmbulo do presente Contrato.

“Andlise do_Projetc Bdsico” .ou “Fase 1"

10,406/02:

1. CLAUSE ONE -~
INTERPRETATION
1.1. Definitions. The words and expressions in

DEFINITIONS AND

capital letters contained in this Agreement
shall have the folliowing meanings, and in the
absence of definitions In this Clause, the
definitions shall be applied that exist in the
Annexes, which are integral parts of this
Agreement:

“Nuclear Accident” means every fact or
succession of facts finding its source, directly or

indirectly connected to radicactive material,

"Warning” has the meaning referred to in
Clause 7.4 of the present Agreement.
*AMAZUL" has the meaning referred to in the
preamble of the present Agreement,
“Basic Design Analyze" or "Phase 1" means

significa todas as atividades desenvolvidas
denfro. do escopo do confrato 1472021
firmado entre as Partes e, principalmente, as
atividades apreseniadas em Contract Data
Requiremenis List— CDRL de fipo Relatérios de
Situagdo.

tAautoridade de Projeto” significa a Marinha
do Brasil, responsével pela elaboracdo do
Projefo Bdsico do LABGENE e de todos os BFDI
(Buyer Furnished Information and Data).

" Autoridade

da administracdoe

Publica" na esfera

publica, autoridade

publica é a pessoa investida de prerrogativas

all activities developed inside the contract
14/2021 scope signed between the parties
and mainly presented inside the Contract
Data Requirements List — CDRL type Situation
Reporfs.

"Desian Authority” means the Brazilian Navy,
liabie for the elaboration of the Basic Design
of LABGENE and of all BFDI {Buysr Furnished
Information and Data).

"Public Authority”, in the sphere of the public

administration, public authority is the person

vested with the prerogatives inherent to the
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inerentes a fungdo ou cargo que ocupe, gue
detém, em razdio disso, poder de decis@o e
mando, tornando-se competente e

responsével pelos. atos de nalurezg

administrativa  ou judicidria que vier «

pratficar.
PAXIMA" significa o sociedade AXIMA
Concept., uma socciedade  andnima,.

devidamente constituida de acordo com as
leis. Francesas com sede em:

49/51 rue Louis Blanc,

92400 Courbevoie Cedex, Franca.

"REDI”

Information)

(Buyer Furnished Data and

significa o5 documentios
contendo informagdes e dados técnicos do
Projeto Bésico a serem fornecidos pelo
CONTRATANTE, a partir da elaberagéoe pela
AUTORIDADE DE PROJETO conforme diretrizes
estabelecidos na Declaracdo de Escopo e
no Escopo de Trabdlho.

“BFDI Reviews" significa os eventos a serem
realizados enire as Partes com o objetfive de
revisar e apresentar & CONTRATANTE uma
andlise sobre os BFDI encaminhados &
CONTRATADA, cpontando as informocdes
necessdrias faltantes aos BFD! e permitindo o
fornecimento de informacgoes
complementares pela CONTRATANTE, em
sendo o caso,

"CEGELEC CEM" tém o significado afribuido
no predmbulo do presente Confrato.

“Cerfificado _de Aceitacdo pela AMAZUL"

function or position held, who because of this
detdins power of decision and command,
him/her/it
responsible for the acts of an administrative

making competent  and

or judicial nature practiced thereby.

"AXIMA" means the company AXIMA
Concept, a simplified joint stock company
organized according to French iaws with
headquarter at:

42/51 rue Louis Blanc,

92400 Courbevoie Cedex, France.

“BFD("

Information)

{Buyer Fumished Data and

means the  documents
contdining informatfion and technical data
of the Basic Design to be provided by
CONTRACTING PARTY, from the elaboration
by DESIGN AUTHORITY according 1o the
guidelines established in the Statement of
Work and in the Scope of Work.

"BFDI Reviews" means the events to be held
between the Parties with the purpose of
preseniing and review with the CONTRACTING
PARTY an anclysis of the BFDI previously sent to
the CONTRACTED PARTY, pointing out the:
necessary information that are missing in the
BFDI and dllowing the supply of the missing
information by CONTRACTING. PARTY, if thot 5.~
the case.
"CEGELEC CEM” has the meaning provided
in the preamble of the present Agreement,

“"Acceptance Cerlificate. by AMAZUL"

significa o documento a ser preparado, na

forma do Anexo 1.1, pela CONTRATADA, de.

means the-document to be prepared, in the
form of Annex 1.i, by the CONTRACT,_F\BL/;

Pagina 5 de 96

NUF 419285.000940/2023-51
TJIL n® 08/2023
Contrato n® 12/2023-00




p
AMAZUL
10 ANOS

AMAZONIA ATUL TECNOLOGIAS DE DEFESA — AMAZUL

acordo com o disposio no Plano de
Aceitacdo de Marcos, quando da conclusao
dos servigos {écnicos para um determinado
Marco, que serd enfregue para o
CONTRATANTE para a sua aprovagdo e
aceitagdo, desde que ds prestacdes tenham
sido concluidas pela CONTRATADA conforme
¢ disposto na Clausula 7.2 deste Contrato.

"Condicdes Suspensivas" significam  as
condigdes listadas na Clausula 7.1.1, que

deverdo ser concluidas para a plena
eficacia deste Contrato, conforme previsto
no artigo 125, do Codigo Civil,
HCONTRATANTE" significa a AMAZUL,

“CONTRATADA" significa a CEGELEC CEM.

“CDR" significa RevisGo Critica do Projeto.

Contract Dalg Requirements List ~ CDRL"

significa o documento constanfe do Anexo
A7.

“Conjrato” significa este contrato  de
prestagdo  de  servigos de  suporte
metodoldégico e de sernvigo  técnico

especializado para consolidagdo do Projeto
Basico do. Laboratdrno de Geracdo de
Energia Nucleoelétrica - LABGENE.

“Contrato AXIMA" & .0 Contrato de Prestacdo

de servico técnico especidlizado de
consolidagdo do projefo basico do HVAC
("HVAC") firmado em 34 723 / 2023.

“Contraio NAVAL GROUP” é o Contrato de

Prestagdo de servigo técnico especializado

de consolidacac do projeto basico do Prédio

PARTY, in accordance with the Milestone
Acceptance Plan, upon completion of the
technical services for a given Miestone,
which will be delivered to the CONTRACTING
PARTY for its approval and acceptance,
provided that the services have been
completed by the CONTRACTED PARTY in
accordance with the provisions of Clause 7.2
of this Agréernent,

the
conditions listed in Clause 7.1.1, which,

"Conditions _ Precedents” means

according o article 125 of the Brezilian Civil
Code, shall
Agreement comes inte full force.
"CONTRACTING PARTY"” means the AMAZUL.
"CONTRACTED PARTY" CEGELEC
CEM,

“"CDR" means Critical Design Review,

be met in order to this

means

"Contract Data Requiremenis List ~ CDRL"

means the document contained in Annex
47,

"Agreement”
provision of ‘services for

means this agreement for
methodological
support and speciaiized: technical services of

consolidation of the Basic Design of the

Laboratory for Generation of Nuclear Electric )

Energy ~ LABGENE.
"AXIMA Agreement” is the Agreement for
Provision of speciaiized technical services for
consolidation of the basic design for the
HVAC ("HVAC"} signed on2L/ 222/ 2023.

"NAVAL GROUP
Agreement for  Provision of

Agreement” & the

specialized

technical services for consoiidation of the «—
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Auxiliar Conirolado {"PAC") firmado em 34 /
OF12023.

"Cronograma de_ Pagamento” significa o

documento constante do Anexo 6.1, que

discrimina as datas de concluséo para cada

um dos Marcos; os valores, sujeitos cos

regjustes e .créscimos estabelecidos neste
Contrato, dos pagamentos devidos pela
CONTRATANTE, desde que firmados pela
CONTRATANTE todos os Cerlificados de
Aceitaggo deferminados para o respectivo
Marco, conforme este Contrato e o Plano de
Aceitacto de Marcoes,

"Cronogramg.__do Projeto”  significa o
documento constante do Anexo 4.5.

"Culpa Grave" significa a inobservancia dos
deveres objefivos de cuidados que a Parle
deveria ter na execucdo de suas obrigacdes
e que seriam esperados segundo sudg
qudlificacGo e que caracterizem grave

imprudéncia, negligéncia ou impericia.

de

documento constante do Anexo 2.1.

“"Declaracdo Escopo" significa o

“Dia Utl" significa qualquer dia em que
instituigoes financeiras nde sdo obrigadas ou
avtorizadas a fechar tanto na Cidade de SGo
Paulo, Estado de $&¢ Paulo - Brasil. quonto em
Paris - Franca.

"Direitos de Propriedade Intelectual” ou “DPI"
significa tedo e quaiquer direito  sobre
patentes, patentes de inovogd@io e modelos
autorais

de ulilidade; direitos (incluindo

basic design for Controlled Auxiliary Building
{“PAC"} signed on34L-/ &2 1 2023,
"Payment Schedule" means the document

«<contained in Annex .1, which identifies the

dates for conclusion of each of the

Milestones; the amounts, subject fo the
adjustments and additions established in this
Agreement, of the payments owed by the
CONTRACTING PARTY, provided that the
CONTRACTING PARTY has signed all the
Acceptance Certificates determined for the
this
Agreement and the Milestone Acceptance

respective  Milestone, pursuant  to

Plan.

“Project Timelable” means. the document

confdined in Annex 4.5,

“Cross  Negligence” means the non-

observance of the objective duties of care

that the Party should have in  the
performance of its obligations and which
would be expected according to its
qualification and which characterize gross
imprudence, negiigence or malpractice.

“Statement of Work" means the document

contained in Annex 2.1.

"Business  Day" means any day when

financial institutions are not required fo or

authorized fo close in the city of $Go Paulo, € =

state of SGo Paule - Brazl and in Paris -
France.

“Intellectual Property Rights" or “IPR" means

any and dall rights in paients, inhovation

patents and ufility ‘models; copyright

(including rights in computer software and
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direifos sobre software de computador e
-codigo-objeto e codigo-fonie associados);
-direitos sobre desenhos; direitos emrelacéo &
informagdo (incluinde know-how & segredos
comerciais), direitos em relacdo a projefos
de layout de circuito, direitos de topografiae
direifos em bancos de dados, sejam ou ndo
registréiveis ou registrados e incluindo- direitos
de prioridade, apficativos e o direito de
solicitar o registro juntamente com quaisquer
confinuagdes, confinuacdes em parte,
pedidos de divisdo, renovagdes ou extensdes
de qualquer um dos itens acima, e todos o5
direitos cu formas de protecdo de natureza
semethante ou com efeito equivalenté ou
semelhante a qualguer um destes que
possam subsistir em qualquer parte do
mundo, mas excluinde os direitos morais
infransferiveis e o5 direifos  pessoqis
intransferiveis semelhantes dos autores.
"Disputas” tem o significade atribuido na
Cldusula 16.2 do presente Confraio.

“Evento de Forca Maior” tem o significado
atribuido na Cldusula 11 do presente
Contrato.

"Equipes Industriais™ sighifica as equipes das
emprasas NAVAL GROUP, AXIMA e CEGELEC
CEM.

“Estado- Brasileire” signitica o Govermno e

quaisquer de suas subdivises, quailquer ente

publico  federal, estadual, regional,

municipal, local ou qualguer reparticdo
administrativa, autoridade, ente, agéncio

associated object code and source code);
rights in designs; rights in relation to
information {including Know-how and trade
secrels), rights in relafion to circuit layout
designs, topography rights and rights in
databases, whether or not any of these is
registrable or registered .and including
priority rights, applications and the right to
apply for registration together with any
continuations, confinuations-in-pait,

divisional  applications,  renewals  or
extensions of any of the above, and all rights
or forms of protection of o similar nature or
having equivalent or similar effect to any of
these which may subsist anywhere in the
world, but excluding non-assignable moral
rights and similar non-assignable personal

rights of authors.

"Disputes” has the meaning referred to in
Clause 16.2 of the present Agreement,

“Force Mdjeure Event” has the meaning
provided in Clause 11 of this Agreement.

“Industrial Teams” means the teams from the
companies NAVAL GROUP, AXIMA and
CEGELEC CEM.

“Brozilian Siate” means the Government and

any subdivision, any federal, regional,
municipal or state public entity or any
administrative  division, authority, entity.
agency competent in Brazlion national

territory.
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com competéncia no teritdrio nocional
brasileiro.

"Escopo de Trgbalho” significa Declaracéo
de Trabalho e Escopo de Fornecimento e &
descrito no Anexo 2.1,

“Fase de Projeto Executivo e Construcac”

tem o significado atribuido na Clausula 2 do
presente Contrato.

"FGIS" & o Fundo de Garantia do Tempo de
Servico, uma indenizacdo acessivel a
frabathadores demitidos sem justa causa.
“Histérice" & toda propriedade intelectual e
DP!, de propriedade de uma Parte, ou de um
terceire relacionadoe & Parte, antes da Data
de Yigéncia deste Contraio ou desenvolvido
ou adquirido fora do escopo do Contrato por
uma Parte, que esleja incorporado em ou
anexado ¢ um resuttado/entrega ou estd
necessariamente relacionado ac uso de um
resultado/entrega deste Contrato,

& C" significa Instrumentagdo e Controle,
"INDUSTRIAIS” significa em conjuntc a NAVAL

GROUP, a CEGELEC CEM e a AXIMA.

“ISSGN" & o Imposto Sobre Servicos de.

Qualquer Natureza.
llICMS.I!
Relativas & Circulag@o de Mercadorias e

é o Imposto Scbre Operacdes

Prestagc@ic de Servicos de Transporte
interestadual, Intermunicipal & de
Comunicacdo,

“INSS" & o Instituto Nacional de Seguridade
Social, érgdo publico federal ao qual se

destinam determinados pagamentos a

serem  redlizados  pelos  empregadores
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"Scope of Work" means Statement of work
and Scope of Supply and is described in
Appendix 2:1.

“Executive Design and Constryction Phase™
has the meaning referred fo in Clause 2 of
the present Agreement.

"EGIS" is a severance payment owed fo
employees terminated without just cause.

"Backaround” is all intellectual property and
IPR, owned by a Party, or by a third party
related to the Party, before the Effective
Date of this Agreement or developed or
acquired ouiside the scope of the
Agreement by a Party, that is embodied in,
or attaches 1o, a result/deliverable or is
otherwise necessarily related to the use of a
result/deliverable of this Agreement.

H&C" means Instrumentation and Control.
“INDUSTRIALS" means jointly NAVAL GROUP,
CEGELEC CEM and AXIMA,

"ISSQN" is a Tax on Services of Any Nature,

YICMS" is a Tax on Sales and on Services of

Inter-estate and

transportation and on Communications. 7

"INSS” is the Social Security Instituté, a public
body which
payments to be made by the employers in

federal collects certain

Inter-municipgl i
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conforme o sistema poblico de seguridade

social,

-

“IPI* & o Imposto Sobre Produtos

Industriclizados.

“"LABGENE" &€ o Laboratério de Geracdo de
Energia Nucleoelétrica.

“Leis" significam, guando em vigor, quaisquer

disposicées constitucionais, leis, medidas
provisorias, diplomas legais, decretos,
regulamentos, instrugGes, ordens,

declaragdes, deliberagdes e interpretacdes
oficiais expedidos por Autoridade PUblica, e
sentengas e decisdes cujo teor seja aplicavel
as dfividades dos Partes, ou a aplicacdo
deste e outros atos legais do Governo do Pais
ou de quaiquer arg&oc sob controle do
Governo, ou de gualquer auteridade Publica
ou de qualquer tibunal ou juizo deste, bem
como tratados internacionais do Pais {em
conjunto  simplesmente  "Atos  Legais"},
inclusive especificacdes técnicas.ou de ocutra
natureza referentes go Contrato inseridos
nestes Atos Legais e instrucdes destinadas
aos confratados inseridas nestes Atos Legais.
“Limite de Responsabilidade” significa o limite
de responsabilidade contratuai da
CONTRATADA de acordo.com o Clausula 7.5
deste Contrato.

“Unha de base” significa um conjunto de

‘dados de plansjamento de um projeto,
podendo referir-se a escopo, custe, prazo, ou
qualquer oufro conjunto de dados de um

projeto.

accordance with the public sociai security

system.

"IPI" is a Tax on Industrialized Products.

“LABGENE" is the Laboratory for Generation

of Nuclear Electric Energy.

‘Laws” means, when in force, any
constitutional provisions, laws, provisional
measwres, fegislative instruments, decrees,
regulations, instructions, orders, declarations,
deliberations and official  interpretations
issued by a Pubiic Authorty, and verdicts
and decisions whose content is applicable
to the activities of the Parties, or the
application of this and other legal acts of the
Government: of the County or anybody
under control of the Government, or of any
Public Authority, tribunal or court, as well as
international  treaties of the Couniry
(collectively simply “Legal Acts"}, including

technical or other types of specifications

refering 1o this Agreement inserted in said

Legal Acts and instructions dastined to the
contraciors inseried in such Legal Acts.

“Ligbility Cap”
ligbiity cap for the CONTRACTED PARTY

means the confractual

according to Clause 7.5 of this Agreement.
"Baseline” means a set of data for planning

a project, refering to the scope, cost, time

limit or any other set of data of a project..
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“Linha Base de Requisitos” significa matriz que

lista os requisitos de projeto, baseada na
documentacgdo de Projeto Bésico enfregue &
‘CEGELEC CEM, a serimplementada nas fases
de Projeto Executivo e de Construgéo, e que
servird de linha de base, compartiihada e
validada entre as Partes, pora cotacdo e
iangamento das fases de Projeto Executivo e

de Construgdo.

“Marco" significa o conjunto de prestacdes o

serem pela
CONTRATADA, -sujeltas aos Certificados de

Aceitacte pela CONTRATANTE, ng forma

integralmente cumpridas

estabelecida no  respective Planc  de

Aceitagdo de Marcos, até as  datas

estabelacidas no Crenograma de
Pagamento deste Contrato.

"Marinha do Brasil" significa ¢ 6rgdo da

administragdo direta integrante das For¢as
Armadas Brasileiras.
“NAVAL GROUP" significa uma sociedade

andnima, devidamente conslifuida  de
acordo com as leis Francesas com sede em:
40 rue du Dr Finlay,

75732 Faris, Franga.

"Pacote de Trabalho" tem o significacdo
atribuide na Cldusula 3.1 do presente
Contrato.

“Partes" tém o significado atribuido no
preiimbulo do presente Confrato,

"Plagno de Aceitacéo de Marcos” significa o
documento constante do Anexc 7.2.2, que
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“Baseline of Requirements” means a mairix

that lists the project requirements,. based on
the documentation of the Basic Design
tc CEGELEC CEM,
implemented in the phases of the Executive

delivered 1o be

Design and Censtruction, and that will serve
as a baseline, shared and validated among
the Parties, for the guotation and launch of
the phases of the Executive Design and
Construction:

“Milestone” means the set of services to be
fully accomplished by the CONTRACTED
PARTY, subject 1o the
Cerlificate by the CONTRACTING PARTY,
according to the

Acceptance

respective  Milestone
Acceptance Plan, by the dates provided in

the Payment Schedule of this Agreement.

“Brazilion Navy” means a body of the direct
administration belonging to the Brazilign
Armed Forces.

"NAVAL GROUP™ means the.company Naval
Group, a simplified joint stock company
organized cccording to French laws with
headqguarter at:

40 rue du Dr Finlay,
75732 Paris, France.,
"Work Package” has the meaning referred&f
10.in Clause 3.1 of the present Agreement.

“Parties” has the meaning informed in the

preamble of the present Agreement.

“Milestone Acceptance Plan" means fhe

document contained in Annex 7.2.2, which

.
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descreve fodas as prestacdss da
CONTRATADA que devam ser concluidas até
as datas de cada Marce definidas no
Cronograma de Pagamento e que inciui de
moneira detalhada os condigées gerais e
especificas para
CONTRATANTE  das  prestacdes  pela
CONTRATADA em cada Marco e q

consequente assinatura dos respectivos e

aceitacdo pela

necessdrios Certificados de Aceitacdo pela
CONTRATANTE.

"Plano de Gerenciamenio” sighifica um
documenio formal usado parg guiar
execuc@o do Projeto e o conirole do Projeto.

"PNM" é o Programa Nuclear da Marinha.

"Preco Basico™ tem osignificado atribuido na
Cldusula 5.1 do presente Contrato.

"Projeto”  significa os projetos do  Prédio
Auxiliar Controlado (“PAC"), do "HVAC" e do
Prédio de Combustivel (“PC") do projeto
LABGENE, todos elaborados pela Marinha do
Brasil.

“Projeto Bdsico” tem o significado atribuido
na Cldusula-2 do presente Contrato.

"Propriedade” Inteiectual {Pll de primeirc

plane” é.qualquer propriedade intelectual e

DPI desenvolvidos por uma Parte & que
resulfemn ou sejam gerados. de acordo com
ou para os fins deste Contrato.

“Redl" ou “Redqis” € a moeda de curso

forgado no Brasil,

“Tribunal Arbifral” tem o significadeo atribuido

na Clausuta 16 deste Contrato.
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describes all the services of the
CONTRACTED  PARTY  that must  be
concluded by the date of each Milestone
defined in the Payment Schedule and that
includes detdails of the general and specific
conditions for ‘acceplance by the
CONTRACTING PARTY of ihe services of the
CONTRACTED PARTY at each Milestone and
consequent signing of the respective and
necessary Acceptance Cerfificaies by the
CONTRACTING PARTY.
"Management Plan”

means ¢ formal

document used 1o guide both Project
execution and Project control.

"PNM" is the Nuclear Program of the Brazilian
Navy.

"Basic Price” has the meaning referred to in
Clause 5.1 of the present Agreement.
“Project”
Controlled Auxiliary Building {"PAC"), the
"HVAC" and the Fuel Building (“PC”"} of
LABGENE, all elaborated by the Brozilion

means the projects of the

Nawvy,

“Basic Design” has the meaning referred fo
in Clause 2 of the present Agreement.
“Foreground {P" is any intellectual property

and IPR -developed by a Party and which

for the purpose of this Agreement.
§

“Redl” or "Regis" is the lawful currency in

Broil,
" Arbitration

provided in Clause 16 of this Agreement.

Panel” has the meadning




Va
AMAZUL
10 ANOS

AMAIONIA AZUL TECNOLOGIAS DE DEFESA ~ AMAZUL

1.2. Interpretagdo. Neste Contrato, a menocs
que o contexto requeira o contrdric:

(i) as palavras ne singular incluirde o plural
-@ vice-versc,

fii) 0s  cabegahes  das  Clausulas,
paragrafos e os sublinhados foram incluidos
por mera conveniéncia, ndo afetando a

inferpretacdo do Contrato:

{iii} as  referéncias ds  Cldusulas,
parGgrafos € Anexos constituem referéncias
as Clausulas, paragrafes e Anexos do
Contrato, salve especificoc@o em contrdrio;
[iv) quaisquer referéncias a documentos
ou outros instrumentos inciviro quaisquer
alteracoes, substituicdes e
coemplementagbes destes;

{v) quaisquer referéncias o qualguer lei
ou disposicdo legal incluirdio referéncias a
qualqguer lei ou disposicdo legal que, altere,
profrogue, consolide ou substitua a mesma
ou gue fenha sido alterada, prorrogada,
consolidada ou substituida pela mesma,
incluindo quaisquer ordens, regulamentos,
instrumentos ou demais legislacdo
subordinada promuigados nos fermos da lei
em guestdio;

{vi) referéncia a “pessca” ou “pessoqs”
incluiré pessoas fisicas, pessoas juridicas,
sociedades ou associagdes, bem coma seus

representantes, sucessores e cessiondrios; e

[vii}  qualquer cbrigagdo de uma parte de

praticar qualquer ate serd entendida como
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any act shal be understood as an

1.2, Interprelation. In this Agreement, unless
the context dictates otherwise:

fi) the words in the singular shall include
the plural and vice versa;

()  the headings of the clauses,
paragraphs ond underscored expressions
are included for mere convenience, and
shall not affect the interpretation of the
Agreement;

(i) the references to the clauses,

paragraphs and Annexes are references to

the clauses, paragraphs and Annexes of this
Agreement, unless specified otherwise;

(iv) any references to other documents
and instruments shall include all aiferations,

substitutions and complements thereof;

(v) any reference to any law or legal
provision shall include references to any law
or legal provision thai, alters, extends,.
consclidates or repiaces i, or has been
altered, prolonged, consolidated or
reploced by it, including any orders,
regulations, instruments or other

subordinated  legislation  promulgated

under the terms of the law in question;

(vi) references to “person” or “persons” !
shall include natural perscns and legal
persons, including companies or
associations; as well as their representatives,
successors.and assignees; and

(vii) Any obiigation of a party to perform
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obrigacdo de fozer enquanio que «
obrigag&o dé ndo praticar qualquer ato serd
entendida como obrigacdc de ndo fozer,
nos termos da Lei,

1.3. Referéncias. As Partes estdio de acordo
que quaisquer referéncias:

(i) ao Conlrafo constituird referéncia o

este e seus Anexos; e

{ii) a "Anexos"™ consfituirdo referéncias aos

anexos do presente Contrato.

1.4. Interprelagéio dos Anexos. Em caso. de
conflito entre o conteddo de qualquer dos
Anexos deste Contrato com as Clausulas e
disposifives do presente Contrato, as Clausulas
e dispositives deste Contrafo prevaleceréio

sobre o conteldo dos Anexos.

2. CLAUSULA SEGUNDA -~ OBJETO

2.1. Objete. Este Contrato iem por objelo a
prestacdo pela CONTRATADA de suporie
metcdologico =] servico técnico
especializado para consclidagdo do projeto
{"PC")
fornecido pela CONTRATANTE incluindo seus

bdsico do Prédio Combustivel

sistemas, subsisternas, equipomentos e
interfaces, conforme descrito nc Anexc 2.1,
bem como g coordenacdo dos dados
enviados & NAVAL GROUP referentes cos
servicos prestados pela. AXIMA e NAVAL
GROUP na forma do Conirato de Prestacac
especializado  de

de servico téchnico

consolidag@o do projeto bdsico do HVAC
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obligation to do while an obligafion not o
perform any act shall be understood as an
obfigation not to do it, under the terms of
the Law.

1.3. References. The Parties agree that all

references:

iy 1o the Agreemeni shal consist of

references to this Agreement dnd s
-Annexes; and

(i) to  “Annexes" shal consist of
references to the Annexes of this

Agreement.

1.4. Interpretation of the Annexes. In case of
a conflict between the content of any of the
Annexes of this Agreement with the clauses
and provisions of the present Agreement, the
clauses and provisions of this Agreement shal!
prevail over the confent of the Annexes,

2, CLAUSE TWO - PURPOSE

2.1, Purpose. The purpose of this Agreement
is the provision by the CONTRACTED PARTY of
methodological support and specialized
technical services for the consolidation of
the basic design for the Fuel Building {*PC"}
delivered by CONTRACTING PARTY, including

ifs systems, subsystems, equipment and -
interfaces. as described in Annex 2.1, as well‘f*-;
as coordination of the data o be sent to the /

CONTRACTED PARTY related to the services
rendered by AXIMA and NAVAL GROUP
pursuant io the Agreement for Provision of
services for

speciglized technical

consolidation of the basic design for the

L i 1 et T
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(“HVAC") fimado em 34 7 C3 / 2023
(“Confrato  AXIMA")

Prestagfio de servico técnico especializade

e o Contrato de

de consolidacdo do projeto basico do Prédio
Auxiliar Contrelade [“PAC”] firmado em 24 /
ZF 2023 [*Contralo NAVAL GROUP*), nos
termos da Declaracdo de Escopo, constante
do Anexo 2.1, e da Cldusula 3.1 abaixo.

A fim de dirimir quaisquer duvidas, a execugéio
deste Confrato ndo pode ser considerada
pelas Partes como um compromissc em
executar qualquer afividode  adicional
relocionada ao LABGENE, como por exemplo,
no caso dos condicdes comercials propostas

serem inaceitdvels.

3. CLAUSULA TERCEIRA - OBRIGACOES DA
CONTRATADA

3.1. Obrigagdo da CONTRATADA sobre as
Afividades de Coordenagdo.

A CONTRATADA se compromete a colaborar
com o NAVAL GROUP ou seu representante

designado, comunicando tempestivamente,

todos ¢s dados e infarmacgdes relativas a
organizacdc e 4 execucdo do Confrato, a
fim de assegurar o coordenacdo do avanco
do projeto LABGENE pelo NAVAL GROUP,

3.2, Obrigacdo da CONTRATADA de constifuir

equipes de trabaltho. A CONTIRATADA deverd
constitulr uma equipe {écnica que realizard a
producdo das afividades técnicas, as tarefas

de gerenciamento do projeto e de garaniia
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HVAC {*HVAC") signed on 2Z / €7/ 2023
{“"AXIMA Agreement") and the Agreement
tor Provision of specialized technical services
for consolidation of the basic design for the
Conirolled Auxifiary Building {“PAC") signed
on 3L / £} ] 2023 ("NAVAL GROUP
of the
Statement of Work contained in Annex 2.1.

Agreement”), under the terms
and of the Clause 3.1 hereunder,
For any avoidance of doubt, the execution of
this Agreement cannot be considered by the
Paries as a commitment to perform any
addifional activilies reloied to LABGENE for.
example if the proposed cormmercial
conditions are unaccepiable,

3. CLAUSE THREE -~ OBLIGATIONS OF
CONTRACTED PARTY

3.1 Obligation of the CONTRACTED PARTY
regarding the Coordination Aclivities.

The CONTRACTED PARTY commiis itself fo
collaboraie  with NAVAL GROUP or its
designated representative, by
communicating in due fime, all data and
information relating to the organization and

performance of the Agreement, ir order 1o

ensure the coordination of LABGENE's projectC_

progress by NAVAL GROUP.

3.2. Obligation of the CONTRACTED PARTY to |

form working teams. The CONTRACTED
PARTY must form a technical team which
shall engage in the production of the

technical activities, project management
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da qudlidade e suporte técnico-gerencial
relacionados ao PC.

3.2.1 Obediéncia as Normas de Seguranca. As
Partes farGo com que cada integrante de suas
equipes assine documento na forma do Anexo

3.2 declarcndo que obedecerd &s normas de

seguranca indicadas pela CONTRATANTE ou
per qualguer autoridade PUblica, bem como
que estd obiigado em manter sob o mais
absoluto sigile todos ©s. assuntos implicita cu
explicitamente  sigilosos, relativos o  este
Contrate, e o5 que dofelam os interesses
comercicis de quaiquer das Partes, e que
observard e aplicard as instrucdes legais
informadas pelas Partes.

3.3. Demais Obrigactes da CONTRATADA.
Para o correte e integral cumprimento do
objeto do presente Contrate, as Pares
estabelecem gue sGo também obrigacdes
da CONTRATADA:

3.3,1. Obrigacdes de precaugdo. Sempre
que a CONTRATADA verificar gque tarefas
relacionadas ao PC estdo sendo executadas
de maneira influenciar

que  possam

negativamente as etapas seguinfes ao
Projelo  Bdasico, @ CONTRATADA  terd
obrigag@c de Informar e assislir &

CONTRATANTE, de forma a garantir a correta
execucdo do objeto deste Contrate.

3.3.1.1. Verificacdo de Problemas. Se ¢

CONTRATADA verificar algum  problema,
equivoece ou falha depcis de concluida
determinada tarefa ou Marco, no &mbite do
presente Contrato, a CONTRATADA deverd
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and qudlity guarantee tasks and technical-
managerial support related to the PC.

3.2.1. Compliance with Security Standards.
The Parties shall cause each member of their
teams to sign a document in the form of
Annex 3.2 declaring their compliance with
the secunity indicated by
CONTRACTING PARTY or by any Public
Authority, as well as the obligation to

standards

mainfain under absolute secrecy ol the
implicitly and explicitly secret matters related
to this Agreement, and those that affect the
commercial interesis of any of the Parlies,
and they shall observe and apply the legal
insfructions reported by the Parties.

3.3. Other Obligations of the CONTRACTED
PARTY, For the full and conmect compliance
with the purpose of the present Agreement,
the Parlies also establish the following
obligations of the CONTRACTED PARTY:

3.3.1. Obligation of Precaution, Whenever the
CONIRACTED PARTY finds that the tasks
related 1o the PC are being executed in a
way that can negatively influence the next
steps of the Basic Design, the CONTRACTED
PARTY shall be obliged to inform and assist the
CONTRACTING PARTY so as to guarantee the

Agreement.

3.3.1.1. Troubleshooting. If the CONTRACTED
PARTY verifies the existence of a problem,
mistake or failure after the conclusion of a
given Milestone, in .the scope of the present
Agreement, the CONTRACTED PARTY must

|
|

re—

N

[

s
correct performance of the purpose of this f
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auxiliar a CONTRATANTE na apuracdo do erro
e ressaltd-lo.

3.3.2. Obrigagdo de Substituigio de Qualquer

Membro. A CONTRATANTE poderd solicitar

substitvicdo de qualquer uma das pessoas
indicadas pela CONTRATADA para o
execucdo das obrigacdes

presente  Contrato.

objeto  do

CONTRATANTE deverd solicitar por escrito e
de forma jusiificada por meioc de uma
notificacdio a-ser enviada & CONTRATADA ¢
substitvic@o  dessa  (s)  pesscals),
CONTRATADA deverd efetuar a substituicao

solicitada pela CONTRATANTE, no prozo

e aq

maximo de 20 [vinte) Dias Uteis apds
recebimenio desta notificagéo.

O referido prazo poderd ser prorrogado por
mais 20 (vinte) dias dteis, mediante acordo
entre as Partes, casdo a CONTRATADA
demonstre dificuldades na substituigdo do
membro. Neste caso, as Partes discutirde, de
boa-fé&, o©s impactos

no  cronogramd

contratual e o5 aqjustes a  serem

implementados, em sendo ¢ caso,

3.3.3. Alendimento as Leis. A CONTRATADA &
o seu pessoal atenderfio em todos os
aspectos &s Leis da Republica Federativa do

Brasit, conforme aplicaveis,

4. CLAUSULA QUARTA - DESENVOLVIMENTO
DOS SERVICOS
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Nessa hipdtese, a

assist the CONTRACTING PARTY to investigate
the error and highiight it.

'3.3.2. Obligation to Replace any Member,

The CONTRACTING PARTY may request the

replacement of any of the persons

appointed by the CONTRACTED PARTY for

execution of the obligations of the present
Agreement. In such case, the CONTRACTING
PARTY shall request in wiiting and with
justification through a nofification to be sent
fo the CONTRACTED PARTY ihe replacement
of such person(s), and the CONTRACTED
PARTY must make the substifution requested
by the CONTRACTING PARTY within 20
{twenty) Business Days upon receipt of the
said nofification.

This

extended for another 20 {twenty) business

above-mentioned petlod may be

days, by mutual agreement of the Parties, if
the CONTRACTED PARTY demonstrates the
the

respective member of its team. In this case,

difficulties it s facing to repldace

the  Parties will discuss, in good faith, the
impacts on the contractual schedule and the
adjustment to be implemented, if it is the
case.
3.3.3. The

Compliance with Lows.

CONIRACTED PARTY and its personnel must ...

comply with all the Laws of the Federative

Republic of Brazil, as applicable. /

4. CLAUSE FOUR - DEVELOPMENT OF THE
SERVICES

ey

e S



/q
AMAZUL
10 ANOS

AMAZONIA AZUL TECNOLOGIAS DE DEFESA - AMATZUL
4.1. Gerenciamento. Um membro da equipe 4.1. Management.

CONTRACTED

A member of the

da CONTRATADA serd responsdvel pelo PARTY

team shall be

gerenciomento do projeto, cujos métodos e

ferramentas relacionados ser@io
especificados no Plano de Gerenciamento
dedicado para o escopo da CONTRATADA,
este Plano de Gerenciamento serd um
documento do CDRL. A responsabilidade
compreenderd:

{i} definir os procedimentos de gestdo

do projeto;

(ii) explicar esses procedimentos a todos
0s membros da CONTRATADA,;

(i) garantir sua aplicacéo durante todo
O servico;

fiv) implementar a logistica de entrega
do escopo assumido pela CONTRATADA; e
(v} gerenciar a comunicacde didria,
intferna e externamente do Projeto.

4.2.  Recuisos Humanos, A CONTRATADA
compromete-se perante a CONIRATANIE,
para o escopo de trabalho deste Conirafo,
a:

() identificar e designar os membros-chave
da equipe do projeto, de acorde com os
requisitos do projete no prazo de 10 {dez) Dias
Uteis o partr do data de assinatura do
presente Contrato;

(i) apresentar, denfro do planc de
gerenciomento um plano contingente para
substituicio {tempordria ou definitiva) de
equipe,

qualquer membro de  suq

independentemente de sua funcdo e, para

responsible for managing the project, whose
refated methods and tools shall be specified
in the
CONTRACTED

Managemeni PFlan for the
PARTY scope, the
Management Plan will be a document of
CDRL. The responsibility shall comprise:

(i) defining the procedures for
management of documents applicable to
the project;

li) explaining these procedures o ail the
CONTRACTED PARTY Team's members;

(i) aquaranteeing thelr application during
all the services;

(iv) implementing the logistics for delivery
of the CONTRACTED PARTY s scope; and

(v]  managing the daily communhication,
internal and external of the Project.

4.2. Human Resowrces. The CONTRACTED
PARTY underiakes
CONTRACTING PARTY in relation 1o the scope

of work of this Agreement to:

towards the

() identify and designate the key

members of the project team, according to

(ten} Business Days counied from the signing lf .
of this Agreement;.

(i} submit, inside its Management Plan, ¢
contingency plan for substitution [temporary
or definifive} of any member of #s team,
irespective of his/her function, and regarding
inform  the

the main pariicipants,
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0§ principais  participantes,  informar &

CONTRATANTE das medidas tomadas para
garantir a continuidade das alividades; e

(i) garantir continvidade do projeto
mediante a fransmissdo de informacdes &
dados relacionados ao.  projeto  para
qualquer novo membro. de sua equipe. A

eventual substituicGo de qualquer membro

do projeto deve ser realizada sem qualquer:

onus para a CONTRATANTE, bem como as

atividades do  projetc  ndo  serdo
interrompidas, alteradas ou postergadas se
houver uma mudanga de um membro da
equipe do projeto.

4.3. Recursos. de. soltware. A CONTRATADA
declara e garante que:

(i) dispoe de todos os softwares necessarnios
para suportar suas respectivas operacoes,
sendo cerfo que fiais softwares foram
devidamente licenciados @ CONTRATADA. A
CONTRATADA estd cumprindo com todas as
obrigagdes de tais licengas, inclusive quanto
ao pagamento dos royalties;

(i} eventudis custos incomidos pelo
CONTRATADA  para

licengas de soffware alualmente ulilizados

regularizactio  dos
sem a respectiva licenca de uso ou cuja
ficenca de use estejo vencida nesta data
[inclusive custos envolvidos na substituicdo
dos respectivos softwares, salvo se a pedido
da CONTRATANTE, ou na aquisicGo de novas
licengas para regularizar a vtiizacdo de tais
softwares) dever&o ser suportados infegral e
exclusivamente pela CONTRATADA; e
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CONTRACTING PARTY of the measures taken
to guarantee the continuity of the activities:
and

(i) guarantee the continuity of the project
by conveying information and data related

fo the project to -any new member of its

team. The possible replacement of any

member of the project team must be camied

out at no cost 1o CONTRACTING PARTY, and

without interruption,

postponement of any activities of the project

if there is a change in a member of the

project team.

4.3. Software Resources, The CONTRACTED
PARTY represents and warmrants that:
(i} it has dli the necessary computer

softwares to support its respective.operations,

and such softwares are duly licensed to the
CONTRACTED PARTY. The CONTRACTED
PARTY is in compliance with all the obligations
of said licenses, including payment of
royalties;

(i) any costs incurred by the CONIRACTED
PARTY to regularize the licenses of the
softwares.  currently  used  withouf  the
respective licenses for use or whose licenses
are expired on this dote {including costs
the
soffware, except when requested by the
CONTRACTING PARTY, or acquiing new

licenses

involved in substifuting

to regularize the use of such

software) must be borne In full exclusively by,

the CONTRACTED PARTY; and

aiteration or

respective

P—-——

R
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{iii) qualquer substitvicéio de software [em
substfituic@o acs softwares definidos pelas
Partes antericrmenie) deve ser precedida
por -autorizac@io prévia e expressa da
CONTRATANTE,

limitando, a

incluindo, mas ndo se
averiguagdo de
compatibilidade.
4.4, Abordagem Melodolégica. A
CONTRATADA compromete-se em relacdo &
CONTRATANTE o basear a metodologia dos
5ervigos em;
(i) praticas padréio implementadas em
grandes  projetos  de infraestrutura e
instalagdesindustriais; e
(ii} experiéncia adqguiida ao longo dos
anos em projetos semelhantes,
4.4.1. Metodologia Utllizada. A metodologia
a ser ulifizada pela CONTRATADA deverd
incluir:
(i) um suporte metedoldgico definido no
arfigo é.1. de Anexo 2.1;
{ii) uma lbgica de desenvolvimento gerall
para estudes € © cronograma de projeto
associado;
(iii) atividades {écnicas de engenharia;
{tv) gorantia de controle socbre as
afividades de gestdo de projetos e garantia
do projeto sobre os estudos e realizag@o dos

objetivos do projeto: e

(if) any replocement of software (as o
substitule for the softwares defined by the
Parties previously) must be preceded by
express authorization of the CONTRACTING

PARTY, including, without  limitation,
ascertainment of Compatibility.
4.4, Methodological Approach. The

CONTRACTED PARTY undertckes 1o the
CONTRACTING  PARTY to
methodology of the services on:

base the
{ily standard practices implemenied in
large projects for infrastructure and industricl
installations; and

[ii) experience acquired over the vears in
similar projects.

44,1 Melhodology To Be \Used. The
methodology 1o be used by CONTRACTED
PARTY must include:

(i) a Methodological Supporf defined in
the article é.1. of the Annex 2,1;

(ii) a logic for general development of
studies and an associated project timetable;

{iif) technical engineering activities;

{iv) guarantee of control over project
management activiies and guarantee of
the project with respect to the studies and ©
redlization of the objectives of the project;

and

T

[v) producdo de entregas, permitindo a (v} produciion of deliverables, allowing

me——

CONTIRATANTE analisar e wvdlidar as the CONTRACTING PARTY {o analyze and
informagdes e dados necessarios produzidos validate the necessary information and data
o
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pela CONTRATADA dentro do escopo
definido neste Contraio,

44.2. Suporte Metodolégice. QO suporte

metodoldgico prestado pela CONTRATADA &

CONTRATANTE & uma cbrigacdo de meio e
ndio importa ou garante qualquer obrigagdo
de resultade final.

A CONTRATANIE & e permanece
plenamente responsdvel pela complefa
elaboragéo, definicdo, fornecimenio e o
aprovagdo’ integral de todos os BFDI
solicitados pela CONTRATADA. O Suporfe
Metodolagico nao substitui a
responsabilidade  da
PROJETO e da CONTRATANTE pelo Projeto
como um todo, conforme Clausula 8.1
abaixo.

4.5. Cronograma do Projeto.

Os servigos preveem as seguintes fases:

i) Preparacdo das atividades seguintes;

(i} Suporte metodoldgico & Autoridade

de Projeto;

(iii) Estudos de Consolidacdo e
atualizacdo da documentagdio do Projeto
Bdsico:

{iv) Revisdo Critica do Projeto.

As Partes desde & concordom- com o
defalhado do

constante do Anexo 4.5.

Cronograma Projeto
4.6, Workshop e reunices do Projeto. As
reunides e workshop a serem redlizados

durante a execuc@o do Confrato s&o

AUTORIDADE DE

produced by the CONTRACTED PARTY within
the scope defined in this Agreement.

4.4.2. Methodotogical
Methodological Support supplied by the
CONIRACTED PARTY fo the CONTRACTING
PARTY is an obligation of means and do not

Support. The

guarantee any obligation of final result.

The CONTRACTING PARTY are and remain
fully responsible for the exhaustive
elaboration, definition, supply and approval
of the BFDI fo the CONTRACTED PARTY. The
Methodological Suppert does not replace
the DESIGN AUTHORITY  and the
CONTRACTING PARTY 's liability for the whole

Project, as per article 8.1 hereunder.

4.5. Project Timetable.

The services cover the following phases:

(i) a preparatory phase for the next
activities;

[i) Methodological Support to the Design
Authority;

(i} Consolidation- and update studies of

the Basic Design's documeniation;

(iv)  Crifical Design Review (CDR).

The Parties hereby agree with the. detailed A~

Project Timetabie contained in Annex 4.5,

4.4, Workshops and Meetlings of the Project.
The meetings and workshops 1o be

performed during the Agreement execution
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definidos em tfermos de conteddo e
quantidade no Capitulo 7.3. do Anexo 2.1.

4,7. Entregas da CONTRATADA. As enfregas
que fazem parle dos servicos da
CONTRATADA estdo identificadas na lista
“Confract Data Requirements Lisi" {CDRL)

constante do Anexo 4.7,

5. CLAUSULA QUINTA - PRECO BASICO DO
CONTRATO

5.1. Prego Bdsico do Contrado. O preco certo,

e gjustado (“Preco Basico"} para execucto
do escopo do Conirafte, & 5.498.768 € [cinco
milhdes, quatrocentos e noventa e oito mil,
setecentos e sessenta e oito eurcs). As Paries
concordam que ¢ valor do Preco Bésico ora
avengado contempla a previsdo justa e
razo@vel do preco para a consecucdo

integral do objeto do presente Contrato.

reafizado  pela
CONTRATANTE para a CONTRATADA serd

O poagomentc a  ser

feito em Euros,

pagamento for: devido mediante
fransferéncia pelag CONTRATANTE pora 4
conia  indicada no
CONTRATADA, O Preco Bdsico é elaborado

documenios

Anexc 5.1 pela

considerando 0
providenciados pela CONTRATANTE antes da
submissdo  do  Pregce  Bdsico pela
CONTRATADA e mutuamente acordado
entre as Partes, e tais documentos sdo

considerados pelas Partes como cometos,
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na data em que o

are defined in terms of content and number
inside the Chapier7.3. of the Annex 2.1.

A7. Deliverables of the CONTRACTED PARTY.
The deliverables that are part of the services
rendered by the CONTRACTED PARTY are
identiied in the “Contract Daia
Requirements 1ist" (CDRL). contained in
Annex 4.7,

5, CLAUSE FIVE - BASIC PRICE OF THE
AGREEMENT

5.1. Basic Price of the Agreement. The certain
and -agreed price [“Basic Price") for
performance of the services under the scope
of this Agreement is 5.498.748 € (Five million’
four hundred ninety eight thousand seven
hundred sixty eight euros). The Parties agree
that the Basic Price sef hereby includes o
forecast for fair and reasonable adjusiment
of the price for full achievement of the
purpose of the present Agreement,

The payment to be made by CONTRACTING
PARTY to the CONTRACTED PARTY shall be
made in Euros on the dale the payment is
duve by means of fransfer by the
CONTRACTING PARTY io
provided in Annex 5.1 by the CONTRACTED
PARTY.
considering the documents provided by ihe
CONTRACTING PARTY
CONTRACTED PARTY Basic Price subrhission

and muiuadily agreed between the Parties,

the account
The Bosic Price s elaborated

before the

and said documents are considered by the
Parties to be correct, exhaustive and fully

e
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exaustivos e refletemn por completo os

serem  executados
CONTRATADA neste Contrato.

Caso, por razdes estitamente operacionais,

servicos pela

o fechamento do cdmbio ndio ocora com ¢
taxa publicada no dia do pagamento e com
isso haja variag&o a maior ou menor no valor
do pogamento devido, tal diferenca serd
compensada na préoxima fatura emitida pela
CONTRATADA.

Caso 0 indice abaixo estabelecido parg
reciustamento  [conforme cldusula  5.4.)
venha a ser extinio duranite a vigéncia deste
Contrato ou de qualquer forma nde possa ser
mais utilizado, serd adotado, em substituicdo,
o gue vier a ser determinado pela legislagdo
vigente.

Na auséncia de previsdo legal quonto o

indice substituio, as Partes elegerdo novo

indice oficial.
Apds  calculado o percentual de
regjustamento, o©s pagamentos  serdo

processados por melo de duas faturas.
Sendo, a primeira com os valores originais do
contrato e a'segunda, exclusiva para o valor
adicional de regjuste.

5.1.1.

Encargos. O

Exclusdo de Quaisquer Tribulos e

Preco  Bdsico  acima
estabelecido n&oc inclui qualquer imposto,
taxa, contribuigo cu  qualquer outro
encargo incidente, incluinde, sem limitar,
tributos retidos na fonte, taxas alfandegdrics,

selos, taxas de registro, de acorde com a Lei
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reflecting the services tc be performed by

the CONTRACTED PARTY under this
Agreement,
It, for sirictly operational reasons, the

exchange rale does not close at the rate
published on the payment day, therefore
leading to-a greater or lesser variation in the.
payment amouni due, such différence wil
be otfset in the nexi invoice issued by the
CONIRACTED PARTY.

In the case of the index established below
{as clause 5.6.) for readjustment becomes
extinct during the term of this Agreement or
in any way can ne longer be used, whatever
may be determined by current legislation will

be adoptedinstead.

In the absence of alegal provision regarding
the substitute index, the Parties will elect a
new official index.

After the

percentage, payments will be processed

calculating readjustment
through two invoices. The first one with the
original values of the confract and the
second ohe exclusively for the additional
readjustment vaiue.

5.1.1. Exclusion of All Fiscal levies and

Charges. The Basic Price established above &

does notinclude any tax, fee, contribution or

other charge thereon, including without

limitation withholding tax, customs duties,

stamp, registration fees according to

Brazilian Loaw, with observance. of the

provisions of Clauses 5.2 and 5.3 below.
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brasileira, observado o disposto nas Clausuias
5.2 e 5,3 abaixo.

5.2, Todos os Custos Para Prestacdo dos

Estdo

reconhecem que o Preco B&sico inclui todos

Servicos Incluidos, As  Partes
os custos envolvidos para a realizacdo de
todas os atividades necessdrias a correta
execugdo do presente Contrato, incluindo os
atividades  ndo

custos referentes

explicitamente mencionadas. neste
Contrato, mas que sejom indispensaveis &
correta execucdo dos servicos descritos no
SOW [Anexo 2.1), & excecdo dos custos

mencionados na Cldausula 5,11,

5.2.1. Vedacgdo De Aumento Do Valor Do Preco
Bdasico. A CONTRATADA ndo tferd direifo o
qualguer aumente do valor do Preco Bdsico
em razao de falha, emo ou omissdo sua cu de
seus Subcontratados para o cdlculo do Preco
Basico, conforme  determinado  neste
Contrato.

5.3. Tributos Aliquotas, Encargos e demais
Obrigacdes Legais. Os tribuios de qualquer
natureza {imposios, taxas, emolumenios,
contribuigcoes de qualquer nalurezq, fiscals e
sejam  devidos em

parafiscais] que

decoméncia direta ou indireta deste

Contrate ou de sua execucdo, e as
respectivas obrigagdes acessonas
(documentos, declaracdes, guias de
recolhimento  eic) sGo de exclusiva

responsabilidade  do  contribuinte  assim

definido na norma tibutdria, exceto quando
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5.2. inclusion of All Costs For Rendering The
Services. The Parties recognize that the Basic
Price includes all the costs involved for
performance of all the activities necessary
for the correct performance of the present
Agreement, including the costs referring to
activities not explicitly menfioned in this

Agreement, bui that are indispensable to

the correct performance of the activities

describedin the SOW [Annex 2.1}, except for
the costsreferred to'in Clause 5.1.1.

5.2.1. Prohibition of Increasing the Basic Price.
The CONTRACTED PARTY shall not be entitled
to any increase of the Basic Price due to
failure, error or omission by it or by iis
Subcontractors in calculating the Basic Price;
as determined inthis Agreement,

5.3. Fiscal tevies, Charges and cther legatl

Obligations. The fiscal levies of any nature

(taxes, fees; emoluments, .contributions of

any nature, fiscal or parafiscal} that are

fevied as a direct or indirect result of this

Agreement or ils performance, and the ¢

respective accessory obligations (keeping
and presenting documents, declarations,
payment slips, efc.) are the exclusive
respensibility of the Party defined cs the
payer in relevant tax law, except when the

CONTRACTING PARTY, as the withholding

4
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a CONTRATANIE, como fonte retentora,
tenha a obrigacdo de descontar e recolher
dos pagamentos que efetuar, nos prazos da
Lel, os tributos a que esteja obrigada pela
legislagao vigente. Quanto ao regime fiscal
aplicave! do presente Contrato, as Partes se
basearam no parecer iributério constanie no
Anexo 5.3.

53.1. Sempre que efetuados quaisquer
descontos nos‘termos da Clausula 5.3 supra,
a CONTRATANTE deverd acrescer aos valores
pagos & CONTRATADA decorenies da
consecucdo do objeto do presente
Confrato, os montantes necessérios para
que a CONTRATADA

integralmente o valor estipulado na Cldusula

assegurar

5.1 suvpra. conforme redjustado; isento de
tribuios e da retencée de quaiquer tribute de
qualquer natureza, e ainda fornecerd a
CONTRATADA (o3
comprobaidrios de que os tributoes retides na
fonte pela CONTRATANTE foram recolhicos,
quando aplicdvel,

documentos

Se for o caso, a CONTRATANTE informard &

CONTRATADA, antes de um pagamenio que
deva ser felfo pela CONTRATANTE &
CONTRATADA conforme este Contrato, que
deve proceder d retengdo e a CONTRATADA
deverd faturar & CONTRATANTE o valor

acrescido conforme previsto nesta Clausula.

A CONTRATANTE manterd a CONTRATADA
salvo e indene de qualquer pagamento que
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receba

source, has the obligafion to deduct and
make the required payments of the fiscal
levies required by legislation in force, which it
must do within the time limits specified in law.
In relation to the taxation applicable 1o this
Agreement, the Parties have relied on the
legat opinion on fax matters provided in
Annex 5.3.

§.3:.1. Whenever ony discounis are made
under the terms of Clause 5.3 above, the
CONTRACTING PARTY shall add to the
amounts paid fo the CONTRACTED PARTY
arsing out of the performance of the
purpose of this Agreement, the amounts
necessary to ensure that the CONTRACTED
PARTY receives in full the amount stipulated
in Clause 5.1 above, as reddjusted, exempt

-from taxes and withholding any-taxes of any

kind, and the CONTRACTING PARTY will also
CONTRACTED  PARTY
supporting documents that proves that the
withholding faxes by the CONTRACTING
PARTY were collected, when applicable,

If applicable, the CONTRACTING PARTY will
inform the CONTRACTED PARTY, prior to a

provide 1o the

payment to be made by the CONTRACTING -

PARTY to the CONTRACTED PARTY under this
Agreement, that the CONTRACTING PARTY
must proceed with the retention and the
CONTRACTED PARTY shall invoice to the
CONIRACTING PARTY for the increased
amount as provided for in this clouse.

The CONITRACTING PARTY shall indemnify
and hold the. CONTRACTED PARTY harmless
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possa ser exigido da CONTRATADA por
Autcridade Publica brasileira em decomréncia

da ndo refengdo ou incorreta retencdo pela

CONTRATANTE de qualquer tributc que a

CONTRATANTE deva reter de acorde com o
dispostc neste Contrato.

§.3.2. Aptesentacdo Dos Comprovantes De
Recolhimentos. A CONTRATADA fomecerG &
CONTRATANTE sempre que. solicitado, se

aplicavet e devidos em razdo de Lei:

(i} todos osrecibos de pagamento referentes
a quaisquer encargos. de qualquer natureza,
gue a CONIRATADA deve apreseritar em
fungdo deste Contrato ou de Lei, inclusive
recibos de pagamento referentes a impostos
e/ou contiibuicoes previdencidrias, incluindo
agueles relativos a contibuictes devidas co
INSS e ao FGTS; o seguro de seu pessoal confra
acidentes e riscos de trabalho {saivo se ja
ceberto  pelo  INSS)  comprovantes de
recolhimenio de imposics referentes ao 1SS,
ICMS, IPl & demais imposios, tributos ou
contbuicdes  federais, estaducis e/fou
municipals  devidos em  fungdo  deste
Conirate; e

(i} quaisquer cutros documentos exigidos no
presente ou no futuro pela Lef em fungdo dos
servicos prestados conforme este Contrato. A
CONTRATANTE comunicard & CONTRATADA
prontamente, mediante nofificagfo neste
senfido, s iregularidodes  eventualmente
encontradas em

documenios, neste casc, a CONTRATADA

qucisquer desses
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from any payment that may be required to
the CONTRACTED PARTY by & Brazilion Public
Authority as a result of not withholding. or
incorrect withholding of any fiscal levy that
the CONTRACTING PARTY is obliged to-retain
according 1o this Agreement.

53.2. Presenialion of Documents Proving
Payments. The CONTRACTED PARTY shall
provide 1o the CONTRACTING PARTY,
whenever requested ond as applicable and
proper by reason of Law:

(il all the receipts of payment of any
charges of any nature, which ‘the
CONTRACTED PARTY must present due to this
Agreement or a Law, including receipits of
payment referning to toxes and/or social
security contributions, as well as contributions.
owed to the INSS and deposits to the FGTS; the

insurance of its personne! against job-related

risks and accidents (uniess covered by the

INSS); receipts of payment of ISS, ICMS, IPl and
other federal, state and/or municipdl taxes,
fiscal levies or contributions owed due to this

Agreement; and

(i any other documenis required in the

present or future by Law due to the services s:f,kw
provided under this Agreement. The / -

CONTRACTING PARTY shall communicate to
the CONTRACTED PARTY prompily, by means
of a nofice in this sense, any imregularities found
in any of these documents, in which case the
CONTRACTED PARTY shall analyze, in 10 {fen}
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deverd, no prazo de 10 {dez) dias, andiisar
relevancic e aplicabilidade das
iregularidades mencionadas e adotar, em
sendo o caso, todas e quaisquer medidas
necessarias para ressaltar essas imegularidades
dentro do prazo legal indicade na retferida
nofificac&o, arcando com todo e qualquer
custo devido em decoméncia.

Allernafivamente, caso a CONTRATADA néo
esteja obrigada pela Llei Brosieira  ao
pagamento dos Fbultos e contibuicdes
previstos  acima, deverd formecer &
CONTRATANTE uma declaragdo de que ndo
estd obrigado a reter totalmente ou em parte
tais tibutos e confribuicdes, conforme
solicitado pelo banco responsavel pelos

pagamentos, se assim solicitada  pela

CONTRATANTE. Qualguer afraso decorrente

da auséncia da referida declaragdo pela
CONTRATADA ndc serd considerade uma
violagdo dos. termos e condicdes do presente
Contraio e tampouco serd considerado para
efeitcs de cdlculo de multa e juros de mora
porventura aplicdveis & CONTRATANTE.

£.3.3 Caso qualquer valor do pagamento
venha a ser retido pelo kanco responsavel
pelo pagamento, dinda que a declaragio
da CONTRATADA tenha sido
tempestivamente apresentada na forma da
Clausula 5.3.2, comprovado por

(i) uma codpia do extrato banc&io da
CONTRATADA, e

(i} uma cépia da fatura da CONTRATADA,
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days, the relevance and applicability of the
mentioned iregularities, and take, as the case
may be, all necessary action to highlight these
iregularities  within  the legal fime lmit
indicated in the refermed noftice, bedring any

and dll resutting costs.

Alternatively, if the CONTRACTED PARTY is not
obligated by Braziian Law to pay the fiscal
levies and contributions identified above, the
CONTRACTED PARTY must provide to the
CONTRACTING  PARTY a
requested by the bank in charge for such

declaration,

payments, that it is not obliged to withhold in
part orin full the fiscal levies, if requested by the
CONTRACTING PARTY. Any delay arising out of
the Ilock of the declaration by the
CONTRACTED PARTY wil neither be
considered as a breach of the terms and
conditions of this Agreement nor it will be
considered for caiculation of fines and
penadliies that might be applicable to the
CONTRACTING PARTY.

5.3.3 In case any amount of the payment is
withheld by the bonk in charge of such

payment even i the declaration of the..

-

s

according to Clause 5.3.2 as evidenced by: [/ -~

CONTRACTED PARTY Is fimely presen‘red7',

{i} o copy of the CONTRACTED PARTY's bank
account statement, and
(ija copy of the CONTRACTED PARTY's

invoice.
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A CONTRATANTE pagard & CONTRATADA os
valores retidos pelo banco no prazo de 30
(finta} dios contados da solicitacéo da
CONTRATADA,

Tal pagamento, se houver, serd feito pela
CONTRATANTE conforme os condicdes deste
Contrato.

5.2.4. RETID. Considerande a hobiltfacfo da
AMATZUL no Regime Especial de Tibutacdo
para aIndistia de Defesa {RETID). as faturas.a
serem emitidas pela CONTRATADA deverdo
indicar, obrigatoriomente, a seguinie frase em
portugués: "Saida com suspensdo de IPl e
venda de bens efetuada com suspensdo da
exigéncia da contribuicGo para PIS/PASEP e
da COFINS, conforme Ate Declaratdrio ne
242/202) da. Detegacia da Receita Federal do
Brasil em Sorocaba/SP."

§.4. Alleragdes no Projeto. Qualquer alteracao,
modificagac ou gjuste reafizado no Projeto
Bdsico do PC ou quaisquer citeracdes
propostas pela AUTCRIDADE DE PROJETC que
impactem o escopo-de frabalho e 05 servicos
a serem presiados pela CONTRATADA por
meio deste Contrato, deverdio ser objeto de
uma. revisGo de préco e dos prazos
contratuais, em sendo ¢ caso, a fim de
adaptar ¢ presente Contrato ds modificacoes
requisttadas pela CONTRATANTE.

A partir da
apresentagdo da proposta pela
CONTRATADA datada de 12/04/2023,

havendc a criag@o, extensGo, modificagdo

5.5. Alleragdes de leis.
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The CONTRACTING PARTY shail pay to the
CONTRACTED PARTY the amount withheld by
the bank within 30 {thirty} days counting from
the CONTRACTED PARTY ‘s request.

The payment
CONTRACTING PARTY, if any, wil be made

fe be made by the
according to the conditions of this
Agreement.

534. RETID. Considering  that  the
CONTRACTING PARTY is a beneficiary of the
Special Tax Regime for the Indusiry of Defense
(RETID). the invoices to be issued by the
CONTRACTED PARTY wil necessarly inciude
the following phrase in Portuguese: “Issued
with IPl suspension and sale of goods with
suspension of PIS/PASEP and COFRNS tax,
according tc Declaratory Act n, 249/2021, by
Federal Revenue Office in
Sorocaba/SP").

54. Changes in the Project. Any change.

Brozilian

modification, adjustiment in the PC Basic
Design or any modification proposed by the
DESIGN AUTHORITY that impact-the scope of
work and the services rendered by the
CONTRACTED PARTY through this Agreement,
shall lead o price and fime revision, as the

case may be, in order to adjust the present

Agreement with the modifications requested—+.

by the CONTRACTING PARTY.

5.5. Alteration of Laws. After the submission of
the offer by the CONTRACTED PARTY in
12/04/2023, should any rule, norm, standard,
ordinance, by-law including fiscal levies be
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ou exlingdo de quaisquer tibutos, ou
hipdlese de incidéncia de tibutos jé
existentes (inclusive no que se refere ¢ tributos
antes retidos e, apds a meodificacéo,
faturados diretamente), incidentes sobre as
obrigacdes objeto do Conirate, bem como
em caso de alteracde, no case dos tributos
de qualguer nalureza j& existentes, das
dliguotas incidentes sobre as obrigacdes
objeto do Contrato, gue comprovadamente
venha -0 mdjorar ou diminuir os dnus das
Partes, o Prego Bdsico serd revisto, a fim de
adequé-lo  as meodificagdes  havidas,
compensandoc-se, quande dos eventos de
pagamenio, qualquer diferenca decorrente
dessas alteracdes. Tratando-se, porém, de
instituic@e de estimulos fiscais ou pardafiscais
de -qualquer natureza, excetuados os
incentivos relativos & fributagdo do lucroe, no
Brasil, as vantagens decorrentes caberdo
sempre & CONTRATANTE.

5.4, Reqjustamento. Os precos estd@o sujeilos
o revisdo anual ha data de aniversaric da
Oferta Final emitida pela CONTRATADA e sGo
aplicaveis a todos os itens do
mercado/contraio.

Esta revisGo ocome peia aplicage da

seguinte formula:

ICHTTS, qul) ( ICHTTS, EB:Q,)
= X X Py =Py x{0,85 X —ere—=+ 0,15 X ———
Py =Pox (‘0’ 85x ICHTTS, +0.15 EBIQ, t=°0 ICHTTS, EBIQy/
Sendo: With:
7
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creafed, extended, modified or
extinguished, or the cases for incidence of
existing levies (including regarding levies
withheld previously and billed directly after
modification) applicakle on the. obligations
covered by this Agreement, as well as in
case of alteration of levies of any nature
already existing, or the rates applicable o
the obligafions covered by this Agreement
that demonstrably increase or diminish the
cosi of the Pariies, the Basic Price shall be
revised to odjust it to the modifications, and
the difference resulting from such alierations
shall be ofiset in the payment events,
However, in case of the establishment of any
fiscal or parafiscol stimuli of any nature,
except incentives related fo taxation of
prefits in Brazil, the resulting advantages shall

aiways belong to the CONTRACTING PARTY..

5.6, Readjustment. Prices are subjeci tfo
onnugl review on the anniversary dafe of the
Best and Final
CONIRACTED PARTY and are applicable to

all marketf/contract tems.

Offer emission by the

This revision takes place by application of the ‘

following formula:
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P1: o preco revisado, aplicdvel a fodos os

servicos  fafurados durante ¢ ano  de

cumprimento do Contrato objeto da revisdo;

Po: preco original do Contrato, aplicével a
fodos os servicos prestados duranie o

primeirc ano de execucdo do contrato:

ICHTTS1: representa o ultimo valor publicado.

de indice de revisdio mensal do custo hordrio
de trabatho, fodos os funciondrios, realizado
nas industrias mecdnica e elétrica na Franca
(ref. INSEE D01565183);

ICHTTSO: representa o valor original do indice
ref. INSEE 001565183 (tltimo valor publicado
na data de apresentacdo da oferta dao
CONTRATADAL);

EBIQ1: representa o Ulfimo valar publicado do
indice de revisdo mensal de precos Qo
produtor na-produgdo industrial vendida nao
Franga (ref. INSEE 010534841);

EBIQO: represenia o vaior original do indice
de pregos ao produtor na producdc industrial
ref. INSEE 010534841 (Ultimo valor publicado
na data de apresentagdo da oferta da
CONTRATADA.).

A CONIRATADA
CONTRATANTE cépia da publicacéo oficial

deverd enviar 4

de tais indices.

6. CLAUSULA SEXTA - PAGAMENTOS

6.1. Pagamenios. Os pagamentos devidos
pelac CONTRATANTE & CONTRATADA em
razdo do presente Contrato serdo efetuados;
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P1: the revised price, applicable to ail the

services invoiced during the year of
performance of the Agreement concermned
by the revision

Po: the originol price of the Agreement,
applicable to all the services performed
during the first vear of performance of the
contract

ICHTTS1: represents the last published value
of the monthly revision index of the hourly
labor cost, all employees, caried out in the
mechanical and electrical industries in
France {ref INSEE 001545183}

ICHTTSO: reprasents the original value of the
index ref INSEE 001565183 (= last value
published on the date of submission of the
CONTRACTED PARTY's.offer.)

EBIQ1: represents the last published value of
the monthly revision index of the Producer
price index in industrial production soid in
France (ref INSEE 010534841);

EBIQO: represents the origingl value of
Producer price index in indusirial production
ref INSEE 010534841 {=last value published on
the date of submission of the CONTRACTED
PARTY's offer.)

The CONTRACTED PARTY shall send fo the C
CONTRACTING PARTY .a copy of the official

publication of such indices.

. CLAUSE SIX ~ PAYMENTS

4.1. Paymenis. The payments owed by the
CONTRACTING PARTY to the CONTRACTED
PARTY by reason of the present Agreement
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observado o Cronograma de Pagamentos
previsto no Anexc 6.1, dentro de 30 (frinta}
dias a contar da apresentacéo da fatura
peia CONTRATADA & CONTRATANTE.

4.1.1. Pagamento antecipado. A titulo de
Pagamento Antecipado, a CONTRATANTE
efetuard o pagamento da quantia de 824
81520 £ (cilocenios e vinte e guatro mil,
oitocentos e quinze euros e vinte centaves),,
correspondentes a 15% {quinze por cento) do
valor do Prego Bdsico sem qualquer fributo,
no prazo de 30 {trinta) Dias Utels, contados do
dltimo dos seguintes eventos:

(i) assingtura do presente Contralo, nos
termos da Clausula 7.1.1{i); e

i) aprovagao definitiva pelas Autoridades
Publicas francesas, hos fermos da Clausula
7.1.1{ii).

6.1.1.1. Com a conclusGo bem-sucedida de
todos os eventos listados na Cldusula 6.1.1
acima, a CONTRATADA apresentard, no
prazo de 10 (dez) Dios Uteis, & CONTRATANTE

concomitantemente:

The: CONTRACTING PARTY wiil

shall be made in accerdance with 1he
Payment Schedule provided by Annex 6.1,

within 30 (thirty) calendar days counting from

the presentation of the invoice by the

CONTRACTED PARTY to the CONTRACTING
PARTY.

6.1.1. Downpayment. As a Downpayment,
pay the
amount of 824 81520 € {eight hundred
twenty four thousand eight hundred fifteen
Euros and twenty cents), corresponding to
15% (fifteen percent) of the Basic Price
without any taxes, within 30 (thirty) Business
Days, counted from.the lost of the following
events:

{i} signing of this Agreement, pursuant to
clause 7.1.1 {0}; and

(i) final approval by the French Public

Authorities, pursuant to clause 7.1.1 {ii).

6.1.1.1 With the successful completion of all
evenis listed in Clouse 6.1.1 above, the
CONTRACTED PARTY will submit, within 10
(ten}) Business Days, to the CONIRACTING
PARTY simultaneously:

(i) uma solicitagde de  pagamento i}y apaymentrequest accompanied by an g..f—#ir\:ﬁ
acompanhada de uma fatura, em Euros, no invoice, in Euros, in the amount of 824 815,20 L
valor de 824 815,20 € [oitocenios e vinie e € (eight hundred fwenty four thousand. eight -
quatro mil, oifocentos e e quinze euros e vinte hundred fiffteen. Euros and twenty cents),
centavos}, comespondentes a 15% (quinze corresponding 10 15% {fitteen percent) of the [
por cento) do Prego Bdsico sem quaiquer Basic Price without any taxes; and

hibuto: e ;

i} a apresentagdo de uma. garantio -/

bancdria de pagamentc antecipado,
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conforme descrito  detalhadamenie na

Cldausula 6.1.1.2 abaixo.

6.1.1.2 O pagamento antecipado estard
sujeito @ apresentacdo pela CONTRATADA
de uma ou mais garantias bancdarias do
pagamente  antecipado,
instituigdo linha,
SOCIETE GENERALE FRANCE, diretamente de
Fars, Franga, a qual deverd ser mantida

emitida  por

financeira de primeira

vélida e eficaz desde a-data da efefivacao
do pagamento antecipado na conta
bancdric da CONTRATADA, até o data do
que primeiro ocorrer, data de assinatura do
Certificado de Aceitac@io do Marco M3 ou 8
(oito) meses contados do Data de Vigéncia.
Se o Marco M3 néo for cumprido em Gté 8
meses apds a Data de Vigéncio, a
CONTRATADA deverd prorrogar @ garantia
de pagamento antecipado por uma

duracdo  razodvel que deverd  ser
determinoda de comum acordo entre as
Partes.

Nesse caso, a garantia de pagamento
antecipado deverd ser reduzida a um valor
maximo de um tergo (1/3) do valor recebido
pela  CONTRATADA
antecipade até o cumprimento do Marco
M3,

Q banco e/ou segurador emitente deverd,

como  pagamento.

de modo iretratdvel e irrevogdvel,
reembolsar infegralmente & CONTRATANTE
pelos valores adiantados pela CONTRATANTE

mediante um simples pedido, contendo a
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(i} the presentation of one down payment
bank guaraniee, as described in detail in
Clause 6.1.1.2 below.

6.1.1.2, The down payment is also subject to.
the presentation by the CONTRACTED PARTY
of one or more down payment bank
guaraniee, issued by the First-Rate Financial
SOCIETE GENERALE FRANCE,

directly from Paris, France, which must be

Institution,

kept vaiid and enforceable during the period
ceunted from the date of effective payment
of the down payment on the CONTRACTED
PARTY's bank account, until the date being
the earlier beiween the Miestone M3
Acceptance Cerlificate signature date or 8
months after the Effective Date, {f the
Milestone M3 has not been fulfilled 8 months
after the Effective Date, the CONTRACTED
PARTY shall extend the down payment bank
guarantee for a reasonable duration, that
should be

determined in  common

agreement between the Parties.

In such cose, the down payment bank
guarantee shall be reduced {o a maximum
amount equivalent to a third {1/3) of the
amount received by the CONTRACTED

PARTY through down payraent until fulfillme’nﬁE{?" A
e

of Milestone m3.

The issuing bank andfor insurer being’
obliged, in an ireversible and irevocable
manney, to fully reimburse the CONTRACTING
PARTY for the portion of amounts advanced
through o

simple request by
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demonstragcdo  de  inadimplemsento  da
CONIRATADA de todo ou parte de suas
obirigacbes estabelecidas neste Contrato, O
da

providenciado ne Anexc 6.1.1.2,

modelo garantia  bancéria &

Todos os custos decorrentes ou relacionados
& extenstio da gorantia de pagamento
antecipado deverdio ser incorridos. pela
CONTRATADA, a menos que a CONTRATADA
demonstre que o Marcoe M3 ndo occorreu por
culpa da CONTRATANTE.

61.1.21, A gaorantia do pagamento
antecipado deverd cumprir os seguintes
requisitos;

{i}

obtencdo e manutengéo da garantia a ser

Custos. Todos os custos decorrentes da

opresentada  conforme o Anexe 6.1.1.2,
serdo exclusiva e integralmenie arcados
pela CONTRATADA; e

(i} Pela Instituicéo Financeira de primeira
inha SOCIETE GENERALE FRANCE, de acordo
com a cldusula 6.1.1.2 ou um banco
escolhido pelas Partes medianie muotuo

acordo ou um dos boncos a seguir
reconhecidos pelo Banco Central, sendo
eles: BNP Paribas; Credit Agricole Group; e

Societé Generale;

$.1.2. Atraso. No Pagamenfo. O atraso
injustificado  no  pagamento  da  fatura
apresentada efou  na  assinatura do

Ceriificadoc  de Aceilog@o aqutorzard o
suspensdo. da execucdo do Contrato pela
CONTRATADA,

apds encaminhamente &

CONTRACTING PARTY including a statement

ceriifying thal the CONTRACTED PARTY has

tailed to perform all or part of its abligations
under the Agreement. The form of the bank
guarantee is provided in Annex 6.1.1.2.

All costs arising from. or related to the
extension of the down payment bank
guarantee shall be borne exclusively by the
CONTRACTED PARTY unless the CONTRACTED
PARTY demonstrates that Milestone M3 has
not occurred because of a faull of the

CONTRACTING PARTY.
$.1.1.2.1. The down payment guarantee must

comply with the following conditions:

(i) Costs. All costs involved in obiaining and
mdintaining the guarantee provided in
accordance with 6.1.1.2. will be exclusively
and entirely borne by the CONTRACTED
PARTY; and

(i} By the Fist-Rate Financial
SOCIETE GENERALE FRANCE, in accordance
with clause 6.1.1.2. or a bank chaosen by the

Institution

Parties by mutual agreement or one of the
following banks recognized by the Ceniral
Bank, namely: BNP Paribas; Credit Agricole
Group; and Societe Generale;

6.1.2. Payment Delay. Any unjustified delay in
the payment of the invoices presented
and/or in the signature of the Acceptance
Ceriificate shall authorize the CONTRACTED
PARTY io suspend the performance of the

Agreement after motivated formal notice
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‘CONTRATANTE de nofificagdo formal e  issued io the CONTRACTING PARTY left

fundomentada e n&o respondida dentro do
prazo de 10 {dez} Dias Uteis. Neste caso, os
cusios exiras, desde que sejam razodveis e
devidamente demonstrados, tais como custo
de mobilizagdo/desmobilizaggo, dever de

mitigar & despesas equivalentes, deverdo ser

without effect for a period of 10 {ten) Business
Days. In such a case the corresponding extra
justified’ cost such as
mobifization/demebilization, duty to mitigate:
and stand by expenses shall be added to the

Basic Price. In the event the suspension lasis

acrescidos a0  Prego Bdsico. Caso a for more than thity {30} days, the
suspensdo dure por mais de 30 [trinta) Dias  CONTRACTED. PARTY shall be enfilled fo
Uteis, a CONIRATADA poderd rescindir o terminate this Agreement without any
presente Contrato sem quaisquer  penalfies,

pendlidades.

7. CLAUSULA SETIMA - PRAZO

7.1. O prazo de vigéncia do contrato serd de
22 [vinte e dois) meses a confar do primeiro Dia
Ufil apds o enfrada em vigor conforme
Clausula  7.1.1 abaixo, que poderd ser
prorogado-de comum acordo entre as Partes,
desde que devidamente justificado omotivo e
aceifo. pela CONTRATANTE., nos fermos do
artigo 71, da Lei 13.303/16.

7.1.1 O Contrato entrard em pleno vigor e
eficGcia quando do cumprimento de todas os
condicbes suspensivas abaixe (“Data de
Vigéncia ou T0") e as Partes ndo estardio
obrigadas a prestar, fornecer .ou  adquirr
qualquer bem- ou servige previsto neste
Contraio ou a redlizar quaiguer pagamento
(exceto com relagdo aqueles referentes a
uma ou mais das condigdes suspensivas
mencionadas nesta Clausula) {*Condicdes
Suspensivas”):

(i) assinatura pelas Partes do Contrato;

7. CLAUSE SEVEN — DURATION

7.1. The term of this Agreement shall be 22
{twenty-two} months counted from the first
Business Day after its. entry intc force as per
Clause 7.1.1, and can be extended if duly
justified and accepted by the CONTRACTING
PARTY, under the terms of Arlicle 71 of Law
13.303/16.

7.1.1 The Agreement shall come into force
and be fully effective upon fulfiiment of all the
following conditions precedents {“Effective

Date or T0"} and the Parties shall not be

good or service referred in this Agreement or
to make any paymeni (except for those !
reloted fo one or more of the conditions
refered to in this

precedenis Clause)

("Conditions Precedents"}:

(i) Signature by all Parties of the Agreement;

required to provide, supply or purchase any
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(i} emissdo dos autorizacdes, licencas e
aprovacdes necessanos pelas Autoridades
PUblicas Francesas;

adiantamentoe  do

pagamento  pela  CONTRATADA,

(ii) recebimento do
como
descrito na Clausula é acima;

(iv) entrega da(s) gcron1i0{$} conforme
estabelecido na Clausula 6 acima; e

(v] assinatura pela Marnha do Brasil da
declaracdo referante & respo_nsobilidc:de Civil
por dancs nucleares no formato aceito
mutuaimente e fomecido-no Anexo 7.1.1,

[vi} assinatura, pela Marinha do Brasil, do
Cerfificado de Usudrio Final apropriado, de
acordo com ¢ estabelecide pekis leis
francesos.

7.1.2. Caso as efapas. necessdrias para o inicio
da vigéncia deste instrumento, listadas no-item
7.1.1, n@o sejam cumpridas em até 30 (hinta)
dias contados apds expiragdo. da proposta
comercial, o preco bdsico poderd ser gjustado
desde que tal atraso 1enha side causado pela
CONTRATANTE e que tal
tenha causado um

atraso,
comprovadamente,
desequilibric  econdmice e financeiro &
CONTRATADA.

7.1.3. Na auséncia de entrada em vigor deniro
de noventa [90) dias seguidos da expiracdo
da proposta da CONIRATADA e,

Partes, este

salvo
entendimento  contrdric  das
Conirato serd considerado. automaticamente
nulo e sem efeito, neste caso, nenhuma Parte
reclamar

terd dieito  de qualguer

compensacGo ou dano.

{i) ssuance of the necessary authorizations'
licenses and approvals by the French Public
Authorities;

(i} Receipt of the down payment by the
CONTRACTED PARTY, s described in Clause é
above;

{iv} Delivery of the gucrontee(s) pursuant to
Clause 6 abaove; and

{v) Signature by Braziian Navy of the
declaration regarding the civil responsibility for
nuclear damages in the form mutually agreed
and attached in Annex 7.1.1.

(vi) signaiure, by the Brazlian Navy, of the
appropriate End  User Certificate,  in

accordance with the provisions of French law.

7.1.2. The absence of eniry.into force within 30
(thirty) days following the expiration of the

CONTRACTED PARTY's offer, the. Basic Price

shall be adjusted. provided, however, such
delay was caused by the CONTRACTING
PARTY and # is duly proven that the delay
resulted in a financicl and economical

imbalance in this Agreement's context to the

e

CONTRACTED PARTY. {

7.1.3. In ithe absence of entry into force within {
(20) days following the expiration of the
CONTRACTED PARTY’s
otherwise agreed between the Parfies, this

offer, and unless
Agreement shall automatically be deemed
null and void and no further effect and neither
Party shall have the rghi to claim any

compensation or damage.
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7.2, Prazo de Conclus@o. O prazo global parc
execucdo dos servicos serd de até 19
(dezenove) meses, a contar da Data de
Vigéncia, cbservadas as previsdes de entrega
de documentos na forma do Contract Dala

Requirement List constante do Anexo 4.7.

7.2.1. Aceitagdio das Prestagdes. A definicdo
do processo de aceitacdo em fungdo da
fipologia do CDRL € apresentada no formato
de fluxegrama dentro do arfige 8 do Anexo
2.1. e é descrita abaixo:

7.2.1.1. Processo de Aceitagao ~Tipologia 1
Este processo de aceltacdo engloba os
seguintes CDRL:

- Ata do Kick-off Meeting,

- Alas das reunides de progresso,

- Afas das reunides técnicas,

- Ala de Reunido BFDI Reviews

- Ata da RevisGo Critica do Projeto (CDR}; e
-Ata da reunidio de Aceitagdo e fechamento.
(i}
idenfificado no SOW como Kick-off Meeting,

Apds a redlizacdo de um evento
reuniic de progresso, Reunido BFDI Reviews,

CDR  ou
Aceifagtio e fechamento, a CONTRATADA

Teunido  fécnico, reunido de
emitird em aié 5 [cinco) Dias Uleis, o contar da.
data do evento, © CDRL e a ata associada
(incluindo os comentdrios efétuados pela

CONTRATANTE durante © evento).

(il A partir da dota de envio do CDRL pela
CONTRATADA, a. CONTRATANTE terd 5 {cinco)

Dias Utets para-enviar os seus comenidrios finais

Pagina 36 de 96

NUP &1985.000%40/2023-51
TJiL n® 08/2023
Contrato n® 12/2023-00

‘within 5 {five) Business Days, counting from the

7.2. Durdation for Conclusion, The overall period
for performance of the services shall be up 1o
19 (ninetéen} months counted from the
Effective Date, tcking info the documents
delivery dates foreseen in the form of the
Contract Data Requirement List contained in
Annex 4.7.

7.2.1. Acceplance of the Acliviies. The
definition of the Acceplance process in
function of the CDRL typology is infroduced
through flow charts inside the article 8 of the
Annex 2.1. and described hereafter:

7.2.1.1. Acceptance process - Typology 1

This Acceptance ‘process comprises the
following CDRL:

- Kick-off Meeting minute,

- Progress meeting minutes,

- Technical Review minutes,

- BFDI Reviews Meeting minute

- Critical Design Review {CDR) minute; and

- Acceptance and Closure meeting

[i} Afterthe performance of anevent defined
in the SOW as Kick-off Meeting. Progress
Meeting, BFDI Reviews Meeting, Technical
Review, CDR or Acceptance and Closure
meeting, the CONTRACTED PARTY will issue

date of the event, the CDRL and the minuies
associoted {including the commenis made
by the CONTRACTING PARTY duing the
event}.

(i} From the daie of CDRL sending by the
CONTRACTED PARTY, the CONIRACTING
PARTY will have 5 {five) Business Days to emit
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& CONTRATADA ou formaiizar a Aceitacao do
CDRL.

(i} Em comentdarios da
CONTRATANTE, a CONITRATADA emifira,
dentro de 5 (cinco) Dias Uteis, a contar do

havendo:

comenidnos da

CONTRATANTE, um novo CDRL e o enviard
para a andlise doa CONTRATANTE.

recebimento cos

fiv) A pariir da data de envio do novo CDRL
{item (i) acima) na sua versdo final, e,
considerondo que fodos os comentdrios da
CONTRATANTE resolvidos, a
CONTRATANTE terd 2 {dois) Dias Utels para
formalizar a Aceitacdo do CDRL,

foram

ApGs a etapa (i) acima, novos comentarios

ndo serdo aceitos e somente 05 comenidrios
emilidos até.a etapa (i) pederdo ser atendidos
pela CONTRATADA dentro  dos
contratuais.

prazos

7.2.1.2. Processo de Aceitacdo - Tipologia 2
Este processo de aceitacdo engloba os
seguintes CDRL;

- Lista dos BFDI,

- Modelos de BFDI;

- Alas dos Technical Workshops; e

- Inputs and Assumptions Notes.

(i) A pariir da data de envio do CDRL pela
CONTRATADA, o CONTRATANTE terd 15
Uteis
comentdrios ou formalizar a Aceitagdo do
CDRL.

{quinze) Dias
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para emitir os seus

its: comments or fo formalize the CDRL
Acceptance.

(i} In from the
CONTRACTING PARTY, the CONTRACTED
PARTY will have & {five) Business Days,

case of comments

counfing from the receipt of the comments
from the CONIRACTING PARTY, to emit the
new CDRL its final version and submit it to the
CONTRACTING PARTY's analysis,

(iv) Fom the dafe of the sending of the
new CDRL ({item (i) above).in its final version,
and considering that all previous comments
from the CONTRACTING PARTY were solved,
the CONTRACTING PARTY will have 2 [two)
Business Days to formalize the acceptance of
the CDRL

After step (i} above, new comments will not
be cccepted and only comments emitted
until step (i) will be trealed by the
CONTRACTED PARTY within the contractual
deadlines,

7.2.1.2. Acceplance process - Typology 2
This Acceptance process comprises the
following CDRL:

- BFDI List,

- BFDI Templates;

~Technical Workshops minutes; and

- Inputs and Assumptions Notes,
() From the date of the sending of the CDRL
by the CONIRACTED PARTY, the
CONTRACTING PARTY. will have 15 (fifteen)

‘Business Days to emit its comments or fo

formaiize the CDRL acceptance.
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(i} Em havendo comentdrios da
CONTRATANTE, o CONTRATADA emitird,
dentro do prazo de 10 (dez] Dias Uteis, a
contar do recebimento dos comentdrios da
CONIRATANTE, novo CDRL na sua verséio final
e submeté-lo novamente para andlise da
CONTRATANTE.

i} A partir da data de envio de novo CDRL
na sua versdo final (item (i) acima) pela
CONTRATADA, e considerando que todos os

-comentdrios anteriores foram atendidos, a

CONTRATANTE terd 10 (dez} dias Oteis para
formalizar a Aceitacdo do CDRL,

Apds a etopa (i) acima, novos comentdrios
ndo serdo aceitos & somenie os comentdrios
emitidos antes da. etapa (i) poderdo ser
atendidos pela CONTRATADA dentro dos
prazos contratuais.

7.2.1.3. Processo de Aceitagdo - Tipologia 3
Este processc de aceitacdo engloba os
seguintes CDRL:

- Pacote de estudos 1,

- Pacote de estudos 2: e

- Pacote de estudos 3.

{iy A parlir da data de envio do CDRL. pela
CONTRATADA, a CONTRATANTE terd 15
{quinze) Dias Uteis para analisar o CDRL e
emitir os seus comentdrios ou formalizor a
Aceitacdo do CERL.
{i) Em havendo comentdrios da
CONTRATANTE, a CONTRATADA emilird,
dentro de 10 (dez) Dias Utels, a contar do

~ Studies Baich 3.

[i)in cose of comments from the
CONTRACTING PARTY, the CONTRACTED
PARTY will issue within 10 [dez} Business Days,
counting from the receipt of the comments
from the CONTRACTING PARTY, to issUe a new
CDRL in its final version and submit it to the
CONTRACTING PARTY's analysis.

fiii) From the date of the sending of the new
CDRLin its final version (item (i) above) by the
CONTRACTED PARTY, and considering that all
previous freated, the
CONTRACTING PARTY will have 10 [(ten)
Business Days o formalize the acceptance of
the CDRL,

After siep {ii} above, new comments won’t be

comments were

accepted and only commentis emitied
before step {ij wil be trected by the
CONTRACTED PARTY within the confractual
deadiines.

7.2.1.3. Acceplunce process—Typology 3
This Acceptance process comprises the
following CDRL:
- Studiies Batch 1,

- Studies Baich 2; and

{i) From the date of the sending of the CDRL
by the CONIRACTED  PARTY, the
CONTRACTING PARTY wili: have 15 {fiffteen)
Business Days to analyse the CDRL and emiit its

comments or to formalize the CDRL
acceptance.
filin  case of comments from the

CONTRACTING PARTY, the CONTRACTED
PARTY will issue within 10 {ten) Business. Days,
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recebimento dos comentdrios da counting from the receipt of the comments

CONTRATANTE, o novo CDRL na sua versdo
atudlizada e enviord para  andise  da
CONTRATANTE.

(i} A partir da data de envie do CDRL na sua
versdo catudlizada pela CONTRATADA, a
CONTRATANTE ter& 10 {dez) Dias Utels para
analiscr o CDRL, emifir os seuvs comenidrios
fingis ou formalizar a- Aceitacdo do CDRL.

[iv} Em havendo comentdrios da
CONTRATANTE, o CONTRATADA ferd 10 {dez)
dias Uleis, a contar do recebimente dos
comeni@ios da CONTRATANTE, para emitir
nove CDRL na sua versdo fingl e deverd

encaminhddo para andlise da CONTRATANTE.

{v) A partir da data de envio do novo CDRL
na sua versde final pela CONTRATADA, e
considerando que todos o©s comentérios
anteriores foram atendidos, a CONTRATANTE
terd 10 (dez) Dios Uteis para formalizar a sua
Aceitacdo.

Apods a etapa (i) acima, novos comentdrios
ndo serdo aceitos e somente os comenidnos
emitidos até da etapa
atendidos pela CONTRATADA,

As Paries concordam que se a prestagdio, ou

fii) deverdoc ser

parte dela, ndo for comentada nem

contestada. pela CONTRATANTE dentro dos
prazos. estabelecidos nos processos descritos
acima, tal prestagde efou CDRL serd
considerada como aceita e ndo serd objeto

de novas discussbes e andlises entre as Partes.
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and/for

fromthe CONTRACTING PARTY, the new CDRL
in its updated version and will submit it 1o the
CONTRACTING PARTY's analysis.

(iii) From the date of the sending of the CDRL
in its updated version by the CONTRACTED
PARTY, the CONTRACTING PARTY will have 10
(fen} Business Days to analyse the CDRL and
emits its comments or formalize the CDRL
acceptance.

(iv) comments
CONTRACTING PARTY, ithe CONIRACTED
PARTY wil have 10 ({ten) Business Days,

In coase of from the

counting from the receipt of the camments
from the CONTRACTING PARTY, to issue -the
new CDRL in its final version-and shall submit it
agein to the CONTRACTING PARTY's analysis.
(v] From the date of the sending of the new
CDRL in its final version by the CONTRACTED,

PARTY, and considering that all previous

comments were freated, the CONTRACTING
PARTY will have 10 (ten) Business Days to
formalize its acceptance of the CDRL.

After step (i) above, new commenis won't
be accepted and only comments emitted
(i) be treated by the

until step will

CONTRACTED PARTY. ez T

The Porties agree that if the activity or part of
it is not commenied nor challenged by the
CONTRACTING PARTY within the fime periods
defined in the processes above, this activity
CDRL will be considered as
accepted and it will not be.object of further

discussions and analysis between the Parties

™~

T

]
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7.2.2. Ao final de cada um dos Marcos
contratuais  explicitados no Anexo 7.2.2.
(“Plano de AceitacGo de Marcos") e

observado o procedimento da Clausula 7.2.1
a CONIRATADA submeterd a
CONTRATANTE um Cerlificado de Aceitagdo,

acima,

declarando que. em relagdo a tal Marco, as
prestagdes foram concluidas e aceitas pela
CONTRATANTE. A CONIRATANTE deverd
ent@o assinar e enviar o referido Certificado
dentro do. prazo de 10 (dez) Dias Uteis
contados do recebimento do Certificado de
Aceitac@ic. A aceitagdo ndo deve ser
irazoavelmente retida, por tal motivo, Se o
CONTRATANTE
Cerlificado de Aceitacdo dentro do periodo

deixar de

acima mencionado de 10 (dez) Dics Uteis, o
CONTRATANTE serd considerada como tendo
emifido o Cerlificado de Aceitagc@o no Gitimo
dia desse prazo.

7.3. Penalidades. Pela inexecucdce total ou
parcial do contrato a CONTRATANTE poderd,
garanlida a prévia defesa, aplicar &
CONTRATADA assangdes previstas nos art. 82
e 83, da Lei 13.303/14, conforme segue.

7.3.1. Pelo atraso

injustificado no  inicic da execuc@o dos

Previsdo Para Mullas.

servigos, no  andamente  previsto  no
cronograma €. nad conclusdo do mesmo, a
CONTRATADA ficard sujeito a multa {“Multa

por Afraso”) a ser calculada pela equacdo
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emitir um’

7.22. At the conclusion of each of the
contractual Miestones specified in Annex
72.2. ("Milgstone Acceplance Plan") and

observed the procedures from clause 7.2.1
above, the CONTRACTED PARTY. shall submit
o the CONTRACTING PARTY an Accepilance
Certificate, declaiing that, in relafion of that
Miestone, the been

activifies  have

concluded and <«ccepted by the
CONTRACTING PARTY. The CONTRACTING
PARTY shall then sign and send o the
CONTRACTED PARTY the refemed Cerlificate,
within 10 [ten) Business Days from the receipt
of the Acceptance Cerfificate. Accep.’rc:nce

shall not be unreasonably withheid, for such

a reason. If the CONIRACTING PARTY fails

either to issue an Acceptance Cerlificate
within the above-mentioned perod of 10
(ten) Business Days, the CONTRACTING PARTY
shall be deemed to have issued the
Acceptance Cerfificate on the last day of
this pefiod.

7.3. Penalties. In cose of toldl or partial failure
to perform this Agreement, the CONTRACTING
PARTY may. with guarantee of prior defense,

apply to ithe CONIRACTED PARTY ifhe

sanctions indicated in Arficles 82 and 83-of..,

C

Law 13.303/16, as follows.
7.3.1. Definition of Fines. For unjustified delay

in starting to perform the services, making |

progress according to the timetable and
concluding them, the CONTRACTED PARTY
shall be subject fo a fine (“Fine icr Delay”), to
be calculated by the equalion described

f,, o
)
Y/
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descrita abaixo. A Multa por Atrasc ndo serd
devida caso o afraso na cenclusdo do marco
ceniratual resulte da ocoréncia de um Evento
de Forca Mdior ou resulte de eventos néo
airibuiveis & CONTRATADA.

A Multa por Afraso relacionada a Marco
confratual deverd ser reembalsada pela
CONTRATANTE & CONTRATADA caso o Ditimo
Marco  contratudl  seja entregue pela
CONTRATADA dentro do prazo previsto neste
‘Contrato.
Os Marcos sujeitos a  aplicagdo de
pendlidades sdo (com a tolerdincia de um
periodo de graga de 2 {duas) semanas):

(i) Marco M5

[} Marco Mé

fii} Marco M7

M=VxXFxN
Sendo:
M: valor da muita;
V: valar correspondente & fase, etapa ou
parcela de servico em atraso;
N: pericdo de atraso em dias corridos.
F: fator percentual-a seguir; 0,1%
7.3.1.1. Limite De Responsabilidade Por Multas
For Afraso. A
CONIRATADA pelas Multas por Atraso esfard
sujeita ao limite de responsabilidade por

responsabiliidade da

multas por aftraso de 7% {sete por cenfe) do
valor do Prege Basice, exceto nas hipdteses

de Culpa Grave, fraude cu dolo.
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below, The Fine for Delay shall not be owed in
case of conclusion of @ contractual Milestone
resulting from on Event of Force Majeure or
from a reason not atfributable 1o 1he
CONTRACTED PARTY.

The Fine for Delay related fo a Milestone
phase, shall be reimbursed without delay by
the CONTRACTING PARTY to the
CONTRACTED PARTY in the event the last
milestone of this Agreement is delivered by the
CONTRACTED PARTY in due time according to
the Agreemient.

The Miesiones that are subject to penalties
application are (with ¢ felerance of a grace
period of 2 weeks):

(1) Milestone M5

(i) Milestone Mé

(i) Milestone M7

M=V¥VxFxN

with:

M: amount of the fine;
V: amount corresponding to the phase, step
of portion of the service in arrears;

N: period of delay in calendar days;

F: percentage factor as follows: 0,1%:

7.3.1.1. Liability Cap For Delay Penatties. The
CONTRACTED  PARTY
penalfies is subjected to.the cap of liability of

ligkility for delay
7% [seven per cent) of the Basic Price value,
except in the eveni of Gross Negligence,

fraud or willful misconduct.




ra
AMAZUL
10 ANOS

AMAIONIA ATUL TECNOLOGIAS DE DEEESA — AMAZUL

7.3.2. As penalidades e multas estabelecidas
acima sdo compensatdrias, constituindo
valor pré-fixado, exclusivo e final para
indenizagdic da CONTRATANTE por fodas as
falhas aqui relacionadas.

7.4, Previsdo Para Adveréncias, Suspensoes E
Inidoneidade.,  Adveriéncia  deverd  ser
‘gplicada no caso de descumprimento de
qualguer obrigagdic que ndo Interfira no
andamento  normal  dos  servicos, ndo
atrasando ou cbstando a sua concluséio e sem
frazer prejuizos econdmiceos e funcionagis &
CONTRATANTE.

tempordria de paricipar -em licitacdo e

Aplicar-se-& suspenséo

impedimento de contratar com @
CONTRATANTE, pelo periodo de até 02 {dois)
anos. No.caso de inexecugdo dolosa, total ou
parcial, do Contrato; se a CONTRATADA,
durante a execug@o do Contrato € em razdo
dele, der causa & rescisdo do Contrato, serd
iniciade e instruido, pela CONTRATANTE,
processe de Declarag&o de Inidoneidade da
CONTRATADA para  licitar, contratar ou
subconiratar com a Administracéo Pdblica,
enguanto perdurarem oS ‘motivos
determinanies da punigéo, ou até que seja
promovida o reabiifagdo  perante  a
autoridade que aplicov a pendiidade, que
serd concedida sempre que o CONTRATADA
ressarcir & CONTRATANTE pefos  prejuizos
resuliantes. e apds decorido o praze da
sangdo aplicada com base no. pardgrafo

onterior.
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7.3.2. The penallies and fines established
above are compensatory and constifute a
prefix amount exclusive and final for indemnity
of the CONTRACTING PARTY for all breaches
related herein,

7.4. Definilion of Causes for Warning,
Suspension and Ineligibility. Warning shall be
applied in case of default of a contractual
clause that does net interfere in the normal
progress of the services and does not cause
delays or prevents their conclusion, causing
economic’ and functional lossés to the
CONTRACTING PARTY. It shall be applied a
tfemporary suspension of participation in
tenders and impediment to contracting with
the CONTRACTING PARTY for a period of up to.
2 {two) years. In case of intenfional {ailure,
totally or particlly, to perform this Agreement;
f the CONTRACTED PARTY, duing the
performance of the Agreement or due to i,
infentionally performs an illicit act irespective:
of contractual termination, shall be cause for

commencement and prosecution by 1he{i;-y

CONTRACTING PARTY of a proceeding for
Declaration of Ineligibllity of the CONTRACTED
PARTY i{o take part in tenders, or be
contracted or subcontracted by the Public
Adminisiration while the moftives determining
the punishment last, or until rehabilitation is
promoted by the authority that applied the
penalty, which shall be conceded whenever
the CONIRACTED PARTY redresses to the
CONIRACTING PARTY the resuliing losses and

~

[ ———

L
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7.5. limite De

responsabilidade

Responsabilidade, A
contrajual  global da
CONTRATADA, seus administradores, agentes,
empregados ou subcontratados per danos ou
CONTRATANTE

cbrigagdes

prejuizos causados &

relacionados  as  suas. para
execucdo deste Confrato estard sujeita ao
Limife de Responsabilidade de 15% (quinze por
cento) do valor do Preco Bésico deste
Contrato.:

7.5.1. No

Rasponsabilidade, serdio computados todos e

cdicvlc do Limite de
quaisquer valores eventuaimente pagos pela
CONTRATADA, por seus
garantidores & CONTRATANTE a dilulo de
perdas e danos préfixados e a fitulo. de

seguradores e

compensacdo por perdas sofridas  de
qualquer natureza, incliindo, mas n&o se
limitando a, multas compensatérias, Multas por
Afraso e demais penalidades previsias neste
Contrato. O Limite de Responsabilidade ndo se
aplicaréd Qos causados
CONTRATANTE decomentes de Culpa Grave,

fraude-ou dolo dag CONTRATADA.

prejuizos

7.5.2. As pendlidades sdo aviénomas e a
aplicagdo de uma ndo exclui a oulra,
-observade o limite de responsabilidade
previsto na Cldausula 7.3.1.1 e as excecdes
previstas na Cldusula 7.5. O valor da multa
aplicada, observade o procedimento
previstc na Clausula 7.6 abaixo, serd

deduzido do crédito devido & CONTRATADA
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after the end of the sanctfion applied based
on the preceding paragraph.

7.5, ligbility Cap. The global contractual
the CONTRACTED PARTY, ifs

administrators,

iability  of
agents, employees  of
subcontractors for ol damages and  iort
caused to the CONTRACTING PARTY related to
the CONTRACTED PARTY's obligations for the
performance of this Agreement will be
subjecied to the liability cap of 15% (fifieen per
cent) of the Basic Price of this Agreement.

7.5.1. it will be considered in the estimafion of
the liakility cap all and every amount paid by
the CONTRACTED PARTY, its insurers and
guaraniors to the CONTRACTING PARTY for
pre-fixed damages and losses as «
compensation for all loses of any nature,
including but not limited to compensotory
fines,. delay penalfies and any other penalty
established in this Agreement. The liability cap
will not apply in case of damages caused to
the CONIRACTING PARTY by
Negligence, fraud or willful misconduct from

the CONTRACTED PARTY.

Gross

7.5.2. The pendlties are autonomous and the
application of one does not exclude the
other, ocbserving the iimit of liability set forth in
clause 7.3.1.1 and the exceptions provided for
in Clause 7.5. The -amaount of the fine applied
in accerdance with the procedure sef forth in
Clause 7.6 below will be deductéed from the
credit due to the CONTRACTED PARTY in the
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na proxima fatura a ser emitida pela next ivoice to be emited by the

CONTRATADA. Caso o valor da multa seja
superior ao crédito acima referido, serd
cobrado administrafivamente

CONTRATANTE, ou ainda judicialmente.

7.5.3.

pela
Excec¢oes Ao Limite De
Responsabilidade. A limitacdo  de
responsabilidade previsia na Clausula 7.3.1.1
e na Cldusula 7.5. ndo se aplicard com
relagdo o quaisquer quantias devidas como
consequéncia de. danos, perdas ou custos
causados & CONTRATANTE ou a terceiros.em
razdéio do descumprimento deste Contrato ou
decorrenies cle responsabilidade
extracontratual, devidas pela CONTRATADA
ou  quaisquer Subcontratados ou  seus
diretores, agentes, consulfores e empregado
como consequéncia de Culpa Grave, fraude
ou dolo;

7.6. Procedimento Para Aplicagde De
Penalidades. Caso ocorrc qualguer das
hipdteses previstas nas Clausulas 7.3 e 7.4
acima, a CONIRATANTE

CONTRATADA, indicando sua intencdo de

notificard  a

CONTRACTED PARTY. If the-amount of the fine
is higher than the abovementioned credit, it
wil be charged administratively by the
CONTRACTING_PARTY, or even in court.

7.5.3. Exceptions to The Limitation of Liability.
The limitation of liability set forth in Clause
7.3.1.1 and clause 7.5. shall not apply with
respect to any amounts due as o result of
damages. losses, or costs caused to the
CONTRACTING PARTY or third parties due to
non-compliance with this Agreement or
arising from non-contractual fability, due by
the  CONTRACIED  PARTY or any
Subcontractors or their directors, agents,
consultanis.and employee s a consequence
fraud or -willful

of, Gross Negligence,

misconduct;

7.6, Procedure for Applying Penalties. In the
eveni of any of the cases provided for in
clauses 7.3 ond 7.4 above, CONIRACTING
PARTY will nolify the CONTRACTED PARTY,
indicating its intention o apply the Pendlty for

aplicar a Multa por Atraso prevista neste
Contrate  {"Neotlificacto de Aplicacde de
Pendiidadea”).

7.6.1 Nofificacdo De

Delay provided for in this Agreement ["Notice»—f"z"%jﬂ?;

of Penalty Application"). /

AplicagGe De 7.4.1 Nofification of Penalty Application. The

Penalidade. A Nofificacdo de Aplicacdo de
Penalidade deve ser enviada por escrifo &
CONTRATADA, para o enderego indicado
neste Conirato, e deve conter o
detathamento dos. atrasos ou viclagdes que

ensejam a aplicagde da pendalidade prevista

Noftice of Penalty Application shall be seni in
writing to the CONIRACTED PARTY, to the
address indicated in this Agreement, and shall
contain details of the delays or violations that
give rise to the application of the penalty set
forth in the Agreement, in order fo enable ihe
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no Contrato, de forma a poessibilitar que g
CONTRATADA
apresentagdo de defesa para a aplicag&o

fenha elementos para «
da pendlidade.

7.6.2. Manifestagdo da CONTRATADA. Em até
10 {dez) Dias Utels, contados do recebimento
da Nofificagdo de Aplicacdo de Pendlidade,
a CONTRATADA deve manifestar-se sobre a
sua concorddncia com a aplicag&o da
penalidade. ou sua intengdo de apresentar
defesa (“Manifestacdo dg CONTRATADA"),
podendo ainda

juntar documentos e
pareceres, requerer diligéncias e pericias e
apresentar alegagdes preliminares sobre ¢
aplicagdo da penalidade.

7.6.2.1. Infermacgdes Por Terceiros. Caso ¢
CONTRATADA manifeste sua intencdo de
apreseniar uma defesa e seja necessdrio
obter informacdes que serGo prestadas por
terceiros, tais terceiros devem ser intimados
pela CONTRATADA para esse fim, sendo
estabelecidc o prazo, forma e condfcées
para essa opresentacdo de informagdes.
Caso seja necessdrio receber a opinido de
um orgdo consultivo, tal érgdo deve emilir
seu parecer em, no maximo, 15 [quinze) Dias
Utets.

7.6.2,.2, Prova Ou Diligéncia Ordenada. Caso
sejam ordenadas provas ou diligéncias, as
Partes serdio nofificadas, com antecedéncia
minima de 3 {trés) Dias Uteis, sobre a daidq,
hora e tocal de realizacfio das mesmas.
7.46.3.
CONTRATADA. Em afé 10 {dez) Dias Uleis,

Apresentacdo De Defesa Da
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CONTRACTED PARTY to have elements for the
presentation of defense for the application of
fhe penalty.

7.6.2. Demonstration by the CONTRACTED
PARTY. Within up to 10 {ten) Business Days.
counted from the receipt of the Notification of
Penalty Application, the CONTRACTED PARTY
shall
application of the penalty or its intention to
present a defense (“CONTRACTED PARTY's

express. its agreement with the

Statement"}, it can dlso gather documents

and opinions, request dligence and expertise
reports. and present preliminary allegations
about the application of the penalty.

7.6.2.1. Information by Third Parfies. If the
CONTRACTED PARTY expresses iis infention 1o
present a defense and it is necessary to obiain
information that will be provided by third
parties, such third parties must be summeoned

by the CONTRACTED PARTY for that purpose,

establishing the term, form and conditions for
this presentation of information. If it is
necessary to receive the opinion of a
consultant body, that body must issue its
opinion within .a maximum of 15 (fifteen)
Business Days.

7.6.2.2, Proof or Orderly Diligence, i evidence
or diligence is ordered, the Paries will be
noiified, af least 3 (three} Business Days in
advance, of the date, time and place of the

same.,

743 CONTRACTED PARTY's Defense

Presentation. Within 10 (ten) Business Days,
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contados da Manifestagé&o da
CONTRATADA, ou do fim dos procedimentos
previstos nas Clausulas 7.6.2.1 € 7.4.2.2 acima,
0 que ocorrer mais tarde, a CONTRATADA
deve apresentar sua defesa, detathando os
motivos pelos quais considera indevida a
aplicacdo da pendidade {"Defesa da
CONTRATADA"}.

7.6.4. Decisdo da CONTRATANTIE. Em até 30
{tinta) Dias. Uieis, contados do recebimenio
da Defesa da CONTRATADA, a CONTRATANTE
deve emilir sua decisGo fundamentada
sobre a.aplicago da penalidade, indicando
fatos e fundamentos juridicos que levaram
ac acclimento, ou n&o, dos argumentos

apresentados na Defesa do CONTRATADA.

7.6.5. Recurso Da. CONTRATADA. Caso a
CONTRATADA nde esteja satlisfeita com a
decisdo emitida pela CONTRATANTE, na
forma da Cldusula 7.6.4 acima, deve ent@o
apresentar recurso para a CONTRATANTE
("Recurso da CONTRATADA"}, dentro do
prozo de 10 {dez) Dias Uteis, contados do
recebimento da referida decisdo.

7.6.6. Andlise pela CONTRATANTE Do Recurso
Da CONTRATADA. Em até 30 (frinta) Dias Uteis,
contados do recebimenio do Recurse da
CONTRATADA, a CONIRATANTE deve emitir
sua  decisdo fundamentada sobre ¢
aplicacfo da penciidade, indicando fatos e
fundamentos juridicos,. para o acethimento,
ou ndo, dos argumentos apresentados no

Recuiso da CONTRATADA.
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counted from the CONTRACTED PARTY's
Manifestation, or from the end of the
procedures provided forin Clauses 7.4.2.1 and
7.6.22 above, whichever occurs Iater, the
CONJRACTED PARTY must present ils defense,
detailing the reaseons for which it considers the
pendlty to be improper {"Defense of the
CONTRACTED PARTY"}.

7.6.4. CONTRACTING PARTY's Decision. Within
30 {thirty) Businéss Days, counted from the
receipt of the Defense of the CONTRACTED
PARTY, the CONTRACTING PARTY shall issue its

reasoned decision on the application of the

pendailty, indicating facts and legal grounds
that led to the acceptance, or not, of the
argumenits presented in the Defense. of the
CONTRACTED PARTY,

7.6.5. CONTRACTED PARTY's Appedl. If the
CONIRACTED PARTY is not satisfied with the
decision issued by the CONTRACTING PARTY.,

in accordance with Clause 7.6.4 above, it shalt

then submit an appeal fo the CONTRACTING

PARTY ("CONTRACTED PARTY Appeai”), within
10 {ten) Business Days, from the receipt of said

decision..

7.6.6. Analysis by CONTRACTING PARTY of The -

CONTRACTED PARTY 's Appedl. Within 30 (thirty)
Business Days, counted from the receipt of the
CONTRACTED PARTY the
CONTRACTING PARTY shall issue its reasoned
decision on the application of the penalty,

Appedal,

indicating facts and legal grounds, 1o accept,
or not, the arguments presented in the Appeal
of the CONTRACTED PARTY.
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7.7. Obrigagdéio Da CONTRATADA De Informar
Previamente & CONTRATANTE Sobre A Ndo
Cenclusdo Pe Um Marco No Prazo., Sem
prejuizo das demais obrigacdes da
CONTRATADA neste Contrato e, em especidl,
de fielmente observar as datas determinadas
para conciusdo de Marcos. conforme o
disposto no Plano.de Aceitagdo de Marcos do

Anexo 7.2.2, a CONTRATADA deverd informar

a CONTRATANTE, t8@o logo verfigue, conforme:

sua experiéncia e notdria especializacdo, que
um Marco deste Confrato provavelmente ndo
serd concluido nas datas determinadas no
Plano de Aceitacdo de Marcos, provendo a

CONTRATANTE das razdes de seu julgamento.,

8. CLAUSULA OITAVA - OBRIGAGOES DA
CONTRATANTE

8.1. Forecimento de
CONTRATANTE formnecerd & CONTRATADA

Ifermacgdes. A

todos o©s documentos e informagcdes
necessdrios ao cumprimento das obrigagdes
da CONTRATADA previstas no Caontrato,
incluindo toda e qualquer informacdc e
exigéncia relacionada.ds regras de seguranga
aplicavels & instalag@o do LABGENE.

A CONTRATANTE iambém & responsdvel por
fransferir & CONTRATABA toda informacéo
que possd impactar o objeto deste Conirato
efou impactar as interfaces enire todos os

confratos assinados pela CONTRATANTE para
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7.7, Obligation of the CONTRACTED PARTY to
Inform the CONTRACTING PARTY in Advance of
the Impending Failure to Conclude a Milesione
On Schedule, Without prejudice to the other
obligations of the CONTRACTED PARTY in this
Agreement , in. particular with respect to the
obligation for faithful cbservance of the dates
determined for conclusion of Milestones s set
forth in the Milestone Acceptance Plan of
Annex 7.2.2, the CONIRACTED PARTY must
inform the CONTRACTING PARTY, qs soon as it
verifies; according fo its experience and noted
that
Agreement will probably not be concluded on

specialization, a Miestone of this

the date determined in the Miestone
Acceptance Plan,
CONTRACTING PARTY with the reqsons for this

judgment.

providing the

8. CLAUSE EIGHT - OBLIGATIONS OF
CONTRACTING PARTY
8.1. Supply of Information. The CONTRACTING

PARTY shail supply to the CONTRACTED PARTY

all the documents and information necessary .. o
F

for compliance with the obligations of the
CONTRACTED PARTY specified in  this

Agreement, including all aoand every
information and requirements related to safety
rules applicable to LABGENE facifities.

The CONTRACTING FPARTY is alo liable for
transferring to the CONTRACTED PARTY all
information that might impact the purpose of
ihis Agreement and/or impact the interfaces

between all the agreements signed by the
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A CONTRATANTE
permanece respens@vel pelo gerenciamento

o Projeto. também
de todos os demdis servicos e atividades
prestades para o Projeto, ndo objetos deste
Contrato.

8.1.1. Caso a CONTRATANITE airase e/ou néo
fomeca as informagdes necessdrios para
execugdo deste Confrato pela CONTRATADA,
o prazo do Contrato deverd ser devidamente
djustado pelas Partes, a fim de considerar as
consequéncias do atraso e, em caso algum,
a CONTRATADA serd responsabifizada pelo
Qiraso ou NGo execugho das obrigagdes ndo
concluidas em razdo da falta efou erro de
informag&o pela CONTRATANTE,

8.2, Aprovacdo Das Alteragoes No Projeto. A

aprovacdo de quaisquer gjusies ou
alteragdes no Projeto Bdsico, propostas pela
CONTRATADA durante a execugdo deste
Conirato serd precedida de andlise pela
AUTORIDADE DE PROIETC e deverd ser
CONTRATANTE &

CONTRATADA por escrito, Uma vez aprovadao

encaminhada  pela
pela CONTRATANTE, a responsabilidade pelo
ajuste do Projeto Bdsico serd da AUTORIDADE
DE PROJETQ.

Caso a dlteragGo no Projeto  Bésico,
autorizada pela CONTRATANIE, impacie o
execuc@o de outros coniratos readlizados
pela CONTRATANIE cou pela AUTORIDADE CE
PROJETO para ¢ Projeto, tais como os
contratos  assinados demais

com Qs
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Customer for the Project, as well as the Design
of the Project. The CONTRACTING PARTY also
remains liable for the management of all other
services and activities performed for the
Project, not subject under this Agreement.

8.1.1. in the event of delay and/or non-
communication by the CONTRACTING PARTY
the
performance of this Agreement by fthe
CONTRACTED PARTY, the term of Agreement
shalt be duly adjusted by the Parties in order

of the necessary information for

to consider the consequences of the said
delay and in no case the CONTRACTED PARTY
shall be held liable for late performance or
non-performance of the obligations not
concluded because of the lack and/or error
ofinformation from the CONTRACTING PARTY,
8.2. Approval of The Project’s Changes. The
approvdl of any adjusiment or change in the
Design, by the
CONTRACTED PARTY during the performance
of this Agreement wil be preceded by
DESIGN AUTHORITY's analysis and should be
sent by the CONTRACTING PARTY to the
CONTRACTED PARTY
approved by THE CONTRACTING PARTY, the

Basic suggested

in writing. onc
responsibility of adjustments on Basic Design
will be of DESIGN AUTHORITY.

If the adjustment in the Basic Design
approved by the CONTRACTING. PARTY
impact the
agreements signed by the CONTRACTED
PARTY or the DESIGN AUTHORITY for the
Projecf,.such as, the agreements with the

performance  of other

f
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contratadas {como AXIMA & NAVAL GROUP),
a  CONTRATANTE  serd exclusiva e
integraimente responsdave! pela
coordenagdo e implementagdo dos cjustes
necessarios nos demais contratos, a fim de
assegurar a harmonia e contfinvidade do
Projeto.

A CONTRATADA ndo seré responsdével por
quaisquer impactos que  possam  ser
causados a cutros contratoes assinados para
o Projeto, resultantes de alteracdes no
escopo de trabalho da CONTRATADA, objeto
destie Contrato,

8.2.1. Casc as deciksdes tomadas pela
AUTORIDADE DE PROJETO efcu  pelo
CONTRATANTE quanto ao Projeto, seja neste
Contrafo ou em qualquer ouiro contraio
assinade. pela CONTRATANTE ou  pela
AUTORIDADE DE PROJETO, venhom «a
impactar o escope de trabahe e «
execugdo das afividades da CONTRATADA
ou ainda causar dano de qualquer natureza
4 CONTRATADA, a CONIRATANTE deverd
indenizar a CONTRATADA pelos prejulzos
causados.

8.3. Envio do BFDI d CONIRATADA., A
CONTRATANTE deverd
CONTRATADA os BFDIs dentre dos prazos
estabelecidos no Anexo 2.1.

entregar o

A documentacdo BFDI deverd conter todos
os dados e informacdes riecessdrios e, em

particular, todas as informagdes solicitadas

8.3. Supply of the BFD! to the CONTRACTE!

other Confractors {such as AXIMA and/or
NAVAL GROUP}, the CONTRACTING PARTY
will be solely and completely liable for the
coordination and implementation of ihe
necessary adjustments in the other contracts
to ensure the harmony and progress of the
Project.

The CONTRACTED PARTY shall not be liable
for any impact that might be caused to
other contracts signed for the Project

resulting from any change in the scope of

‘work of the CONIRACTED. PARTY in this

Agreement.

8.2.1. if the decisions taken by the DESIGN

AUTHORITY and/or by the CONTRACTING
FARTY concerning the Project, either in this
Agreement orin any other agreement signed
by the CONTRACTING PARTY or by the DESIGN
AUHTORITY, impacts the scope of work, the
performance of acliviies of the
CONTRACTED PARTY or cause any damage
of any nature to if, the CONTRACTING PARTY
shall indemnify the CONTRACTED PARTY for

the prejudice caused,

PARTY. The CONTRACTING.PARTY shall deliver
to the CONTRACTED. PARTY the BFDIs within

the dates defined in the Annex 2.1.

The BDFlI documentation must contain of
necessary information ond data, and in
parficular all the data requested by the

pela CONTRATADA nos maodelos CONTRACTED PARIY in the Templates

previamente encaminhados a previously supplied to the CONTRACTING
I
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CONTRATANTE, a fim de possibililar o

de

PARTY, in order o dllow the performance by
the CONTRACTED PARTY of the activities of

project consolidation,

execugdo das atividades seguintes

consofidagdo do  Projeto  Bdsico pela

CONTRATADA,

Em caso de atraso pela CONIRATANTE no
envio dos BFDIs estabelecidos no Apéndice D
do Anexo 2.1. @ CONTRATADA, as Partes
negociardo, de boa-fé, os agjustes necessdrios
ao Confrato, especialmente quanio oo
preco e cronogramd, a fim de considerar os
da

causados atraso

CONTRATANTE,

impactos pelo

Uma vez definidos, os djustes contratuais
decorrentes do atraso da CONTRATANTE
deverfio ser implementados ao presente
Conftrato por meio.de termoe aditive.

8.4. BFDI Reviews

8.4.1. Durante cada BFDI
CONTRATADA apresentard & CONTRATANTE e
& AUTORIDADE DE PROJETO uma andiise sobre
os BFDIs encaminhados & CONTRATADA. Nesta
apresentacdo, ¢ CONTRATADA deverdindicar

Review, «

os BFD!s faltantes efou as informagdes faltantes

nos  BFDIs  encaminhados  [doravante

“Informacdes  Faltantes”) e que sdo

necessdrias para continuidade das atividades
da CONIRATADA neste Conirate, pfiorizando
as informacdes necessdrias para iniciar a fase
de Estudos de Consolidacdo.
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In the event of delay by the CONTRACTING
PARTY in the delivery of the BFDIs defined in
the Appendix D of the Annex 2.1. to the
CONTRACTED PARTY, shaill
negotiate, in good faith, the necessary

the Parties

adjustiments to the Agreement, especially
concerming ‘the price and coniractual
schedule in order fo toke into account the
impacts the CONTRACTING
PARTY's delay,

Cnce the contractual adjustments resuliing
from the CONTRACTING PARTY's delay are

defined, they shall be implemented to this

caused by

Agreement through a contractual
amendment.

8.4. BFD! Reviews'

84.1. Duing each BFDI Review the

CONTRACTED PARTY wilk present io the
CONTRACTING PARTY and to the DESIGN
AUTHORITY an analysis of the BFDIs sent by the
CONTRACTING PARTY fo the CONTRACTED

PARTY. In this presentdtion, the. CONTRACTE I
PARTY shall indicate the missing BFDY and/or

o~

the missing information in the BFDI sent (the !

"Missin
the confinuity of the CONTRACTED PARTY's
activities in this Agreement priortizing the
the

Information”) thai are necessary for

information needed to launch

Consclidation Studies phase:

.,-\. )A___-MA
T,

]
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A CONTRATANTE terd um prozo de até 10 {dez)
dias dteis, a contar da data do BFD] Review,
para encaminhar as Informagdes Faltantes &
CONTRATADA.

As atfividades de estudo de engenharia
relacionadas ao correspondente RFD! Review
ndo serdo iniciadas pela CONTRATADA aié
que as Informagdes Faltantes requisitados

durante um BFDI Review sefam
completamente. encaminhadas. pela
CONTRATANTE.

As atividades dester Contrato  poderGo
prosseguir se a CONTRATADA entender, por
comunicacdo escrila, que as Informacdes
Faltantes pendentes ndo sdo indispensdveis &
continuidade de suas afividades sob este
Contrato.

8.4.2. Para .cada BFDI Review, decorrido o
prazo de 10 [dez) Dias Uteis acima sem o
envic das Informagdes Faltantes pela
CONTRATANTE, a CONTRATADA notificard &
CONTRATANTE e a partir da data de
recebimento da
CONTRATANTE

CONTRATADA uma taxa mensal equivalente

nofificacdo, o]
deverd pagar ¢
a 235 000 € {duzentos e trinta e cinco mil
Euros}, para manutencdo das -equipes da
CONTRATADA. A taxa mensal serd calculada
pro rata para cada dia de airasc e serd
faturada pela CONTRATADA uma vez por
‘més. A primeira invoice serd enviada 30

{frinta) dias apds o BFDI Review.
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Within the time period of 10 {ten) Business
Days. counting from the date of the BFDI
Review, the CONTRACTING PARTY shall send
fo the CONTRACTED PARTY all
Information.

Missing

The engineerng studies activities related 1o
the cormesponding BFDI Review will not be
launched by the CONTRACTED PARTY unfil
the Missing Informafion requested during o
BFDI Review is not compleiely sent by the
CONTRACTING PARTY.

The activities of this' Contradt shall proceed if
the CONTRACTED PARTY understands, by
wiitten communication, that the pending
Missing Information is not indispensable for the
continuity of its activities under this Contract.

8.4.2, For each BFDI review, after the period
above mentioned, without the sehding of the
Missing Information by the CONTRACTING
PARTY, the CONTRACTED PARTY will notify the
CONTRACTING PARTY ‘and counting from the
date of the receipt of the nofification, the
CONTRACTING: PARTY shall
CONTRACTED PARTY, o monthly rate of 235

pay to the

000 € (two hundred thirty five thousond [‘“
o

euros), for the maintenance of th
CONTRACTED PARTY's teams. The monthly
rate will be calculated pro rafa for each day
of delay and it will be invoiced once a month
by the CONTRACTED PARTY. The first invoice
will be sent 30 (thirty) days after the BFDI

Review.
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Se dentro do periodo de 120 (cento e vinte)
dios apdés a data doc BFDI review, -«
CONTRATANTE encaminhar as Informagdes
atividades

Faltanies, as previstas  no

cronograma e 0s corespondentes estudos

de engenharia deste Contraio poderdo ser

retomadas, aplicando ¢ disposto na Cldusula
8.4.3.

Se, apds 120 {cento e vinte) dias seguidos ac

BFDI Review as Informacdes. Faltantes ndo.

sejam enviadas & CONIRATADA as Paries
poderdo resiir o presente Contrato por
acordo mutuo.

8.4.3. Ccowendo ¢ acima exposio, o
coniratual  serd

cronograma gjustado

automaticamente, por um  pericdo
equivalente ao niomere de dics utilizados
pela CONTRATANTE para envio das
informagdes Faitantes, contados a partir do
recebimento da notificag@o peld
CONTRATANTE até o efetivo recebimento das
Informacdes Faltanies pela CONIRATADA.
Em sendo-o ¢caso, as PARTES poderdo realizar
Qs ajustes contratuais necessanos
considerando ¢ acima,

8.4.4, Os valores das taxas mensais do ifem
8.4.1 ndc  poderdo  ser  aplicados
concomitantemenie para diferentes BFDI
Reviews,

8.5. Recursos Humanos. A CONTRATANTE
compromete-se peronie a CONIRATADA,
para o escopo de frabalho desie Contrato,
e, principalmente, para o definico dos

BFDIs, a:
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If within the period of 120 days after the date
of the BFDI review, the CONTRACTING PARTY
sends the Missing Information, the activities

planned. in the schedule and the

correspondent 1o the engineering studies

might be resumed, applying the conditions
of Clause 8.4.3.

If, after the 120 {one hundred and twenty)
days following the BFDI Review the Missing
Information is not sent to the CONTRACTED
PARTY, the Parties
Agreement by mutual consent.

may ierminate  this

8.4.3. Should the foregoing occur, the

confractual schedule wil bhe adjusted
automatically, for a period equivalent to the
number of days used by the CONTRACTING
PARTY to send the Missing Infermation.
counting from the receipt of the notificafion
by the CONTRACTING PARTY untii the day of
effective receipt of the Missing Information
by the CONTRACTED PARTY. In being the
case, the Parties shiall make the necessary
confracival adiustments to consider the
above.

8.4.4. The monthly rate provided in arlicle
8.4.1 shall not be cumulated with cother
monthly rates in case the Parties hold more
than .one BFDI review..

8.5. Human Resources. The CONTRACTING
PARTY undertakes towards the CONTRACTED

PARTY in relalion 1o the scope of work of this

Agreement, and in particular regarding-BFDIs

definition, fo:

;?
|

-
A\
J
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(i) idenfificar e designar um nimerc de {i} to identify and designate a number of

membros-chave da equipe do projete da
AUTORIDADE DE PROJETO, de acordo com os
requisitos e necessidade do projeto no prazo
de 10 (dez) Dias Uteis. a parfir da data de
assinatura do presente Contrato;

i) apresentar um plano conlingente para
substifuicdo [fempordria ou definitiva) de
quciquer membre  de sug  equipe,
independentemente de sua funcdo e, para
os principais  participantes,  informar  a
CONTRATADA das medidas tomadas para
garantir a continuidade das atividades; e

(i} garaniir  continvidade do projeto
mediante a transmisséio de informacdes e
dados relocionados ac  projeto para
qualquer novo membro de sua equipe. A
eventual substituicdo pela AUTORIDADE DE
PRCJETC de qualguer membro do projeto
deve serredlizada sem qualquer &nus para a
CONTRATADA, e, as afividades do projeto
ndo serde  interrompidas,
postergadacs em razdo da mudanga de um
membre do  equipe do
AUTORIDADE DE PROJFTO.

8.6. Recursos de sollware. A CONTRATANTE

projeto da

declara-e garante que:

(i) dispbe de todos os softwares
necessdarios para suportar suas respectivas
operacdes, sende certc gue tais softwares
foram licenciados a
CONTRATANTE. A CONTRATANTE cumpre

com todas as obrigagtses decorentes de tais

devidamente
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alteradas ou.

key competent members of the project
team from DESIGN AUTHORITY, according to
the requirements and needs of the project,
within 10 (ten) Business Days counted from
the signing of this Agreement;

(i) submit, inside its Management Plan, o
contingency plan for substitution {(temporary
or definitive) of any member of its team,
his/her
regarding the main participanis, inform the
CONTRACTED PARTY of the measures faken

irespective  of function, and

to guarantee the continuity of the activities;
and

fiy guaraniee the continuity of the
project by conveying information and data
related to the project to any new member of
its team. The. possible replacement by the
DESIGN AUTHORITY of any member of the
project team must be carried cut at no cost
to the CONTRACTED .PARTY, and without
interruption, alteration or postponement of
any activities of the project ifthere is a change
in a member of the DESIGN AUTHORITY's

e
project feam: (e

8.4. Software Resources. The CONIRACTING
PARTY represent and warrant that;

{i) it has all the necessary compuier
softwares te  support its  respective
operations, and such softwares are duly
licensed to the CONTRACTING PARTY. The

CONTRACTING PARTY 15 in complichce with

TN
fre.

A
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licengas, inclusive quanto ac pagamento
dos royaities;

fii} todos os custos incorides pela
CONIRATANTE  para  regularizac@o e
manutengdo das licengas dos softwares
atualmente utilizados. por elas, bem como os
custos decomentes de nova demanda de
licengas deverdo ser suportados integral e

exclusivamente pela CONTRATANTE; e

fiii) qualquer substituigdo de
soffiware pela CONIRATANTE ligado ao
objelc do presente Confrate [em

substituicdo cos softwares definidos pelas

Partes anteriormenie) deverd ser
previamente acordada entre as partes.

A lista de softwares aplicdvel duranie a
execucdo do Contrato € definida no
Capitulo 5.5, do Anexo 2.1,

8.7. Erivio De Arguivos No Formaio Nalive. A
CONTRATANTE garante que todos os arquives
listados nos Anexo B do Anexo contratual 2.1.
serdo enviados no formato PDF, e quando
disponivel, nc formato native e uliizéivel,
quando requisitado pela CONTRATADA, O
prazo de envio dos arquivos no formato nativo
ndo poderd uvitrapassar de cinco (5} dias Oteis,
contados da data da solicitac@io destes
arquivos pela CONTRATADA.

O formate dos arquivos nativos devera
respeitar a lista de Softwares definida no

Capitulo 5.5, do Anexo 2.7,

8.8. Acesso ao Local, O acesse ao LABGENE

para o fim exclusivo de execugdo do objeto

H
Pagina 54 de 96 {4
H

NUF 41985.000940/2023-51
TJIL n® 082023
Centrato n® 12/2023-00

all the obfigations resulting from said iicenses,
including payment of royalties;

the
CONTRACTING PARTY to regularize and
muaintaining of the licenses of the softwares

(i) any costs  incurred by

currently used by them, as well os the costs
resulting from a new request of licenses must
be bome in full exclusively by ihe
CONTRACTING PARTY; and

fiid} dny replacement of software by
the CONTRACTING PARTY connected to this
Agreement {as a substitute for the softwares
defined by the Parfies previously) must be
previously agreed between the parties,

The list of softwares applicable during the
Contract exscution is defined in Chapter 5.5.

of the Annex 2.1.

8.7. Sending of File in Their Native Format. The
CONTRACTING PARTY wamronts that all fites
listed inside the Annex B of the Annex 2.1. will
be sent in PDF version and, when available, in
its native and usable format, when requested
by the CONTIRACTED PARTY. The time period
for the sending of the native format
documents shall not surpass 5§ Business Days
counting from date of the request of these files
by the CONTRACTED PARTY.

The native formal of the files must be
compliant / compatible with the list of
Softwares defined in Chopter 5.5. of the
Annex 2.1.

8.8, Access to The Site. The access fo

LABGENE for the exclusive purpose of

o
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de Confrata pela CONTRATADA serd permificio performing the subject matter of this

G CONTRATADA por infermédic do
AUTORIDADE DE PROJETO no prazo razodvel,
de acordo com o Cronograma do Projetc. O
acesso go Local serd permifido nos limites
necessdrios a capacitor @ CONTRATADA o
execuior o Contrato, observado que tal
acesso 0o LABGENE serd organizado de forma
a ndo interferir efou prejudicar o andamento
daos atividades afi realizadas pela AUTORIDADE
DE PROJEIC e/ou por terceircs.

9. CLAUSULA NONA - LICENGAS
9.1. Dever De Oblengdéic De licencas Pela
CONTRATADA. A CONTRATADA declara que
dispde do direito de liviemente transferir ou
licenciar & AUTORIDADE DE FROQUIETO todo ©
Know how associade o objeto deste
obtido

autorizacdes necessarias para tanto, de

Contrato,  tende todas  as

qualguer terceiro, e, ainda, que dispde de

todos e quaisquer direitos  autorais

associados,
CONTRATANTE indene de toda e quaiquer

chrigando-se a manter a

obriga¢to ou responsabilidade de pagar
toda e qualguer quantia decorrente de
viclacdo a direitos de terceiros referentes a
todo e qualquer Know how que deva ser
transferido em raz&o deste Contrato. As
ficencas

autcrizagdo e de exporiagdo

exigidas pelas  Auforidades  Publicas
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reasondble

9.1. Duty fo Secure Licenses

Agreement by the CONTRACTED PARTY shall
be permitted to the CONTRACTED PARTY
through DESIGN  AUTHORITY  within  «
pericd, according to the
Timetable of the Project. Access to the Site
shall be permitted within the limits necessary to
enable the CONTRACTED PARTY to perform
this Agreement, with the stipulation that such
access 1o LABGENE shall be crganized so as
not to interfere and/or impakr the normal
progress of the activies of the DESIGN

AUTHORITY and/or third parties.

9. CLAUSE NINE = LICENSES

by the
CONTRACTED PARTY. The CONTRACTED
PARTY represents that it has the right to freely
fransfer or license to the DESIGN AUTHORITY
all the know-how associated with the subject
matter of this Agreement , having obtadined
all the necessary authorizotions therefor from
any third party, and also that it holds ail the
associated copyrights, and undertakes to
hold the CONTRACTING PARTY harmless from

any obligation or liabifity to pay any amount / -~

resulfing from violation of the rights of third
parties regarding all know-how thal will be
transfemred by reason of this Agreement. The
authorizations and export iicenses required
by the
governed by Clause 2.1.1 hereunder.

French Public Authorities are
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Francesas sao tratadas na Clausula 9.1.1
abaixo.

2.1.1. Autorizacdes e ticengas Exigidas Pelas
Francesas. A

Autoridades Piblicas

CONTRATADA  envidard  seus melhores

esforcos para obter € manter .em vigor,

durante a vigéncia do Contrato, todas as
permissdes, licengas, acordos e autorizacoes
Autoridades  PUblicas

exigidas  pelas

Francesas, necessdrios parg gue a
CONTRATADA cumpra as suas obrigacdes
assumidas no presente Contrato, O escopo
técnico do Contrato deverd estar alinhado
com o conteddo das autorizagdes e licencas
concedidas pelas Autoridodes  PUblicas
Francesas.

A licenca de exporfacdo j@ concedido
cobre parcialmente o prazo de vigéncia e
valor do Contrafe. Uma extens@o desta
licenga serd necessdric. Se as autorizacdes,
extensbes ndo forem

licencas e suas

concedidas ou forem canceladas ou
retiradas, ne todo ou em parte, ou.em caso
de atraso na concessdo da licenca ou de

suas extensdes pelas Autoridades Pablicas

Francesas, desde que ndio decorrentas de.

“falha, ero ou omiss&o da CONTRATADA ou de
seus Subcontratados, constifuird, para todos
os efeitos, um evento de Forca Maior,

2.2. Custes. Todos o5 custos incidentes para a
oblenc@o doas. licencas, permissdes e
autorizagdes, nos termos dao Cldusula 9.1.1

supra, .deverdo ser suportados  pela

CONTRATADA.

NUF 61985.000940/2023-51
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9.1.1. Authorizations and Licenses Required
by the French Public Authorities. The
CONTRACTED PARTY shall endeavor ils best
efforts to obtain and keep in force during the
effective period of this Agreement all the
permits, licenses, accords and authorizations
required by the french Public Authcrities, as
necessary for the CONTRACTED PARTY to
comply with its obligafions assumed in this
Agreement. The technical scope of the
Agreement shall be dligned with the content
of the. authcorizations and. licenses provided

by the Frenich Public Authorities.

The -export license already granted covers
particlly the term dnd amount of this
Agreement. An extension of this license will
be required. if the authorizations, licenses
and- its' extensions are not granted or are
cancelled or withdrew, in whole or in part; or
in case of delay in the granting of the licenses
or its extensions by the French Public
Authorities; provided they are not due to
failure, error or omission by the CONTRACTED
PARTY or by iis Subcontractors, it will
constitute, for all purposes, a Force Mc}eu_re
event,

9.2. Costs. All the costs 1o obidin the licenses,
permiis and authorizations pursuarnt to the
terms of Clause 9.1.1 above shall be borne
by the CONTRACTED PARTY.
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9.3. Dever de Indenizar da CONTRATADA. Em
caso de gjuizamentc de acdo por terceiros
contra a CONTRATANTE efou g CONTRATADA
com base em direitos de patentes, registro de
design, direitos autorais ou direito de marca
que venham a ser violados pela
CONTRATADA na execucto do objeto deste
Contrato, e ainda que a viclacdo resulte do
correto uso do objeto do presenie Conirato,
a CONTRATADA deverdd envidar

afastar «a

seus
melhores  estorgoes
responsabilidade da CONTRATANTE e deverd
indenizar a CONTRATANTE por qualquer

condenagdo e prejuizos dela resuliantes que

para

a CONTRATANTE possa vir a sofrer, observado
o) d'is_pos‘ro na Clausula 13 abgixo, Nao se
aplicaré qualquer indenizagao previsic nesta
Clausula caso a violagdo opontada seja
derivada de use- associado de algum artigo,
aparato ou equipamenio elaborado a partir
de quaisquer projetos ou designs fornecidos
peld AUTORIDADE DE PROJETO efouem caso
de wuso
CONTRATANTE.

imprépric  dos  direitos  pela

2.3.1. Dever de Informar da CONTRATANTE.
Para fazer jus & indenizacdo nos termos das
Clausulas 9.1 e 2.3 supra, a CONTRATANTE, no
prazo de 30 {trinfa) Dias Uteis contados da
data em que a CONTRATANTE tiver recebido
notificacdo da existéncia da a¢do contraela
qjuizada, deverd enviar nofificagdo escrita &
CONTRATADA, informando sobre a agdo

gjuizada. A CONTRATANTE, desde que
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¢.3. Duty fo: Indemnify of the CONTRACTED
PARTY. Should a lawsuit be filed by o third
party against the CONTRACTING PARTY
and/or the CONTRACTED PARTY based on
patent rights, design registration, copyrights
or frademark rights that have been violated
by the CONTRACTED PARTY in performing the

subject matter of this Agreement , and even

it the violation resulis from comrect use in

performing the purpose of this Agreement,
the CONTRACTED PARTY must endeavor its
best efforts to eliminate the fiability of the
CONIRACTING PARTY and must indemnify
the CONITRACTING PARTY in case of any
judicial award and the resuliing losses that
the CONTRACTING PARTY may suffer, with
observance of the provisions of Ciause 13
below. The indemnification set forth in this
clause shall not apply if the indicated
violation is derived from the associated use
of any article, apparatus or piece of
equipment created based on the designs
supplied by the DESIGN AUTHORITY and/or
any improper use by the CONTRACTING
PARTY of the rights.
2.3.1, Duly to inform of CONTRACTING PARTY.
To be entifled to the indemnity under the
terms of Clauses 2.1 and 9.3 above, the
CONTRACTING PARTY must within 30 (thirty)
Business Days counted from the date that
the CONTRACTING PARTY receives nofice of
the existence of the lawsuil filed against it,
send a written nolice to the CONTRACTED
PARTY informing it of the filed lawsuit. The

i
i

.l'l;
i

i
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obtidas todas as autorizacgdes legais CONTRACTING PARTY, provided i hos

necessarias para tanfo e o partir da obtained dll the necessary legal

obtencdo de referidas autorizagdes legdis,
pemitird que a CONTRATADA conduza fodo
0 processo referenie & agdo judicial ou
negociacdo aqui previstos. Se referidas
auvtorizacdes legais ndo forem obtidas pela
CONTRATANTE, esta deverd, tempestiva e
adequadamente, confestar e defender
referida acdo judicial, e, na medida do que
for legalmente admitido, envidard seus

melhores  esforgos aiender Qs

orientactes da CONTRATADA, no que diz

para

respeito & elaboracGo das necessdrias
defesas. A CONTRATANTE, na medida do que
for legalmente admitido, deverd cooperar
com a CONTRATADA na defesa da acdo
informacoes e

judicial, fornecendo s

documentos & sua  disposicBio, que a
CONTRATADA de forma razodvel solicite para
a elaboracdc da defesa. A CONTRATADA
todos  os razodveis

suportard custos

comprovadoes, inclusive  honordrios  de
advogados, incorridos pela CONTRATANTE
na sua defesqa, respeitado o Limite de
Responsabilidade esiabelecido na Cléusula
7.5

9.3.2. Medidas Em Caso De Reconhecimento
be Violag¢go. Caso, ao final da acdo venha a
ser reconhecido que parte ou o todo do
objeto do presenie Contrato viclou direitos
de patenies, registro de deésign, direitos
autorais ou direito de marca, a CONTRATADA

poderd, a seu critério, escolher entre :
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authorizations therefor, and as of obtaining
the reterred legal autheorizations, shall permit
the CONTRACTED PARTY to conduct the
eniire proceeding refening to the lawsuit or
negotiation dllowable therein. If the refered
legal authorizations are not obtained by the
CONTRACTING PARTY, it must timely and
adequately contest and defend the referred
lawsuit, and to the extent legally permissible,
endeavor its best efforts to.comply with the
orientations of the CONTRACTED PARTY with
respect to the preparation of the necessary
The CONIRACTING
PARTY, to the extent legally permitted, must
cooperate with the CONTRACTED PARTY in
the defense of the lawsuit, by supplying the

defense. argumenis.

information and documents available to it as
the CONTRACTED PARTY may regsonably
request for preparation of the defense. The
CONTRACTED PARTY shall
reasonable costs demonstrated,. including

bear all the

attomey’s  fees, incumed by the

CONTRACTING PARTY in ils defense, within

the limits of the Liabilty Cap established ik

Clause 7.5.
9.3.2. Measures In Case Of Recognition Of
Vicolation. If at the end of the lawsuit there is:
recognition that part orall of this Agreement
violated the patent rights, design registration, .
copyrights  or rights, the
CONTRACTED PARTY may, at its discretion,

trademark

choose among:

~

)
{4

1
i

i
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{i} adotar as medidas legais cabiveis (i) adopting the legal measures fitting to

para continuar a ulilizar o direito tido como
violado; ou

(i) substituir o item tido come violado; ou

(i), modificar o item fido como violado
para que cesse a violagdo, sem prejuizo do
disposto na Cldusula 9.3.1.
10. CLAUSULA DECIMA - DIRETOS DE
PROPRIEDADE INTELECTUAL

10.1, Direitos de Propiiedade Intelectual
Sobre o Projeto e ¢ LABGENE. Os direifos
avtorais sobre o Projeto Basico ¢ o LABGENE
sdo  de exclusiva  da
AUTORIDADE DE PROJETO efou de quem a
AUTORIDADE DE PRQJETQ indicar por escrito.

propriedade

10.1.1. Os direitos autorais referentes ao.

centeudo das atividades e dos servigos @
serem prestados pela CONTRATADA d
CONTRATANTE por meio desie Contrato,
como relatérios e andlises técnicas, todo tipo
know-how,

de dados e informacdes,

continue to use the rights claimed fo have
been viclated; or

(ii) substifute the item claimed to have
been in violation; or

(iii) moaodify the item claimed to hove been
in violation, without prejudice to that set forth
in Clause 2.3.1.

10. CLAUSE TEN — INTELLECTUAL PROPERTY
RIGHTS

10.1. Intellectual Property Rights over the
Project and the LABGENE. The copyrights
over the Basic Design and the LABGENE are
the exclusive property of the DESIGN
AUTHORITY and/or the party that the:DESIGN
AUTHORITY indicates in writing,

10.1.1, The copyrights over the content of the
services and activilies to be delivered by the
CONTRACTED PARTY to the CONTRACTING
PARTY through this Agreement, such as,
fechnical reports and andlysis, all kind of
data and information, know-how, opinions,

evaluations, are the exclusive property of the

pareceres e ovc:lic:g:ées, sGo de propriedade
exclusiva da CONTRATADA.

10.1.2, Prévia Autorizacdo. Nenhuma das

CONTRACTED PARTY. &t
10.1.2. Prior Authorization. Neither Party may )]M‘»

Partes poderd ceder, comunicar, fransferir ou assign, disclose, transfer or employ, in whole/

empregar, no fodo ou em parte, sem a
prévia aprovacdo da outra Parte, qualquer
informacdo, dado ou documenfo que
inclua, nc todo ou em porte, conteldo
frocado entre as Partes em razdo deste

Contrato.
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or in part, without the prior authorization of
the other Parly. any information, datag or
document that includes, in whole or in part,

data and/or any design, in whole or in part,

the conient exchanged between the Parties

for the performidnce of this Agreement.
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10.1.3. Nova PI. No caso de criagdo de'Nova  10.1.3. Foreground IP. In the case any

Pl por uma das Partes, a Nova Pl serd e
deverd permanecer propriedade exclusiva
dao Parte que o desenvolveu e todo e
qualguer direito de propriedade inteleciual

resuliante desta Nova Pl deverd ser

registrado exclusivamente no nome e pelas
custas da Parte criadora da Nova Pl, por sua
Confrate  ndo

prépric  iniciafiva,  Este

compreende qualquer cessdo, licenga,
direito .ocu autoriza¢do de uso ou-exploracao
de Nova P,

salve, se  expressomente

acordado por escrito,

11. CLAUSULA DECIMA PRIMEIRA - FORCA
MAICR

11.1. Eventos De Forga Madaior. Observado o
disposto neste Cohnfrato, Evento de Forca
Maior significa qualguer um dos seguintes
eventos; desde que:

(a) estejom .além do contrele razodvel da
Parte afetada,

(b} ndio possam ser razoavelmente prevenidos
(ou cujas consequéncias ndc possam ser
razoavelmente evitadas), e

{c) sejom o causa direta impedindo a Parte
afetada de cumprir suas chrigagdes previstas
no Contrato:

(i} quaisquer -atos da natureza, tais como

incéncdios, inundacoes, teremotos,
naufragios, tufdes e furacbes, epidemias,
tempestades ou quaisquer oufras condi¢cdes

climdticas anormais que sejam imprevisiveis;
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Foreground IP'is developed by a Party, it shall
be and remain the sole property of the Party
who generaies it and any new intellectual
property right arising therefrom shall be filed
in the sole name and expense of that Party
and at ifs sole initiafive. This Agreement does
not encompass any cession, license, right or
avthorization to use or explore any
Foreground IP, unless otherwise specifically

agreed in writing.

11. CLAUSE ELEVEN ~ FORCE MAJEURE

11.1. Events of Force Majeure. According fo
this Agreement, Event of Force Majeure means
any of the following evenits, provided that:

[a} they are outside the reasonable control of
the affected Party,
{b} they canno} reasonably be prevented (or

‘whose consequences cannot be reascnably

avoided), and
c} they are the direct cause preventing the

aoffected Parly from complying with iis

obligations specified in this Agreement: /
{i} any acts of nature, such as fires, floods,

earthquakes, shipwrecks; typhoons/hurricanes,

epidemics, storms or any other abnormal

climate conditions that are unforeseeable; and
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(i)

causados pelo homem, além do controle das

quaisquer  evenfos  inesperados
Partes, afetando g execucdo das obrigacoes
previstas no Contirato, tais como perurbacao
da ordem puoblica, gueras, boicotes,
sabotagem, aios temoristas, bloqueios, greves
gerais; e
(iii}

pelas Autoridades Publicas Francesas de

o concelomentc ou  revogacho

licencas, acordos ou autorizagdes necessarias

para  execugbo deste contrate pela
CONTRATADA.
11.1.1. Avdliogdo Da Possibllidade, A

possibiidade ou a impossibilidade de uma
Parte prevenir ou evitar fais ocoréncios ou
consequéncias serdo avaliadas levando-se
em conia as medidas e afitudes que,
usuaimente emempreendimentos deste porte
e natureza, umo pessoa proba, diligente,
cuidadosa, heonesia e que disponha de
recursos similares, na mesma sitvagdo que a
Parte afetada, teria tomado.

11.2, N&o Caracterizacéo De Evento De Forca

Maior. Os seguintes atos e eventos, além de

outros  indicados  expressamenie nesie
Contrato, ndo serfio considerados Forga
Maior:

il greve efou interrupgdes frabalhistas ou
medidas semethante, de
empregados e contratados da CONTRATADA
ou de suas Subconiratadas, que ndo sejam

tendo eleito

resulfado de greve ou interrupcdo de frabaltho
geral de nalureza nacional, regional ou

setoriai;
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{iy any unexpected events caused by
humans, outside the control of the Parlies,

aifecting the performance of the obligations

specified in this Agreement, such as public
unrest, wars, boycolts, sabolage, terrorist acts,

lockouts and general shikes; and

(i) Withdrew or cancellation by French

Public Authorities of the licenses or
the
petfermance of the Agreement by the
CONTRACTED PARTY.

11.1.1. Evaludafion of Possibilify. The possibility or
impossibilty of a Party to prevent or avoid such

shall be

autherizations necessany for.

oCccumrences or conseguences

evaluated by taking info consideralion the
usual measures:and attitudes in undertakings
of this size and nature that an honest, diligent
and careful person who has similar resources,

in the same situation of the affected Pc:(hdy;"'"'g"'“t:;

J -

11.2. Events Not Characterized as Force

would have taken.

Mdajeure. The following acls and events,
besides cothers expressly indicated in this
Agreement, shall not be considered Events.of
Force Maojeure:

(i shikes andfor labor interuptions, or
measures with similar effect, of the employees
and service providers of the CONTRACTED
PARTY or ifs Subconiractors, that are not the
result of a general stikke or labar intefruption of

a national, regional or sectorial nature;
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(i) problemas efou dificuldades de ordem
financeira da Parte;

{i) incdimplementos, emos, falhas ou atrase de
eventudis subcontratadas da CONTRATADA
na execucdio das obrigacdes previstas no
Contrato, salvo se decorente de evenios de
Forca Maior;

(iv] qualguer a¢Go. de gualquer Autoridade
PUblica que uma Parte pudesse ter evitado se
fivasse cumprido com a Lel aplicdvel;

(v) aumentos no preco de combustivel ou
oulro equipamenio, suprimentos, servicos ou
matérias primas; exceto no caso de os
aumentos resultarem. de.um evente de Forgo
Mcior;

(vi} condigdes climdaticas que, considerando a
histéria cimdatica locdl, sejam razoavelmente
esperadas;

(v} qualguer inadimplemento no
cumprimento das obrigagdes contratuais e
seus respectivos efeitos e conseqguéncias.
quando a inadimpléncia ou os efeitos e
consequéncias podetiam fer sido evitados,
superados cu corrigidos pela Parte afetada;
(vili) insolvéncia, liguidacdo, faléncia, pedido
de recuperacdo judicial efou extrajudicial,
recrganizacdo, encemamento, término ou

evenio semelhante de uma Parte, ou terceiros.

11.2.1. Fica desde j& acordado enire os
Partes que o pandemia de Covid-19
desencadeada pelo virus Sars-Cov-2 (e suds
mutagbes) poderd afetar o Conirate, nos
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i) problems and/or difficulfies of a financial
nature of a Party;

i) defaulls, erors; falings or delays of the
CONTRACTED PARTY Subcontractors in
performing the obligations specified in this
Agreement, unless resulting from Events of
Force Majeure;

{iv) any action of any Public Authority that a
Party couid have avcided if it had complied
with an applicable Law;

(v} increases in the price of fuels, equipment,
supplies. services of raw materials; unless such
increases .qs result from an event of Force

Majeure;

[vi} climate conditions that, based on the local
climate history, could have reasonably been
expected;

(vii) any default in complying with the
contractual obligations and the respective
effects and consequences, when the default

or the effects and consequences could have

been aveoided, overcome or comected by the -

affected Party; and
{viii) insolvency, fiquidation, bankruptcy, filing

for courtsupervised reorganizafion and/or

request for judicial ratification of out-of-court
composition with  creditars, resfructuring,
closure, termination or similar event of a Party
or third parties.

11.2.1. it is hereby agreed between the
Parties that the Covid-19 pandemic coused
by the Sars-Cov-2 virus {and its mutations)

can affect the Agreement, in cases where
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casos emn que uma medida governamental
seja  estabelecida e comprovadamente
impossibilite ambas ou qualquer das Partes
de observar os prazos, termos e condicdes do
presente Contrato. Neste caso, as Partes, de
boa-fé, envidarGo seus melhores esforcos
para readequacdo dos termos e condicdes
do presente Contrato, considerandc o
Cldusula 11.3.1 adiante.

11.3. Modilicacdo De Lei: As Partes concordam
que uma modificaco em qualquer Lei
emanada por qualquer Auteridade PUblico
ndo constituird um Evento de Forca Maior, mas
poderd ensejar a revisdo das obrigaces
coniratugis na forma da Clausula 11.3.1.
abaixe. Ademais, as Partes se obrigam a tomar
as providéncias necessdarias pOrG assegqurar ¢
consecucGo do Contrato, de tal forma que a
modificog@o de qualquer Lei, emibora
afetando uma ou mais de suas obrigacdes
neste Cenirato, nGo obste a que se afinjo o seu
objete no- menor prazo e ao menor custo, a
despeito da modificacto de Lei.

11.3.1.

Ocomrendoe um evento que gere um

Reequilibrio Econdmico-Financeiro,

desequilbrio  econdmico-financeiro  neste
Confrato, ¢ Parle gue tenha sido afetada
poderd requerer a revisGo das obrigacoes
confratuais, objetivando que se. retorne &
equagdo comutativa origindria  pactuada
conforme
13.303/16,

utilizando-se, -entre outras medidas, as provas

pelas Paries neste Contrato,

disposto no arligo 81 da Lei

apresentadas pela Partle que tenha sido
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an impossibility both or efther of the Parfies
from observing the time limits, terms and
conditions of this. Agreement. In this case, the
Parties, acting in good faith, shall endeavor
their best efforts fo adjust the terms and
condifions of this Agreement, considering

the Clause 11.3.1 hereunder.

11.3. Modilication of Laws. The Parlies agree
that the modification of any Low issued by any
Public Authority shall not constitute an Event of
Force Majeure, but the contractual obligations
can be reviewed as per Clause 11.3.1 below.
Furthermore, the Parties undertake 10 take the
necessary measures to assure compliance
with  this that  the
medification of any Law, although affecting

Agreement, such
one or more of their obligations in this
Agreement, does not prevent achieving its
subject matter with the minimum time frame
and minimum c<ost possible, despite the
modification of the Law.

11.3.1. Economic-Financial Rebalancing. In

e

case an event leads fo the economic- |

financial imbalance under this Agreement, the
Party affected by such issue may request the
review of the contractual obligations, in order
to restore the original balance of the
respective obligations. agreed by the Parties

under this Agreement, according to arlicle 81

of Law13.303/14, relying on the evidence

submitted by the Porly affected by the

Cfer

L

e
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afetada e a discriminagdo do Preco Bdsico refered-  imbalance, and  Basic  Price:

apreseniado para fins de contfratacdo.

11.4. Efeito De Forga Maio:. Desde que a Parte
afetada tenha, durante todo o tempo desde
a ocoréncia do Evenic de Forca Maior,
cumprido com as obrigacées desta Clausula e
conifinuar a fazé-lo, o Evento de Forca Maior
terd os seguintes efeitos;

(i) a Parte que tenha sido afetada por um
Evento de Forga Maior néo serd responsdavel
pelo  afraso no  cumprimente  de  suas
obrigacdes previstas no Contfrato, enquanto
percurar ¢ Evento de Forga Maior, na exata
medida em que tal Evente de Forgca Maior
afete sua capacidade de desempenhar suas
cbrigagbes, suspendendo-se, também, do
mesmo modo e pelo mesmo prazo, «
correspondente obrigagdo de. pagamento
pela CONTRATANTE por tais obrigacdes que
fenham . side afefadas € cujo cumprimento
estejo suspenso devido ao Evento de Forca
Madaior, ressalvando-se, contudo, a obrigacdo
da CONTRATANIE de pagar o3 valores devidos
por obrigagdes até entdio ja cumpridas, além
das demais obrigagdes que ndo tenham sido
afetadas pelo Evento de Forga Maior.

(il a Parte aletada serd reembolsada dos
custos por elainconidos, desde que razodveis
e comprovados, para evitar, superar ou-corrigir
¢ inadimplemente de uma  obrigagdo
confratual, em roz&o de um Evento de Forga
hMaior.

11.4.1. O atraso no cumprimento de uma de
suas obrigagdes previstas neste Contrato em
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discrimination presented for contracting.

11.4. Force Majeure Eifect, Provided that the
affected Party has, throughout the time since
the occumence of the Force Mdajeure Event,
complied with the obligations of this Clause
and contfinues to do so, the Force Majeure
Event will have the following effects:

(i) the Party that-has been affected by a Force
Majeure Event wili not be liable for the delay in
fulfiling its okligations under the Agreement,
while the Force Mdjeure Event lasts, to the
extent that such Force Majeure Event affects
s ability 1o perform its obligations, also
suspending, in the same way and for the same
period, the corresponding obligation to pay
by the CONIRACTING PARTY for such
obligations that have been affected and the
compliance has been suspended due to the
Force Maojeure Event, with the exception,
the CONTRACTING PARTY s
obligation to pay the amounis due for

however,

obligations already fulfiled., in addifion to the

other obligations that have not been affected

o
I

i

by the Force Majeure Everit.

lii) the affected Parly will be reimbursed for the
costs incurred by it. provided such costs are
reasonable and proven, to avoid, overcome
or comect the breach of a contractual

obligation, due to a Férce Majeure Event.

11.4.1, The delay in the fulfilment of one of its
obligations set forih in this Agreement due to

.—-'\.

f
/

e
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razdo de um Evento de Forca Mdior nao
resulia, cbrigatoriamente, na diacdo dos
demais prazos subsequentes, salvo se
obrigagdoe subsequente depender do prévio
e infegral cumprimento da  obrigacdo
afetada pelo Evento de Forca Maior. Nesse
caso, s, Paries gjustardo o Cronograma do
Projeto para determinar nove prazo para @
execucdo da obrigacdo ou cbrigacdes
subsequentes, na exata medida do efeito do
Eventc de Forca Mcior no prozo de
cumprimento das obrigacdes. subsequentes.
11.4.2. fica entendido que a ocarréncia de um
Evento de Forca. Maior ndc deverd causar
nenhuma revisdio nos precos, salvose ¢ Evento
de Forgg maior gerar  desequilibrio
gcondmico-financeiro para  qualquer das
Partes.

11.4.3. Se qualquer uma das Partes considerar
que ocorreu um Evento de Forga Maior que
possa  ofetar © cumprimento  de  suas
obrigactes, a Parte afetada deverd notificar a
outra Parte, o mais répido possivel, mas dentro
de um prazo maximo de 10 [dez) Dias Uteis do
conhecimento desse faio, informando a
ocornéncia e a natureza do  evenio,
descrevendo os possiveis impactos sobre suas
cbrigagdes previstas no Controto, e, se
possivel, uma eslimafiva do prazo de
impedimento no cumprimenio das obrigagdes
afetadas. O dnus da prova recaird sobre o
Parte gue alegar ocoméncia do Evenio de

Farga Maior nos termos desta Cldusula.

Pagina é5 de 96

MUP 41985.000940/2023-51
TIL r® G8/2023
Confrato n® 12/2023-00

a Force Majeure Event dees not necessarily
result in the extension of the other subsequent
terms,

unless the subsequent obligation

depends on the previous and {ull
compliance of the obligation affected by
the Force Majeure Event. In this case, the
Parties will adjust the Timetable of the Project
to determine a new term for the execution cf
the subsequent obligation or obligations, to
the exact exient of the effect of the Force
Majeure Event on the term of complionce
with the subsequent obligations.

11.4.2. It is understood that the occurrence
of a Force Majeure Event should not cause
any price review, unless the Force Majeure
Event generates an economic and financial
imbalance for any of the Parties.

11.4.3, If either Party considers that a Force
Mdajeure Event has cccurred that may affect
the fulfillment. of its obligations, the affected
Party shall notify the other Party Qs socn as
possible, but within a maximum pericd of 10
{ten} Business Days.of knowledge of this fact,

informing the occurrence and the nature of

o

the event, describing the possible impoctf;
on its.obligations sel forth in the Agreement,
and, if possible, an estimate of the period of
impediment in fulfiing the affected
cbiligations. The burden of proof shall be
borne by the Party ciciming the occurmence
of the Force Mdjeure Event under the terms

of this Clause.
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17.44. Em seguida <o recebimento da
nofificacdo acima referida, as Partes deverdo
negociar de boo-é, para acordér sobre a
qudlificagdo do evento notificade come um
Evento de Forca Maior ou sobre a extensdo
dos efeitos de-'um Evento de Forca Maior sobre
as obrigacées da Parte afetada. Se as Partes
ndo chegarem a um acorde dentro de 30
(frinfa) Dias do recebimento da notificacdo,
entd@o qualquer uma das Parles poderd se
utilizar do sisterna de solug@o de controvérsias
previsto na Cldusula 14 deste Contrato.

11.4.5. A Parte afetada pelo Evento de Forca
Maior fard todos os esforcos razodvels para
circunstancias

comigir  prontamente  as

consfifuinde o Evento- de For¢o Maior (se

possivel) e mitigar os efeitos adversos do

Evento de Forca Mdaior..

11.5. Rescisdio Em Consequéncia De Fforga
Maior, Se um Evento de Forga Maior persistir
por um periodo de 90 {noventa) Dics e tal
evenio confinuar a impedir a CONTRATADA
de cumprr suas -obrigacdes contratugis,
qualguer das Partes poderd, mediante
nofificacdo neste sentido, declarar rescindide

este Contrato,

12. CLAUSULA DECIMA  SEGUNDA -
RESPONSABILIDADE CIVIL NUCLEAR

Considerando ¢ que estabelece o artigo 21,
inciso XX, alinea [d} da Constituicdo Federal
do Brasil, o.Esfado brasileiro & integralmente
responsdvel, por direlfo préprio, € na exclus@o

de.quaiquer cuira pessoq, por todos os danos

11.4.4. Following receipt of the
oforementioned netification, the Parties shalll
negotiate in good faith, fo reoch an
agreement on the qualification of the
nofified event as a Force Majeure Event or on
the extent of the effects of a Force Mdajeure
Event on the obligations of the affected
Party. if the Parties fail to reach an
agreement within 30 {thirty) Days of receipt
of the notice, then either Party may use the
dispute resclution system provided for in
Clouse 16 of this Agreement.

11.4.5. The Party aoffected by the Force
Mcijeure Event will. endeavor all reasonable
efforts to promptiy cure the circumstances
referming to the Force Majeure Event |if
possible) and mitigate the adverse effects of
the Force Majeure Event.

11.5. Termination Due fo Force Majeure. If a
Force Majewre Event tasts tor a period of 90
[ninety} Days and such event continues to
prevent fhe CONTRACTED FPARTY from
complying with its contractual obligations,
any of the Parties may declare this
Agreement terminated, upon the delivery of

a wiitten nofice.

12. CLAUSE TWELVE - NUCLEAR CIVIL LIABILITY

Considering what is established in Artficle 21,
ftem XX, paragraph {d} of the Federal
Constitution of Brazil, the Brazilian State is fully

liable, in its own right, and in the exclusion of

‘any other person, for all damages arising,
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decorentes. diretamente ou indiretamente,
de Acidente Nuclear, independente de culpq,
fato, ato ou omiss@io: E considerando que o
Marinhd  do  Brasil
instalogdes do LABGENE e que a

CONTRATANTE & uma empresa estatal que

representa a Marinha do Brasil neste Acordo,
CONTRATANTE serd responsével por todos os
danos, de qualquer natureza, incluinde, mas
limitando a,

hao se danos & pessoa,

propriedade, moral e meio ambiente
decorrentes, direta ou indiretamente, de um
Acidente Nuclear, independentemenie de
culpa, falo, ato ou omissGo. A CONTRATANIE
renuncid, expressa e inevogavelmente, a
todas as agdes contra g CONIRATADA, seu
pessodl, seus subcontratades, fornecedores e
seguradoras, por qualquer dano causado do
seu  pessoal, «@o pesscal  sob  suQ

responsabllidade, aos seus agentes ou

represeniantes, bem como aos bens e

instalacdes  de  ferceiros sob suq

respensabiidade, decorentes  direta  ou
indiretamenie de Acidente Nuclear,

Nesse sentido, a CONTRATANTE isentard a
CONTRATADA, seu pessodl, 5eUs
subcontratados, fornecedores e seguradoras
de qualguer responsablidade em caso de
quaisquer demandas ou  agdes, inclusive
judiciais, movidas pelo Esiado Brasileiro, por
terceiros efou por qualquer autoridade
publica ou privada, dentro ou fora do Brasil,
relacionada a qualguer dano decorente,

direta ou indiretamente, de Acidente Nuclear.
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& a operadora das

directly or indirectly, from a Nuclear
Accideni, regardless of faull, fact, act or
omission. And considering that the Brazlian
Navy is the operaior of LABGENE’s facilities
and that the CONTRACTING PARTY is a state-
owned company representing the Brazilian
Navy in this Agreement, the CONTRACTING
PARTY shall be liable. for all damages. of any
nature, including, but not limited 1o,
domages to the persen, property, morals and
environment arking, direcily or indirecily,
from a Nuclear Accident regardless of fault,
fact, act or omission. The CONTRACTING
PARTY waives expressly and irevocably, all
actions against the CONTRACTED PARTY, its
personnel, its subconfractors, suppliers and
insurers, for any damage caused to ifs
personnel, to personnel  under  its
responsikility, 1o ifs agents or representatives,
as well as to the assets and installations of
third parties under its responsibility, arising

directly or indirectly from a.Nuclear Accident.

In this sense, the CONTRACTING PARTY shall
hold the CONTRACTED PARTY, iis personriel,

-

its subcontractors, suppliers and insure
harmiess in'case of any demands or actions,
including judicial ones, brought by the
Brazilion State, by third parties and/or by any
public or private authority, whether inside or
outside Brazil, related o any damage arising,
from a Nuclear

direcily or indirectly,

Accident.
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A CONTRATANTE indenizar o

CONTRATADA,

deverd The CONTRACTING PARTY shall indemnify the

seu  pessoal, aofliadas,  CONTRACTED PARTY, its personnel, affiiates,

subcontratados, fornecedores e seguradoras,
por todos os custos; despesas, incluindo
honerdrios advocaticios, perdas e / ov danos
que possam ocorrer ou que Possam  ser
inciretamente,

incormidos, direia ou

relacionados aos danos, demandas ou acdes,

inclusive judiciais; promovidas por emanacio.

do Estado brasileiro, por terceiros e/ou por
Qualguer autoridade pldblica ou  privada,
dentro ou fora do Briasil, por danos, qualquer
que seja sua natureza, incluindo, mas née se
Iimitando a, dands & propriedade, &s pessoas,

a moral & ao meio -ambiente, decomrentes,

subcontractors, suppliers and insurers, for all
costs, expenses, inciuding atomey's fees,
losses and/or damages that may be incurred
or that may be incurred, directly or indirecily,
related to the damoges, demands or
actions, including judicial ones, promoted by
emanation of the Braziion State, by third

parties and/or by any public or private

autherity, either inside or outside Braazil, for

damages, whatever their nature, including,
but not limited to, domage to property.
people, morals and environment, resulting,

direcily or ‘indirecily, from & Nuciear

direta ou indiretamente, de um Acidente  Accident.
Nuclear.
12.1. Validade e Prazo. Esta  Cldusula 12.1. Validity and Term. This clause shal

permanecerd em viger e-efeito mesmo apds o

rescisdo, por qualguer motive, deste Contrato.

12.2. Para que ndo restem duvidas, os
disposictes desta Cldusulg 12 ndo deverdo
ser consideradas como uma aprovacdo
aytomdtica das  Partes

como um

compromisso de desempenhar quualguer
chrigocto adicional ou celebrar qualquer
contrato  adicional em relacdo a esta
Cldusuia para os propésifos especiiicos deste

Contrato.
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remain in force and effect even affer the

termingtion.  for any reasen, of this
Agreement,

12.2. For the avoidance of any doubts, the
pravisions set out in this Clause 12 shdli not be
considered as an automatic approval by the
Parties as a commitment to perform any
addifional  obligaticn or celebrate any
additional agreement in relation to his-
clause for the specific purpose of this

Agreement,
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13.  CLAUSULA DECIMA TERCERA =
SUBCONTRATACAO E CESSAO DO CONIRATO
13.1. Subcontralagdoe. Com excec@o das
subcontratacdes identificadas ne artigo 5.4.2.
do Anexc 2.1, a CONIRATADA somente
poderd subconiratar terceiros para  a
redlizacdo de partes ocessdrias que nhdo
desnaturemy ou de quolguer forma
prejudiquem o objeto do presente Conirato,
com o prévio consentimento por escritc da
CONTRATANTE. Ainda que a CONTRATANTE
autorize @
CONTRATADA

responsével por todas as suas obrigagdes

subcontratactio  parcial, «a

continuard  solidariamente
previstas neste Confralo, bem como pelos

atgs, omissdes, faltas, negiigéncias,

imprudéncias e imperfcias
Subconfratada, seus agentes, empregades ou
operdrios, Caso @ CONIRATANTE ndo
responda o um pedido especifico. formulado
em separado e por escrito pela CONTRATADA
de aprovacdo de determinada
subcontratada, dentro do praze de 5 (¢ingo)
Dias Uteis a contar do recebimento do pedido,
a subconifratada serd considerada como
aprovada pela CONTRATANTE.

13.2. Cessdo do Confrato, A CONTRATADA néo
poderd, em hipdlese dalguma, fransferir ou
ceder este Conirato, ou quaisquer direitos ou
obrigaces relativas co mesmo, no todo ou
em parte sem prévia autorizagdo. por escrito
da CONTRATANTE e o celebrogGo do
respectivo adifivo a este Contrato a respeiio

de tal transferéncia ou cessdo. Se houver
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de qualquer

13. CLAUSE THIRTEEN ~ SUBCONTRACTING AND
ASSIGNMENT OF THE AGREEMENT

13.1. Subcoenfracting. Except the
subcontracting idenfified in the article 5.4.2. of
the Annex 2.1., the CONTRACTED PARTY may
third parties the
performance of ancillary parts that do not
distort or hinder in any way the purpose of this

only subcontact o

Agreement, with the previous written consent
ot the CONTRACTING PARTY. Even if the
CONTRACTING PARTY authorizes the pariial
subcontracting, the CONTRACTED PARTY shall

-continue to bejoinily and severally liable for all.

its obligations specified in this Agreement, as

well as for the acts, omissions, faults,
negligence, imprudence and malpractice of
any Subcontractor, its agents, employees or
workers, If the CONTRACTING PARTY does not
respond fo a formal, specific and written
the CONTRACTED PARTY

cohcerning the approval of a subcontractor

recuest from
within 5 {five) Business Days from the receipt of
the request. the subcontractor shall be
approved by  the
CONTRACTING PARTY,

considered as

rights or obligations related to it, in whole or in-j

part without previous wrilten authorization
from the COCNIRACTING PARTY and the
execution of the respective amendment fo

this Agreement regarding the above referred
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subconfratagdo, o CONTRATADA se obriga a fransfer  or  assignment. In  case  of

inserir  Cldusulas equivalentes a esta nos

respectivos contrajos com seus
subcontratados, assim como  observar s
COMPromissos de confidencialidade
estabelecidos na  Clausula 21.6 deste
Contrato.

Nao obstoante o exposto acima, «
CONTRATADA estd aulorizada a ceder a
totalidade ou porte do Contrato a uma
empresa pertencente ao mesmo grupo e sob

o.mesmo conirole finol. Tal situacdo deverd ser

previamente informada por escrifo  pela

CONTRATADA para a CONTRATANTE. sendo
certo que a CONTRATANTE avaliard ¢ cometo
e devido cumprimento do Contrato e poderd
solicitar  medidas: razodveis que oo seu
exclusivo critério entenda necessadas em

decomréncia de toi fransferéncia,

14. CLAUSULA DECIMA QUARTA - DEVER DE
REMEDIAR

14.1. Dever de Remediar e Obrigagdo De Dar,
Fazer e Repor. Sempre tendo em vista ©
abjeto do presente Contratc e, sem prejuizo
do direito da CONTRATANTE de rescindir o
presente Contrate, diante da inexecugto ou
execucdo imperfeita, de
obrigac&o da CONTRATADA, ccnforme o
estobelecido neste Contrate, obriga-se a
CONTRATADA,
CONTRATANTE «a
obrigagdoe descumprida ou executada de

quando solicitado  pela

sanar e remediar

maneira imperfeifa, ao menor custo e da

qualquer

subconiractors, if any, the CONTRACTED
PARTY shall cause the respective agreements
with such subcontractors to contain provisions
equivalent to this ciause, as well as abide by
the confidentiality commitments undertaken
under Clause 21.6 of this Agreement.

Notwithstanding the foregoing, the
CONTRACTED PARTY is authorized to transfer
all or part of the Agreement to a company
belonging to the same group and under the
same fingl control. the CONTRACTED PARTY
shall previously inform in wiiting to the
CONTRACTING PARTY accordingly, and the
CONTRACTING PARTY will assess the proper
and due performance of the Agreement and
the CONTRACTING PARTY is entifled to request,
at its scle discretion, reasonable action

deemed necessary in view of such change.

14. CLAUSE FOURTEEN - DUTY TO REMEDIATE
14.1. Duty to Remediate and Obligation to

‘Give, Do or Replace. Whenever in view of the

subject matter of this Agreement, and
without prejudice of the
CONTRACTING  PARTY fo

right of the
terminate  this
foilure

Agreement for to perform or

substandard performance of any obligation” ™™ ‘f
of the CONTRACTED PARTY, as established in ¢

the CONTRACTED PARTY
shall be obliged, when requested by e
CONTRACTING PARTY and to cure and
remediate the obligations not performed or

this Agreement,

performed imperfectly, at the lowest cost“‘-/
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maneira mais  expedita, ulilizaondo-se de
todos os meios que esfiverem ao seu
alcance, incluindo, mas ndo se limitando, o
dar, fazer, refazer, reparar ou repor de forma
a assegurar que o objefo do presente
Contrato seja adimplido nas condicbes e nos
prozos estabelecidos, observando o disposto
abaixo,

14.2. Onus Pelo Cumprimento Do Dever De
Remediar. Casc o dever de remediar
dispesto na Cldusula 14,1 resulie de culpa, da
CONTRATADA, ou seus respectivos
administradores, agentes cu empregados, 0s
custos correspondentes & obrigagdo de dar,
fazer, refazer ou remediar a obrigacdo

inadimplida ou executada de maneirg

imperfeita  serGo  suportados  -pela
CONTRATADA, sem prejuizo do seu dever de
remediar, devendo o CONTRATANTE

reembolsar a CONTRATADA pelos custos gue

incorrer em  excesso  ao  Llimite de
Responsabilidade previsto neste Contrato,
desde que previamente aprovados e
devidamente comprovados.

14.3. Dever de Remediar em Cuaso de
inexist&éncia de Culpa da CONTRATADA.
Caso o dever de remediar resulte deé
qualguer eventc ndo decorrente de culpa
da CONTRATADA, seus

agentes e/ou empregados, a CONTRATANTE

adminisiradores,

pagard  pelos servicos prestados  pela

CONTRATADA e reembolsard todos os custos
incorridos pela CONTRATADA, desde que
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and in the fastest manner, utilizihg all the
means at its disposal, including, without
limitation, the obligation to give, do, redo,
repair or replace so as fo assure that the
subject matter of this Agreement ‘is safisfied
fime  limits

under the conditions and

established, as set forth below.

14.2. Cost of Complicnce with the Duly io
Remediate. If the duly to remediate specified
in Clause 14.1 resulfs from the culpability of
the CONTRACTED PARTY or its respective
administrators, agents or employees,. the
costs corresponding te the obligation to give,
do, redo, or remediaie the obligation
defaulted or performed imperfectly shall be
borme by the CONTRACTED PARTY, without
prejudicé to its duty 1o remediate, and the
CONTRACTING PARTY must reimburse the
CONTRACTED PARTY for the costs it incurs in
excess of the Liabiity Cap set forih in this
Agreement, as long as previously approved

and duly evidenced.

14.3. Duiy to Remediate in Case of Absence
of Blame of CONTRACTED PARTY. If he duty
to remediate results from any event not

resuliing from the culpability of the
CONTRACTED PARTY, ifs administrators,
agenis and/or employees, the

CONTRACTING PARTY shall pay for the

services rendered by the CONTRACTED
PARTY and reimburse fo it all the costs

incurred by the CONTRACTED PARTY, as long
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previomente aprovados e devidamenie as  previously approved and  duly

comprovados.
14.4, Procedimentos Para Execugdo Do Dever
A CONTRATANTE,

De Remediar. tendco

verificado a inexecucdo ou execucdo
imperfeita das obrigactes da CONTRATADA
neste Contrato, soliciterd, por escrito, &
CONTRATADA que sane efou remedeie a
inexecugGo ou execugdo imperfeita de
referidas obrigaghes. Da mesma  forma,
CONTRATADA

necessidade de que se remedeie ou sane

lendo a verificado  «

agualquer das obrigacOes, prestagdes ou
entregas objeto desie Confrato, deverd
comunicar imediatamente & CONTRATANTE
tal fato.

14.4.1. Estipulagdo dos Prazos e Custos para
Cumprimenio do Dever de Remediar, Sem
prejuizo do dever da CONIRATADA, de
executar seu dever de remedicr da maneira
mais expedita possivel, conforme
estabelecido na Clausula 144 acima, as
Partes estabelecerdo, nc prazo maximo de
15 {quinze) Dias Uleis contados do
recebimento da comunicagdo prevista na
Cldusula 14.4 acima, de comum acordc e de
boo-fé, o praze e os custos razoaveis para o
cumprimento  do  dever de remedior
estabelecido na Clausula 14.1 acima.

14.4.1.1. Decisdo Proviséria Do Perito Caso As
Partes Ndo Acordem Prazos Ovu Custos Para O
Cumprimento Do Dever De Remediar, Caso,

no prazo estabelecido na Clausula 14.4.]
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demonstrated..

14.4. Procedures for Execution of the Duty to
Remediate. The CONTRACTING PARTY, if it
verifies the failure to perform.or the imperfect
performance of the obligations of the
CONIRACTED PARTY in this Agreement, it
shall request in writing that the CONTRACTED
PARTY cure and/or remediate. the faiure to
perform or the imperfect performance of the
referred Likewise, if the
CONTRACTED PARTY wverifies the need to

remediate or cure ony of its obligations,

obligations.

considerations or deliverables covered by
this Agreement, it must communicate that
fact immediately to the CONIRACTING
PARTY.

14.4.1, Stipulation of the Time Limits ¢and Costs
te Comply with the Duly to Remediate.
Without prejudice fo the duty of the
CONIRACTED PARTY fo perform its duty to
remedicate as quickly as possible, s
established in Clause 14.4 above, the Parties
shall establish, within 15 (fifteen) Business Days
counted from receipt of the communication

defined In Clause 144 above, by mufual

agreement and in good faith, a reasonable T

fime and cost for compliance with the duty i

to remediole established in Clause 14.1

above.
14.4.1.1. Provisional Decision of the Expert in
Case the Parties Do Not Agree on the Time
Limits or Cosls to Comply with The Duly To
fime

Remediafe. [ within the

-

frame J
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acima as Partes ndo cheguem a um acordo

qucnto aos  prazos e cusfos para

cumprimento do dever de remediar, as
Partes deverdc submeter a questdo 4
conforme ]

solugc@c  de  Disputas,

estabelecido na  Clausulg 162  deste
Contrato.
14.4.2. Inicio Das Afividades Para ©

Cumprimento Do Dever De Remediar. A
CONIRATADA  deverd

atividades necessdrios para o cumprimento

iniciar todas s
do dever de remediar estabpelecido nesta
Clausula imediatamente apds o fixacdo
pelas Partes dos prazos e custos conforme o
disposto na Clausula 14.4.1. acima, ou apds a
fixacdo de referidos prazos e custos pelo
Perito, conforme o disposto na Cldusula
14.4.1.1., & a CONIRATANTE, conforme o
caso, deverd efeluar os comrespondentes
pagamentos, sem que tal inicio peia
CONTRATADA e que tais pagamentos, se o
caso, pela CONTRATANTE, importem na
aceitagdo cu anuéncia, por qualguer das
Partes, da decisGo do Perito, ndo podendo
ser interpretada, em qualquer hipdiese,
como renuncia do direifo de qualguer das
Partes a recorrer & solugdo de Disputas, de
acorde com o estabelecido na Cldausula 16.2.
abaixo.

14.4.2.1. Solugdo Final Da Disputa Relativa
Aos Prazos E Custos Para Cumprimento Do
Dever De Remediar. Caso g resolucao final
da medida judicial ndo tenha obtido o

resolugdo da Disputa; conforme definido na

Pagina 73 de 96

NUP 41985.000940/2023-5]
THL 7 0872023
Controto n® 12/2023-00

established in Clause 14.4.1

Parties do not reach agreement regarding

above, the

the fime limits and costs to comply with the
duty to remediate, the Parties shall submit the
question to the mechanism for resolution of
Disputes, as established in Clause 16.2 of this
Agreement,

14.4.2, Start of The Aclivities for Compliance
with The Duly 1o Remedigle, The
CONTRACTED PARTY must starf all the
activities necessary for compliance with the
duty to remediaie established in this clause
immediately after the Parties set the time
frames and costs according to Clause 14.4.1
above, or aftersetting the referred time limits
and costs by the Expert, according to Clause
14.4.1.1, and the CONTRACTING PARTY, as the
case may be, shall make the comesponding
payments, without the start by the
CONTRACTED PARTY and such payments by
the CONTRACTING PARTY, as the case may

be, implying acceptance or consent by

either Party, of the decision of the Expert.
Such decisioh may under no circumstance
be interpreted as waiver of the right of either
Party io resort to the mechanism for resolution
of Disputes, as established in Clause 16.2
below.

14.4.2.1. Final Resolution of the Dispute
Related to the Time Llimits and Costs to
Comply with the Duly to Remediate, If the
final resolution of the judicidl measure failed
to obtain resolution of the Dispute, as defined

/

/

/

{

{
b
i
!
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Clausula 162 abaixo, relativamente & in Clause 16.2 below, in relation to setiing by

fixagcGo pelo Perito dos prazos e custas para
o cumprimento do dever de remediar for
diferente da decis@o proviséria do Perito, as
Partes devidos

efetuardo  os gjustes &

indenizagdes, levando em consideracé@o os

encargos e pendlidades determinados pelo
juizo, com observ@ncia do disposto neste

Conirato.

15. CLAUSULA DECIMA QUINTA - RESCISAO

15.1. Rescisdo pela CONTRATANTE Devido A
CONTRATADA.
Observadas as demais disposicdes deste
Confrate a CONTRATANTE poderd rescindir o
Confrato, na ocomréncla de qualquer dos

Inadimplemento Da

evenios de inadimpiemento abaixo:

il a ndo execugBe Iimotivada pela

CONTRATADA deste Contrato, no praze de
22 (vinte e dois) meses coniados da Data de
Vigéncia;

{ii} o execucdo imperfeita pela CONTRATADA
deste Contrate, desde que a imperfeicdo
née seja sanada no prazo de 125 (cento e
vinte e cince) Dias Uteis contades da data
determinada para a concluséo, hipdtese na
o presente Contrato poderd
CONTRATANTE se «

CONTRATADA néc cumprlr integraimente o

qual ser

rescindido  pela

seU Dever de Remediar no  prazo

determinado pelas Partes;
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the Expert of the time limits ond costs for
complionce with the duty to remediate is
different than the provisional decision of the
the Parties shall

Expert; carry out the

corresponding adjustments and

compensations, taking into consideration the
charges and penailties determined by the
court; with observance of the provisions of

this Agreement,

15. CLAUSE FIFTEEN — TERMINATION

18.1. Termination by the CONTRACTING PARTY
Due To Default Of the CONTRACTED PARTY.
With observance of the other provisions of this
Agreement, the CONTRACTING PARTY may
this the

occurrence of any of the evenis of default

terminate Agreement  upon
indicated below:

(i} unjustified failure by the CONTRACTED
PARTY fo perform this Agreement within the

time limit of 22 {twenty two) months counted

from Effective Date;

(i)  imperfect the
CONTRACTED PARTY of this Agreement;

unless such imperfection is cured within 125

performance by

{one hundred twenty-five]) Business Days
counted from the date determined for
conciusion, in which case this Agreement
may be terminated by the CONTRACTING
PARTY if fhe CONTRACTED PARTY does not
fully comply with its duty to remediate within
the time limit determined by the Parties;
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{i) a paralisag@o. pelas CONTRATADA no
cumpiimentio do objeto de Contrato sem
prévia comunicacdo & CONTRATANTE e que
ndo seja causada por um Evento de Forga
Maior, desde que referida  paralisagto
persista por 125 [cento e vinte e cinco} Dias
Uteis contados. da notificacdo.a ser enviada
pela CONTRATANTE;

(iv] a subcontratago total;

{v) a subcontratagc@o parcial do objeto do
Confraio, sem @ prévia comunicagdo por
escrito 4 CONTRATANTIE e que comprometa o
bom e devido cumprimento do Contrato;

jvi) associacdo da CONTRATADA com ovutra
parte para cumprimento total ou parcial
deste Contralo, cessto ou transferéncia, no
todo ou em parte, peld CONTRATADA do
cbjetivo deste Conirato, qualquer mudanga
CONTRATADA  ou
transferéncia- para terceiros de uma parle
substancial dos bens da CONIRATADA
destinada e/ou necessdria ao cumprmento

de conircle da

das obrigacdes estabelecidas neste
Contrato, sem  prévia comunicagdo &
CONTRATANTE e que comprometa o correto
e devido cumpriments do Contrato;

(vil a apresentagGo de pedido de
recuperacto judicial ou proposico de
recuperagcdo  extrgjudicial, a  faléncia,
moraiéria. dissolugo ou liquidagdo judicial ou
extrajudicial, declarada ou homelogada, da
CONTRATADA  ou

medida similar, ou
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{iii} interruption by the CONTRACTED PARTY of

performance of this Agreement without prior
communication to the CONTRACTING PARTY,
other than caused by an Event of Force
Majeure, as long as the referred interruption
persists for 125 [one hundred twenty-five)
Business Days. counted from the notice fo be
sent by the CONTRACTING PARTY;

{iv) Total subceontracting of this Agreement;
(v] Partial subcontracting of the subject
matter of this Agreement without prior written
communication to the CONTRACTING PARTY
and that jeopardizes the proper and. due
performance of the Agreement;

(vi) association of the CONTRACTED PARTY
with a another porly for fotal or partict
complionce with this Agreement,
assighment or fransfer, in whole or in part, by
the CONTRACTED PARTY of the purpose of
this Agreement, any change of control of the
CONTRACTED PARTY or transfer to third
parties of a substantial part of the assets of
the CONTRACTED PARTY earmarked and/or
necessary for performance of the chligations
established in this Agreement, without prior

communication to the CONTRACTING PARTY

and that jecpardizes the proper and due
performance of the Agreement;

{vii] presentation by the CONTRACTED PARTY
of a  pefition for court-supervised
recrganization of judicial rafification of out-of-
court composition with creditors, bankruptcy,
debt moratorium, judicial ‘or  extrajudicial
dissolution or fiquidation, declared or ratified,

; ™

L
f




P
AMAZUL
10 ANOS

AMAZONIA AZUL TECNOLOGIAS DE DEFESA — AMAZUL

insolvéncia, dissolucdo ou circunstancia similar
afetando a CONTRATADA;

(vil) a alteracdo do objeto social da

CONTRATADA, que possa  prejudicar

substancialmente a execucdo do Contrato;
{ix} ndo pagomento reiferado  pela
CONTRATADA dentro do prazo previsto em Lei,
do- sdldrio ot oulra remuneracdo dos seus
empregados, consulfores ou equivalenies, ou
falha reincidente, pela CONTRATADA, em
pagar as Subconfratadas, se houver. dentro
do prozo previsto nos documentos de
subcontratacéo, ou falha reincidenie, pela
CONTRATADA em pagar ou

quaisquer tributos. cu encargos sobre  tais

recolher

saldrios e remuneracdo, ou pagamenios d
Subcontratadas (se houver), desde que a
CONTRATADA tenha sido condenada d
efetuar 1ais pagamentos ou recolhimentos, e
fal condenaco seja exequivel, ou se a
CONTRATADA deixar de
CONTRATANTE  de
pagamento ou

CONTRATANTE sejo obrigada o redlizar em

razéio do ndo pagamento pela CONTRATADA

reembolsar  a
todc e qualquer

desembolsc que a

dos saldrios, remuneragdes, tributos  ou
encargos referidos nesta Clausulg; e

(x) outro inadimplemento do Contrafo ndo
mencionado nesta Cidusula, que ndo fenha
sido remediado no prazo de 30 (tinta) dias

contados da nofificacao a ser enviada pela
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of the CONTRACTED PARTY or a similar
measure, ¢r insolvency, dissolution or similar
creumstance  affecting the CONTRACTED
FARTY;

(vii} The chadnge to the CONTRACTED
PARTY's corporate purpose which can
substantially harm the performance of this
Agreement;

the CONTRACTED
PARTY within the legal time limit to pay the

{ix) repeated failure by

solary or other compensation of its
employees, consuliants or equivalent, or the
repeated failure by the CONTRACTED PARTY
to pdy the Subcontraciors, if any, within the
time limit specified in the subcontracting
documents, or the repeated failure by the
CONTRACTED PARTY to pay any fiscal levies
those and

or charges o©n -saiaries

remuneration, or paymenis to
Subcontractors {if any), provided that the
CONTRACTED PARTY has been ordered to
make such payments ond that order is
enforceable, or if the CONTRACTED PARTY
fails to reimburse to the CONTRACTING PARTY
all payments or disbursements that the
CONTRACTING PARTY is obliged fo make due

to nonpayment by the CONTRACTED PARTY

of the salaries, remunerations, fiscal levies or..

charges referred to in this Clause; and

(x) another breach to the Agreement not
mentioned in this Clause, which has not been
remedied within 30 {thirty) days. from the
notification to be sent by the CONTRACTING
f{' ™

.
s
FE
/‘f{’
.'Ir!
i
i

Nhe-

‘ _W

J




AP

AMAZUL
10 ANOS

AMAIONIA AZUL TECNOLOGIAS DE DEFESA AMAZUL

CONTRATANTE, salvo se as Partes acordarem
prazo superior para o cumprimento pela
CONTRATADA do seu Dever de Remediar, de
acorde com ¢ -disposto ng Clausula. 13, ou
fraude, dolo ou mdfé por

CONTRATADA, devidamente comprovadas,

parfe da

na execugcdo das obrigacdes objeto do.

Contrato.
15.1.1. Procedimento quante @ Rescisdo
Contratual. Ocorrendo qualquer das hipdteses
previstas na Clausula 15.1., a CONTRATANTE
poderd rescindir o Contrato, sem prejuizo de
gudiquer ouitra  dispesicGio  prevista  no
Contrato.

15.1.2. Vdlor A

pela

Indenizar. Rescindido o
CONTRATANTE

Cléusula 15.1, a

Contrato com
fundamento na.
CONTRATANTE ferd direito a cobrar e receber
da CONTRATADA uma indenizac@o global
cuje valor comesponderd @ 10% {dez por
cento} do valor do Preco Bdsico conforme
recjustado, sem prejuizo de direifo da
CONTRATANTE de cobrar e receber toda e
qualguer indenizagdo que the seja devida
observade o limite de Responsabiidade
estabeleécido na Cldusula 7.5 € suas excecdes
previstas na Clausula 7.5.3.

15.1.2.1. Valor Liguido Certo e Pré-Fixade, As
Partes. desde & reconhecem a natureza
compensatéria da multa estabelecida na
Clausula 15.1.2. e que o valor da mulia

constitui valor ligquide, cerfo e pré-fixado para

a indenizagdo pelas perdas e danos sofridos

peia CONTRATANTE e por ela exigivel em
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PARTY, uniess the Parties agree on a longer
term for compliance by the CONTRACTED
PARTY of its Duty to Remedy, in accordance
with the provisions of Clause 13, or fraud,
willful misconduct or bad faith on the part of
the CONTRACTED PARTY, duly proven, in the
performance of the obligations under the.
Agreement.

15.1.1. Procedute for Contractual
Termination. Upon the occurence of any of.
the sftuations described in Clauses 15.1, the
CONTRACTING PARTY may terminate this
Agreement, without prejudice to any other
provision contained in this Agreement.

15.1.2,
termination of this
CONTRACTING PARTY based on Clause 15.1,
the CONTRACTING PARTY shall have the right

from the

Amount of Indemnlly. Upon

Agreement by the

to charge and receive
CONTRACTED PARTY ¢ g_iobc:l indemnity
corresponding to a 10% (ten percent) of the
Basic Price as adjusted, without prejudice to
the right of the CONTRACTING PARTY to
charge and receive any Indemnity, observed
the Liability Cap established in clause 7.5 .of
this  Agreement  notwithstanding  the
exceptions set forth in Clause 7.5.3.

15.1.2,1.

Value. The Parties hereby acknowledge the

Quantified, Cerlain and Prefixed

compensotary nature of the fine established in
Ciause 15.1.2. and that the amount of the fine
consfitutes  the quantified, cerfain  and
prefixed value of the indemnity for the losses

and damages suffered by the CONTRACTING
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decorréncia da rescis@io coniratual prevista
na Cldusula 15.1, cbservados as excecdes

previstas na Cléusula 7.5.3.

15.2 Rescisdo Por
CONTRATANTE. O presente Conlrato poderd

ser rescindide pela CONTRATADA em caso
de afraso pela CONTRATANTE na redlizacao

Inadimplemeniec Da

de qualquer pagamento estabelecido neste
Contrato, superior a 30 {trinta) Dias Uteis. Do
a CONTRATADA poderd
declararrescindido o presente Confrate caso
d CONTRATANTIE dsixe de cumprir com
qualguer de suas obrigacdes estabelecidas
desde
descumprimento persista por 30 (tinta) Dias

mesma  forma,

neste Contrato, que referido
Qtels, contados da nofificacao a ser envioda
pela CONTRATADA para tal fim.

15.2.1. Pagamento Em Caso De Resciséio Por
Inadimplemente Da CONTRATANTE, Em caso
de rescisGo deste Conirato por
inadimplemento  da CONIRATANTE, de
acordo com o disposto na Clausula 15,2

acima, o CONTRATANTE deverd pagar &

CONTRATADA uma multa no valor de 10%

(dez por cento} do saldo do Preco Bdsico a
ser adicionado ao pagamento pelos servicos
executados e o qualquer valor o ser page
pela CONTRATADA aos seus subcontratados
(se devidamente demonsirados e

comprovados] em rgzdo da  rescisdo

antecipada.
15.2.1.1. Pagamento De Multa Néo Serd
Auséncia De

Devido Em Caso De

15.2.

PARTY and enforceable by it as a result of the
confraciual termination stipulated in Clause
15.1, notwithstanding  the
exceptions set forth in Clause 7.5.3.

Default of the
CONTRACTING PARTY. This Agreement may
be terminated by the CONTRACTED PARTY in
case of delay by the CONTRACTING PARTY in

provided,

Termination for

making any payment established in this
Agreement for more than 30 {thirty) Busiriess
Days. Likewise, the CONTRACTED PARTY can
terminate  this
CONTRACTING PARTY fails to comply with-any
established iIn  this

Agreement, provided the referred defauit

Agreement if the

of its obligations
persists for 30 {thirty) Business Days counted
from the notice sent by the CONTRACTED
PARTY for that purpose,

15.2.1. Payment in Case of Termination for
Default of the CONTRACTING PARTY. In case of
termination of this Agreement due to default
of the CONTRACTING PARTY, as provided in
Clause 15.2 above, the CONTRACTING PARTY
must pay to the CONTRACTED PARTY a fine in
the amount of 10% [ten percent} of the
balance of the Basic Price to be added to
the payment of the services performed and
fo ony omouni to be paid by the
CONTRACTED PARTY to its subcontractors: {if
duly proved and evidenced) for earlier
termination.

15.2.1.1. Payment of the fine Shall Not Be

‘Owed In Case Of Absence Of Responsibiiity
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Responsabilidade’ Da CONTRATANTE Pelo
Inadimplemento. A multa estabelecida na
Clausula 15.2.1 acima ndo serd devida pela
CONTRATANTE em caso de cuséncia de
responsabilidade da CONIRATANTE pelo
‘inadimplemento contratual que motivar a
declaragdo de rescisdo do  presente
Contrato por parte da CONTRATADA.

15.2.1.2. Prazo Para Pagamento Da Mulia. A
multa estabelecida na Clausula 15.2.7, serd
paga dentro de 30 {trinta) Dias Uteis contados
da data de'rescisGe do Conirato. No caso de
atrase no pagamento da Multa, incidir@e juros
de mora calculados em conformidade. com a

taxd aplicdvel aos processos fiscais federcrs.

15.2.2. Resfituicto de Informagoes. As Parfes
deverfo;, imediatamente apds a rescisdo,
rastituir & outra Parte toda a Informacdo de
Projetos, de Construgio, de operac@o e
todos os outros

manutencée e, ainda,

documentos, relatérios e Informactes
comunicados nos termos do Confrato, no
estado em que se encontrarem.

15.3. Rescisdo por razoes de inferesse pdblico.
153.1. Nos termos da Lei n® 13.303/16, ©
Contrafo também poderd ser rescindido por
de altg

razdes de interesse pUblico,

relevéinciac e amploc  conhecimento,
justificadas e determinadas pela Presidéncia
da Republica Federativa do Brasil,

15.3.2,
rescisGio  pela  CONIRATANTE, as

deverdo redlizar uma InspecGo Conjunta, a

Inspec&o  Conjunta. Ocorrendo a
Partes
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Of CONTRACTING PARTY For The Default. The
fine established in Clause 15.2.1 above shall
not be owed by the CONTRACTING PARTY in
case of absence of its responsibility for the
contractual  default that  motivated
declaration of termination of this Agreement

by the CONTRACTED PARTY.

15.2.1.2, Time Lim# For Payment Of The Fine.
The fine established in Clause 15.2.1 shall be
paid within 30 {thirty) Business Days counted
the date of
Agreement. in the event of delay in paying the

from terminaticn  of  this
Fine, arrears interest shall apply, calculated in
conformity with the rate applicable to federal
tax iowsuits.

15.2.2, Refurn of Information. The Parties must

immediately after termination return to the

other Party afl the information regarding

design,  construction,  operation  and

maintenance, and all other documents,

reports and information exchanged under the

terms of this- Agreement, in the state they are... -

found.
15.3. Termination for Reasons of Public Interest,
15.3.1. Pursuant to Law 13.303/16, 1hisw
Agreement can also be terminated for
reasons of public interest, with high relevance
and ample knowledge, justiied and
determined by the Office of the President of
the Federaiive Republic. of Brazil.

15.3.2, Joint Inspeclion. In fhe event of
termination by the CONTRACTING PARTY, the

Parties shall conduct a Joint Inspection, fof the .
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fim de formalmente verificar o estado do
CONTRATADA  das
obrigagdes estabelecidas no Contrato. Todos

cumprimenic  pela

s custos decotrentes e relacionados &

Inspecto  Conjunta ser@io  arcados

CONTRATANTE.

pela

15.3.2.1. Valores A Pagar. Em caso de rescisdo

por razdes de inferesse  publico a
CONTRATANTE pagard 4. CONTRATADA o valor

comespondente;

(i} por todos os servicos |& redlizados pela
CONTRATADA e pendentes de aceitagdo ou
pagamento pela CONTRATANTE;

(i) por todas as prestacdes e aiividades
comprevadamente realizadas, ainda que ©
Marco contratual ao qual elas pertencam ndc
esteja concluide  pela
CONITRATADA; e

(i) a todos os custos incoridos e devidamente

integralmente

comprovados pela CONTRATADA em razdo
da rescisGo antecipada do contrato. Os
pagamentos deverdo serredlizados dentro do
prazo de 30 Dios Ufeis a contar do envio pela
CONTRATADA do relatério demonsirativo dos
valores respectivos.

15.4. RescisGo Em Decoréncia De Forga
Maior. A rescisélo do Contrato  em
decomréncia de Forga Maior poderd ocorrer
de ccordo e conforme o disposte na
Cldusula 11 deste Contrato.

15.5. Rescis@io e Devolugdo do Pagamento
Antecipado. Na hipétese de rescisdo do

presente Confrato, a parcela de Pagamento
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inspection  will  be

purpose of formally verifying the status of
compliance by the CONTRACTED PARTY of the
obligations established in this Agreement. All
cosis resulting from and related to the joint
borne by the
CONTRACTING PARTY. |
15.3.2.1. Amounts fo Be Paid. In case of
termination for public interest reasons the
CONITRACTING PARTY shall
CONTRACTED
comresponding 1o;

pay to the
PARTY the amount
(i) dll services dlready performed by the
CONTRACTED PARTY but not yet paid or
accepted;

(i) all proven activities dlready performed
even if the contractual milestone to which it
belongs is not fully concluded by the
CONTRACTED PARTY; and

(iii) all costs borme and duly demonstrated: by
the CONTRACTED PARTY for

termination of the Agreement. The payments

the early

shall be done within 30 Business Days counting
from the preseniation of the CONTRACTED

PARTY's demonstrative report conceming th

amounts.
15.4. Termination Due to Force Majeure. This
Agreement may be ferminated due to Force
Majeure according to Clause 11 of this

Agreement.

15.5. Terminaltion and Refund of the Down
Payment. In the event of fermination of this
Agreement, the portion of the Down Payment,

fr\./
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Antecipado, previstc na Clausula 6.1.2,
relacionada qos servicos remanescenies a
serem executados no aGmbito deste Contrato
com a rescisdio, serd compensada com os
valores ifquidos, cerfos e exigiveis devidos
pela CONTRATANTE & CONIRATADA em
razdio da rescisGo, demonstrados no termo
de rescisdo e apurados conforme o disposto
nesta Cidusula 15, sendo certc que a
CONTRATADA
CONTRATANTE, no prazo de 30 (frinta) Dias

Uteis. contados a data de emiss@o do termo

deverd

de rescisdo, o.saldo a maior entdo apurado.
Para efeitos da compensacé&o aqui prevista,
o montante do pagomento antecipado em
euros serd convertido pora Regis pela taxa
de cambio aplicavel na data do pagamento
&, se for o caso, o reemboiso & CONTRATANTE
deverd ser pago pela CONTRATADA na

reembolsar &

provided for in clause 6.1.2, related to

remaining services to be performed under the:

Agreement with the terminalion, will be offset
against the amounts liquidated, undisputed
and collectible owed by the CONTRACTING
PARTY 1o the CONTRACTED PARTY due fo the
termination, reported in the termination term
and determined in accordance with the
provisions of this 15, and the
CONTRACTED PARTY shall reimburse the
CONTRACTING PARTY, within 30 {thirty) Businiss
Days affer the date of issue of the jferminafion

clause

term, the balance then caiculated. For the
purposes of the compensation set forth herein,
the amount of the down payment in euros wiil
be converted into Reais at the exchange rate
applicable on the date of payment and, if
applicabie, the refund to the CONTRACTING
PARTY must be paid by the CONIRACTED

forma da Cldusulg 15.3.2.1,

: _ i
PARTY s provided in Clause 15.3.2.1. #ﬁ‘f _

1. CLAUSULA DECIMA SEXTA - LEI APLICAVEL E
SOLUGAOQ DE DISPUTAS
16.1. Lei Aplicavel. O Contrato é regido. pela

Legislacdo da Republica Federativa do Brasil.

16.2, Solugdo De Conflitos. Todos os confiitos
oriundos ou relacionados ¢ este Contrato e
seus respeciivos Anexos {“Disputa”), ser&o
resolvidos amigavelmente pelas Partes e seus
respectivos. representantes. Caso a Disputa
‘ndo seja resolvida amigavelmente dentro do
prazo de 30 (frinta) dias, a Disputa, serd

submetida e resolvido por arbitragem;

16, CLAUSE SIXTEEN — APPLICABLE LAW AND
RESOLUTION OF DISPUTES

16.1. Applicable Law. This Agreement is
governed by the Legislation of the Federative
Republic of Brazil.

16.2. Dispute Resolution. All conflicts arising
from or related o this Agreement and its
respective. Attachments {"Dispute”), will be
resolved amicably and in good faith
between the Parties and their respective
representatives. If the Dispute between the
Parties cannot-be resolved amicably within
thirty {30) days, the Dispute shall be submitted

N
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conforme  previsio na lei n®
conforme alterada, mediante as condicées
que se seguem.

16.2.1. A arbitragem deverd ser conduzida e
acordo com as normas, e regulamento em
vigor da. CCl - Ca@marg de Comércio
Internacional de Paris {"Tribunal Arbitral”}).
16.2.2, A sede da arbitragem serd na Cidade
de Sdo Paulo, Estado 'de $&o Paulo, Brdsi,
local onde serd proferida o sentenca arbitral,
sende vedade aos Grbitros  julgar  por
squidade, excecto feita & fixacdo dos
honordrics advocaticios mencionados na
Clausula 16.2.7 adiante.

16.2.3. O fribunal serd composto por 3 [trés)
&rbitros cabendo a cada uma das Partes
indicar um arbitro. O terceiro darbitro serd
escolhido de comum acordo pelos drbitros
escolhidos pelas Partes. Case qucilquer' das
partes deixe de indicar arbitro e/ou o5 2 (dois)
arbitros indicados pelas Partes deixem de
nomear ¢ terceiro arbitro, no prazo de 30
(trinta) dias contados da data estabelecida
para referida providéncia, caberd ao
presidente do Centro de Arbitragem indicar
o terceiro arbitro, na forma estabelecida em
seu Regulamento.

16.2.4, A leji aplicdvel serd a lei brasileira
sende vedado aos darbitros decidir por
equidade. O idioma da arbitragem seré o
inglés.

14.2.5. Cada Parte permanece com o direito
de propor no juizc comum competente os

medidas judiciais que visem & obtencdo de

¢
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?.307/96,.

and resolved by arbitration, as provided forin
Law No. 2,307 / 96, as amended, under the
<onditions that follow.

16.2.1. The arbiiration shall be conducted in
accordance with the ruies of the Paris
International Chamber of Commerce {ICC)
(“ Arbitration Panel”).

16.2.2. The place of the arbitration will be in
the City of SGc Paulo, State of SGo Paulo,
Brazil, where the arbitration award will be
issved, and the arbitrators are forbiciden to-
rule by equity, except for the setling of the
attorney fees mentioned in Clause 16.2.7
below.

16.23. The Arbitration
composed of 3 (three) arbitrators, each Party

Panel wil be

being responsible for appoiniing an
arbitrator. The third arbitrater will be chosen
by mutual agreement by the arbitrators
chosen by the Parties, if either party fails to
appoeint an arbifrater and/or the 2 (two)
arbitrators. appeinted by the Parties fail to
appoint the third arbitrator, within 30 (thirty)
days from the date established for scid
measure, the President of the Arbitration
Center shall appoint the third arbitrator, in the
form established in its Rules of Procedure.
16.2.4.The opplicabl'e law will be the Brazilian
low, and the arbitrators are prohibited to
decide based on equily. The lahguage of
the arbitration will be the English.

16.2.5. Each Party has the right fo propose in
the competent court judicial measures
aimed at obtaining precautionary provisions

.-r-\‘
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provimentos cautelares para protecdo ou
salvaguarda  de  direifos ou de cunho
preparatorio previamente & instauracdo do
Arbitral,

interpretado

Tribunal sem  que isso  seja

como  uma  rendncia &
arbifragem. Para o exercicio das citadas
tutelas jurisdicionais, as Partes elegem o foro
da Justica Federat - Secaoe Judicidria de $8o
Paulo, com rendncia expressa a qualquer
outro, por mais privilegiado que seja.
16.2.4. As decisdes e a sentenga arbitrai serdo
definitivas- e vincularo as Parfes e seus
sucessores.

16.2.7. As Partes concordam que o Parte
sobre a qual for imposta a decisdo
desfavordvel deverd pagar os honordrios e
despesas havidas com os drbitros @ com o
Centro de Arbifragem, se de outro modo ndo
for estabelecide no laudo arbitral. As Partes
arcardo com os custes & honordrios dos seus
respectivos advogados, assistentes técnicos
e consultores,

16.2.8. Independentemente da natureza da
controvérsia a ser .diimida por meio do
procedimento arbitral, todas as  Partes
dever@io de ele pariicipar, seja come parte
(quando a disputa diretamente Ihe envolver
na qualidade de requerente, requerida ocu
reconvinte), seja na qudidade de terceiro
interessado (quando puder ser de dlgum @
forma, direta ou indiretamente afetada pelas
decisdes a serem proferidas no curso ou ao
fim de procedimento arbitral]. Da mesma

forma, ¢ laudo arbitral serd definiivo e
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to protect or safeguard rights or preparatory
nature prior to the establishment of the
Arbitration Panel, without such provision
being interpreted as a waiver of arbitration.
For the exercise of the. aforementioned
jurisdictional sateguards, the Parties elect the
jurisdiction of the Federal Jjustice - Judiciary
Section of 5G0o Paulo, with express waiver of

any other, no matter privileged it may be.

16.2.86. The decisions and the arbitration
award will be final and will bind the Parties
and their successors.

16.2,7. The Parlies agree that the Party on
which the unfavorable decision is imposed
must pay the fees and expenses incurred
with the arbitrators and with the Arbitration
Center, if not otherwise established in the
arbitration award. The Parties will bear the

costs and fees of their respective counsels....

technical experts and consultants,

16.2.8. Regardless of the nature of the dispufe

to be setfled. through the arbitrafion
procedure, dll Parties must parficipate in i,
either as a party [when the dispu’re direcily
involves the parties as a claimant, defendant
or counterclaim), or as an interested third
party (when it may in any way be direcily or
indirecily aifected by the decisions 1o be
rendered in the course or at the end of the
arbitration  proceedings). Likewise, the
arbitral award will be final and binding for ail

Parties, regardless of any refusal, on the part

/;\
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vinculanie para todas  as Partes, of any of them, to parlicipate in the arbitral

independentemente de eventualrecusa, por proceedings, whether as o parly or

parte de quaiquer uma delas, de pariicipar
do procedimento arbitral, seja como parte
ou terceiro interessado,

16,29, As Partes desde j& acordam gué estéo
impedidos de figurdr como ‘arbitros pessoas
gue tenham atuado direta ou indiretamente,
ainda que informalmente, como procurador,
consulior, assessar, intermedidrio ou mantido
qualquer fipo de relacdo profissiondl com
qualquer das Partes antes do processo
arbitral. Configurard, ainda, violacdo o
processo arbitral, tornando nula a sua
sentenca, em acréscimo aos termos do
artige 32 da Lei Federal n° 9,307 de 23 de
setembro de 1994, o atuagdo, dentro do
prazo de 5 [cince) anos contados da data
da prolacdo dasentenca orbitral, do arbitro
indicado pela porte vencida e/ou do
Presidente do Tribunal Arbitral que, direta ou
indiretamente, ginda gque informalmente,
afuem como procurador, consultor, assessor,
mantenham

intermedidrio ou relacdes

profissiongis remuneradas com a Parfe

vencedora,

17. CLAUSULA DECIMA SETIMA - DISPOSICOES
EM MATERIA DE INTEGRIDADE E ETICA
17.1. As Paries se comprometem .

a} Cumprir fodos as Lels e Normas

Anficorrupcdo aplicdvels, ials como

definidas na Convencdo das Nacdes Unidas
(UNCAC), na

contra a Corrupcdo
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interested third paorty.

16.2.9. The Parties hereby agree that it is
prevenied from appearing as arbitrators’
persons who have acted directly or
indirectly, calbeit informally, as a proxy,
infermediary  or

consultant, adlviser,

maintained aony fype of professional
relationship with any of the Parfies prior fo the
arbifration process. | will also. constitute a
violation of the arbitral proceedings, and
therefore its sentence will be null and void, in
addition to the terms of arlicle 32 of Federal
Law No. 9,307 of September 23, 1994, the
engagemeni, within the period of 5 (five)
years from the date of the delivery of the
arbitral award, of an arbitrator appointed by
the losing party and/or the President of the
Arbitral Tribunal who, directly or indirectly,
even ifinformally, act as attemey, consultant,

adviser, intermediary .or maintain  paid

professional relationships with the winning ™Az g

Party.

17.  CLAUSE SEVENTEEN -~  INTEGRITY
PROVISIONS AND ETHICS

17.1. The Parfies undertakes to:

a) Comply with all Anti-Bribery Lows and
Standards which- are. applicable to such
Party, such as defined in the United Nations

Conventien Agadinst Comuption (UNCAC), in




Lo

AMAZUL
10 ANOS

AMAIONIA AZUL TECNOLOGIAS DE DEFESA — AMAZUL

Convencdo da OCDE scbre o Combate a
Corrupgdo  de  Funciondrios

Estrangeiros em Transagdes Comerciais
Internacionais, bem .como ¢ legisiacdo da
UniGo Europeic, o legislogdo da Franca e as

leis brasileiras relevantes, sobre ¢ combate &

cormupgdo, e respeciivas modificagdes,
incluindo.  todos ©s5 regulamentos de
implementacdo.

Nesta linha, as Partes se compremetem que

nenhuma pessoa  de sua  empresq,
intencionalments, direta ou indiretamente,
oferecerd, prometerd ou dard uma
vantagem pecunidria ou outra vantagem
indevida a ou para um Funciondrio Publico
ou um Agente Privado, assim como quatquer
pessod empregada ou agindo em home de
uma agéncia ou empresa publica cu de uma
organizac@o internacional publica, parfido
politico, membro ou candidate figade a um
partide politico, ocu qualquer cutra pessoa
fisica ou jurdica privada se tal agdo violar a
fim de qué tal pessoa dja ou se abstenha de
agir em relagdo ao desempenho de deveres
oficiais a fim de cbter. ou manter negdcios ou
outras  vantagens impréprias  para a
conducdo de negdcios internacionais.

b) Cumprir com ftodas as orientacdes
anficorrupg@o e melhores praticas, tais como
as Regras de- Conduta da ICC de Combate
& Extors@e e Corrupgdo, que detinem boas
praticas combater o

comuns Para

COnMUpcdo.
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Piblicos

the OECD Convention on Combating Bribery
of Foreign Public Officials in Intermnational
business tfransactions as well as the I_egislc:ﬁon
of the European Union, the legisiation of
France, and the relevant Brazilian laws, on
the fight against corruption, as regulary
amended,

including all  implementing

regulations.

Therefore, each Party undertakes that no
person fram their company will, intentionally,
directly or indirectly, offer, promise or give an

undue pecuniary or other advantage to or

fora Public Official or a Private agent, as well
as anyone employed by or acling on behdif
of a public agency or enterprise or a public
internctioncl  organization, political party,
member of or condidate aitached to a
political party, or any other private individual
or legal entity if such action violates in order
that such person act or refrain from acting in
relation fo the performance of official duties
in order to obtain or retain business or other
improper advantage for the conduct of

internafional business.

b} Comply with all anti-coruption guidance
and best practices such as the ICC Rules of
Conduct to Combat Extortion and Bribery
which define common good practices to

fight corruption,

]
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18. CLAUSULA DECIMA OITAVA - PROTECAO
DE DADOS

18.1. As Partes declaram que, a todo
momento, cumprirdo a Lei Geral de Profecéio
de Dados {lei federal n® 13.709/2018, “LGPD"},
jamais colocando, por seus atos ou por sua
omissdo, a outra Parte ‘em situacdc de

vioclacdo das leis de prote¢do de dados.

18.2. A CONIRATANTE tratard. os Dados
Pessocais em nome da CONTRATADA e o
CONTRATADA tratard os dados pessoais em
nome da CONTRATANTE de acordo com as
instrugdes escritas fornecidas previamente:
Caso uma das Partes considere que n&o
passui informagdes  suficientes para o
fratamento dos Dados Pessoais de acordo
com o Termo ou que uma instrugdo infringe
as leis de protecdo de dades, prontamente
notificard @ outra Parte & aguardard novas

instrucdes.

18.3. As Partes se cerfificardo que seus
empregados, representantes, e prepostos
agir&éo de acordo com este Contfrato, s leis
de protecdo de dados e as instrucdes
fransmifidas enfre si. As Partes se cerfificar@o
que as pessoas autorizadas a tratar os Dados
Pesscqis assumam  um  compromisso  de
confidencialidade ou estejam sujeifas a
legais de

adequadas obrigagdes

confidencialidade.

18.4. Se o titular dos dados, autoridade de.

protecfic de dados, ou terceiro sclicitarem

NUP 41%85.000940/2023-51
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18. CLAUSE EIGHTEEN - DATA PROTECTION

18.1. The Parties declare that, all dlong the
contract, they will comply with the General
Data Protection Law (Federal Law No.
13.709/2018 of data protection}, never
placing, by its acts or omission, the other
Party in a situation -of violation of data
protection [ows.

18.2. The CONTRACTING PARTY will process
the Personal Data on behalf of the
CONTRACTED PARTY and the CONTRACTED
PARTY will process the personal data on
behalf of the CONIRACTING PARTY ih
accordance with the wiitten instructions
previously provided. If one of the Parties
believes that it does not haove sufficient
information e process Personal Data in
accordance with the Term or that an
instruction infringes the data protection laws,
it will prompfly notify the other -Party and
await further instructions.

18.3. The Parties certify that their

employees, representatives, and agents will

will

act in accordance with this Agreement, the
and  the

instructions exchanged between them. The

data  protection legislation
Parties will ensure that the persons autherized
to process the Personal Data underfake a
confidentiality commitment or are subject to

appropriate legal confidentiality obligations.

18.4. If the data subject, data protection
authority, or a third party requestsinformation

i

i
i
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informacdes relativas ao tralomento de
Dados Pessoais, a CONTRATANTE submeterd
esse pedido & apreciacdo da CONTRATADA
e vice-versa, As Partes ndo poderdo, sem
instrucdes prévias da outra Parte, transferir ou,
de qualguer outra forma, compartihar efou
garantlr acessc aos Dados Pessodis ou a
quaisquer outras informagdes relativas ao
tratamenio de Dados Pessodis a qualquer
terceiro,

18.5. As Partes adotardo as medidas técnicas
€ organizacionais apropriadas para proteger
0s Dados Pessoais, levando em conta s
técnicas. mais avangadas, ¢ cusic de
aplicagdo e a natureza, 0 &mbito, o contexto
e as finalidades do tratamento, bem como os
riscos apresentados pele processamento, em
particular, devidos & destricdo, & perda, &
alteragdo ou divulgac@o ndo-autorizada dos
Dados Pessoais, de forma acidental ou ilegal,
Dados  Pessodis

oy dC  qacesso aos

fransmitides, armazenodos, ou de outra
forma tratados. As medidas de seguranca
Partes alenderdoc ou

utiizadas  pelos

excederdio as exigéncios das leis de
protecdo.de dados e medidas de seguranga
correspondentes com as boas praticas do
ramo de negdcios em gue se encontram
inseridas.

18.4. Na hipdtese de uma viclacéo de Dados

Pessoais por uma das Partes, esta informaré a.

outra Parte, por escrito, acerca da violagdo
dos Dados Pessoais, em prazo ndo superior o

24 (vinte e quatre) horas a contar do
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regarding the processing of Personal Daia,
the CONTRACTING PARTY will submit this
request fo the CONIRACTED PARTY for
consideration and vice versa. The Parfies
may not, without prior instructions from the
other Parly, transter or otherwise share
and/or grant access to Personal Data or-any
other information relating to the processing
of Personal Data to.any third-party.

18.5. The Parties will adopt the appropriate
technical and organizational measures {o
protect the Personal Data, taking info
acceount the most advanced technigues, the
cost of application and the nature, scope,
context and purposes of the treatment, as
well as the risks presented by the processing,
in paricular, due to accidental or unlawiful
destruction, loss, alterafion ‘or unouthorized
disclosure of Personcl Data, ‘or dccess o
Data

otherwise processed. The security meagsures

Personal fransmiited, stored, or
used by the Parties wili meet of exceed the
requiremenis of data protection laws and
security measures corresponding o the good

practices of theling of business in which they

are inserfed.

18.4. In the eveni of a breach of Personal
Data by cne of the Parties, the latter will
inform the other Parly, in writing, of the
breach of Personal Data, within a period not
exceeding 24 (twenty-four) hours from the
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momenfo em. que tfomou ciéncia da
violaogdo. As  informagdes a  serem
disponibilizadas incluirdo:

(i) descric@io da natureza da violacdo dos
Dados Pessodis, incluinde as categorios e o
namero aproximado de fitulares de dados
implicados, bem como as categorias € o
numero aproximado de registros de dades
implicados;

(i) descricdo das provdveis conseqguéncias
ou das consequéncias j& concretizadas da
violacdo dos Dados Pessodais; e

(i} descric@o das medidas adotadas.

19. CLAUSULA DECIMA NONA - MATRIZ DE
RISCO

19.1. A CONTRATANTE & a CONTRATADA,
tendo como premissa a obtencd@o do melhor
cusio coniratual mediante a alocacdo do
risco & Parte com maior capacidade parg
geri-lo & absorvé-lo, identificam os riscos
decorrentes da relagde contratual e, sem
prejuizo de outras previsdes confrotuadis,
estabelecem os respectivos responsdveis na
Matriz de Risco,.anexo 19.1 deste Contrato.

19.2. Sem pregjuizo do disposto nas demcais
clausulas contratuais e observado o principic
da razoabilidade, é vedada a celebracao
de odilivos decomrentes
supervenientes alocados na Matriz de Riscos
cujas acdes de conifingéncia stio definidas
na Matriz de Risco como. de responsabilidade
exclusiva da CONTRATADA.
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19. CLAUSE NINETEEN - RISK MATRIX

de eventos:

moment it became aware of the breach. The
information to be made available wil
include:

(i) description of the nature of the Personal
Data pbreach, including the categories and
approximate number of dafa  subjects
implicated, as well as the calegeries and
approximate number of data records
implicated:

{i} description of the likely consequences or
consequences dlready rediized from the
breach of Personal Data; and

(iii) description of the measures adopted.

PARTY

the
CONTRACTED PARTY, based on the premise
of obiaining the. best confractual cost by

19.1. CONIRACTING and

dllocating the risk to the Party with the
greatest capacity fo.manage and absorb it,
identiify the risks arising from the contraciual
relationship and, without prejudice. to other
coniractual  provisions,  establish  the
respective responsibilities in the Risk Matrix,
annex 19.1 .of this Agreement.

19.2. Without prejudice to the -provisions of
the other arlicles in this Agreement and
respecting the principle of reasonability, the
signature of amendments is prehibited when
related to supervening events allocated in

the Risk Matrix, whose confingency's actions

defined in the Risk Matrix are under the

{ 3
i
i
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20. CLAUSULA VIGESIMA - PUBLICAGAO
20.1. Incumbird & CONTRATANTE providenciar
a publicacdo deste instrumento, por exfrato

no Didrio Oficial da Unidio - DOU.

21.  CLAUSULA VIGESIMA  PRIMEIRA -
DISPOSICOES GERAIS

21.1. Danos Indiretos. Nenhuma das Paorfes
serd respons@vel perante a outra Parte por

danos indireios e lucros cessantes em

decorréncia da execucto deste Contralo,.

exceto em caso de Culpa Grave, dolo ou
fraude.
21.2. AlteracBes E Modificacdes. Todas as

offeragdes e modificacdes ao Contrato

somente ser@o. cbrgatérios se efetivadas por

escrifo e assinadas pelo(s) representantels}
devidomente -autorizadol{s) das Partes,
juntamente com 2 [duas) testemunhaos.

21.3. Ndo ClassificagGe Como Renincia Ou
Novagdo. Nenhuma concesséio por quaiguer
daos Paes em relagdo o qualgquer
fnadimplermento  pela outra Parle no
desempenho de qualquer das disposicdes do
Contrato:

(i} deverd ser considerada ou ser inferpretada
como uma renidncia com relagdo a qualquer
outrc inadimplemento, seja de natureza
semelhanie ou diversa; ocu

(i} deverd funcionar como uma novacde do
Contrgto; ou
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exclusive responsibility of the CONTRACTED
PARTY.

20. CLAUSE TWENTY ~ PUBLICATION

20.3. It wil be incumbent upon the
CONTRACTING PARTY to arrange for the
publication of this instrument, by extracting in
the Didrio Oficial da Uni&o - DOU.

21. CLAUSE TWENTY-ONE ~ MISCELLANEOUS
PROVISIONS

21.1. Indireci Damages. The Parties will not be

liable. towards the other Party for any indirect
damage or loss of profit resulting from the
performance of this Agreement, except in
the event of Gross Negigence, willful
misconduct or fraud.

21.2. Altergiions and Modificalions. Al
alterations  and-  modifications o this
Agreement shall only be binding ¥ performed
in writihng and signed by duly authorized
representatives of the Parties, together with 2
{fwe) withesses.

21.3. No Classificafion as Waiver or Novation.
No concession by either Party in refation of the
cdefault of the other Party in performing any of
provisions of this Agreement:

i} shal be considered or interpreted as
walver with respect to any other default, be it

of a simitar or diverse nafure; or

(i) shall function s novation of this

Agreement; or
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(i) deverd ser eficaz ¢ menos que, por
esciito, devidomente assinada por um
representante autorizado das Partes

21.4. Sucessores. Este Conirafo obriga as Partes
€ seus sucessores a qualguer titulo, para todos

os efeifos legais, de acordo com seus termos.

21.5. Avisos Ou Nofificagdes & CONTRATANTE
e/ou a CONIRATADA. Gualquer aviso,
comunicacdoe, nofificacdo a ser enviada &
CONTRATANTE ou & CONTRATADA nos termos
deste Contrato deverd ser entregue ao menos
por via postal ou courier com comprovarnite de
recebimento para ou procedendc dos
seguintes enderecos:;
Para a AMAZUL:

Sr.  RICARDO  LUIS

veloso@amazul.qoy.or

VELOSO  MENDES,

Avenida Corifeu de Azevedo Marques, 1847
Butantd ~ S&o Paulo - SP

CEP 05581-001

BRASIL

Para g CEGELEC CEM:

Sr. SEBASTIEN MARLIER;

sebasiien. marlierdcegeiec.com

110 rue Blaise Pascal
38330 MONTBONNOT SAINT MARTIN
FRANCE

21.5.1. Mudanga De Enderego. Qualquer das
Partes do Contrato poderd mudar ¢ endereco
previsto no Contrato mediante aviso prévio

por escrito & outra Parie,

{ii} sholl be effective unless in writing, duly
signed by an authorized representative of
eqach Party.

214. Successors. This Agreement binds the
Parties and their successors under any fitle, for

all legal effects, according to its terms.

21.5. Announcements or Nolices/ Nofificafions
to CONTRACTING PARTY and/or CONTRACTED
PARTY. Any anncuncement, communication
or nofice sent to the CONTRACTING PARTY or
the CONTRACIED PARTY under the terms of
this Agreement must be delivered by mail or-
courier with proot of receipt, to the following
addresses:

To AMATZUL:

Sr.  RICARDO  LUIS

veloso@amazul.gov.br

VELOSO  MENDES,

Avenida Corifeu de Azevedo Marques, 1847
gutant@ - S&o Paulo - SP
CEP 05581-001

BRAZIL

To CEGELEC CEM:

Mr. SEBASTIEN MARLIER

sebasilenmadier@cedelec.com

110 rue Biaise Pascal

38330 MONTBONNOT SAINT MARTIN

FRANCE

21.5.1. Change of Address. Fither Party to this
Agreement may change the address set forth
in this Agreement by prior notice in writing to
the other Party.
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21.6. Confidencialidade. Sem prejuizo do
disposto neste Contrato, as Partes acordam
que toda e qualguer informacac a qual
fiverem acesso em virtude do Conltrato, tanto
na fase negocial, quanto na fase contratudil,
serGo consideradas confidencicis e ndo
serGo divulgadas por nenhum motivo pelo
prazo de b {cinco} anos apds a vigéncia ou
rescisdo anfecipada do Contraio, o que
ocorrer por Ulimo. conforme o disposto
abaixo,

21.4.1. Néec Divulgacdo Das Informagdes
Conlfidenciais. As Partes concordam em néo
divulgar as Informagdes Confidenciais o
quaiquer pessca fisica ou juridica, sem o
prévio consenfimenio escrito da outra Pare,
excecdo feita & divulgacdo das Informacoes
Confidenciais pela CONTRATADA 4s suas
afiliadas e/ou a Subcontratados. desde que
estejam vinculadas por um compromisse de
confidenciadlidade apropriado. As Partes ndo
poderdo utilizar, nem autorizar terceiros a
utilizar, qualgquer das Informagoes
Confidenciais para outro propdsito sendo
aquele para ¢ qual foram divulgadas. As
Partes ndo poderdo copiar, reproduz,

divulgar, publicar, ou de qualquer outra

forma circular as Informagoes Confidenciais.

enire seus empregados ou consulfores,
excetlo se esliverem envolvidos com. .o
Contrato e tenham comprovadd
necessidadde de conhecé-las para ©
desenvolvimenio -do Contraio, ficando

acerfado gue refefidos empregados e

21.4. Confidentidlity. Without prejudice to the
provisions ‘of this Agreement, the Parfies
agree that any and all information to which
they have access by vitue of this
Agreement, both in the negceftiation phase
and in the coniractual phase shall be
considered confidential and may not be
disclosed for any reason, for a period of 5
(five} years after duration or early termination
of the Agreement, whichever occurs later
and as stipulated below.

21.4.1. Nondisclosure of Confidential

Information. The Parties agree not to disclose

‘the Confidential Informaiion to any natural or

legal person, without the prior wiitten
consent of the other Party, exception made
for disclosure of Confidential Information by
The fine established in Clause 15.2.1 above
shall not be owed by the CONTRACTING
PARTY in case of absence of its responsibility
for the contractual defauli that motivated
declaration of termination of this Agreement
by the CONTRACTED PARTY.to ifs offiiates
andfor Subcontractors, provided they are
bound by an appropriate confidentiality
commitment. The Parties may not utilize or
outhorize third parties to  utilize any
Confidential information for o purpose other
than the purpose for which it was disclosed.
The Parties may not copy, reproduce,
disclose, publish, or in any other form
circulate the Confidential  Information
among their employees or consultants, unless
they are involved with the Agreement and
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consuliores deverdo estar vinculados per um
COMPromisso de confidencialidade

apropriado,

21.4.2. Tratamento Similar Ao Que Conferem

As Préoprias  Informagbes. As  Paries
concordam em conferir &s  Informacdes
Confidenciais o  mesmo  fratamento
confidencial que conferem as suas proprias
informagdes. As Parfes serdo responsdveis
pelo descumprimento dos fermos desta
Clausula, tanto por si préprias quanto por
suas dfilicdas, contratadas, empregados e
consuliores,

21.6.3. Informagdes Ndo Confidencigis. As

informacées com as sequintes caracteristicas.

ndo serdo fratadas como confidenciais
conforme aqui descrite:

fi} sejom ou se torem de conhecimento
publice de uma forma que ndo tenha sido a
violagdo de qualquer cbrigac@o de ndo
divuigar de qualguer das Partes;

(i) tenham sido legalmenie recebidas de um
terceiro que ndo esteja sujeito as restrigdes
e/ou cbrigagbes de confidencidlidcde ¢u
segredo; e
(i) tenham side a qualguer
independentemente  desenvolvidas pela
Parte receptora sem o uso ou referéncia das

Informagdes Confidenciais.
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tempo

have a proven need to know it for the
development of the activities covered by this
Agreement, with the stfipulation that such
employees and consultants must be bound
by an appropriate confidentiality
commitment.

21.6:2. Similar Tregiment as Given to Own
Information. The Parties agree o give fo the
Confidential Information  the  some
confidential freatment they give to. their own
information. The Parties shail be liable for
default of the terms of this Clause, by
themselves and on behalf of their affiliates,

confractors, employees and consultants,

21.6.3. Non-Confidential information. The
information with the following characteristics
shall not be. freated as confidential as
described herein:

(i) that is or becomes public knowledge in a
than
nondisclosure obligation of either Party;

form  other violation of any

(i) that has been legally received from a third /

party that is notf subject to restrictions cmdforf(

obligations of confidentigiity or secrecy; and

(i} that at
independently by the receiving Party without

any time & deveioped
the use of ar reference o the Confidential

Information.




Fa
KQ?
AMAZUL
10 ANOS

AMAZONIA AZUL TECNOLOGIAS DE DEFESA - AMATUL

21.6.4. Comunicagdo. em Caso De 21.6.4. Communicallon in Case of

Determinagdo De Divuigagdo Das Determination of Disclosuré of Confidential

Informagoes Confidencials. Se qualquer das
Partes estiver legalmente obrigada ¢ divulgar
as Informagdes Confidenciais da outra Parte
para cumprir norma ou decis@o tomada por
autoridade competente, a Parie
demandada o divuigar as  Informacdes
Confidencicis deverd imediatamente enviar,
na medida do legalmente permitido, um
avisa escritc & outra Parte, de modo a
permifir que esta pleiteie tempestivamente,
se assim entender necessario, uma liminar ou
outra medida judicial aplicdvel para evitar a
divulgacdo das Informagdes Confidenciais.
Se @ das

divulgacéo Informagdes

Confidenciais ndo for afostado, a Parte
demandada deverd d?vulgczr somente Qs
informagdes Confidencials que tenham sido
legalmente reguisitadas e deverd empregar
seus. melhores esforgos” para obter
tratamente confidencial a qualguer das
Informagdes Confidenciais a serem
divulgadas.

21.4.5. Informacgdes Confidenciais Continuam
A Ser De FPropriedade Exclusiva Da Pare
Proprietdriac.  Tedas as  Informagdes
Confidenciais compariilhadas entre as Partes
deverdo continuar a ser de propriedade
exclusiva do. detentor original e deverdo ser
destruidas ou devolvidas pela outra Parte
apds o término deste Contrato, mediante

pedido da Parte propiietdrio, exceto se
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Information. If either Party is legally obliged to
disctose any Confidential Information of the
other Party to comply with a rule or decision
issued by a competent authority, the Party
the Confidential

information shall immediately send, to ihe

required to  disciose
extent permitted by laow, a wiitien notice to
the other Party, so as to allow it to seek Hmely,
if deemed necessary, an injunction or other
applicable legal measure to aveid disclosing
the Confidential Information. If the disclosure
of the Confidenfia! Information is not set
aside, the demanded Party shall disclose only
the portion of the Confidential Information
thai has been legally required, and must
amploy its best efforts 10 obtain confidential
freafment of any Confidential Information o

be disclosed,

Cten

21.4.5. Confidential Information Continves to
Be the Exclusive Property of the Owner. All the
Confidential Information shared between the
Parfies shall remain the exclusive property of
the ariginal holder and must be destroyed or
returned by the other Party after the end of
this Agreement, upon request of the Parly
that is the owner, unless expressly established

otherwise in this Agreement.

-
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expressamente estabelecido de outra forma
neste Contrato

21.7. Ordem De Prevaléncia Dos Conlratos.
No caso de qualquer -ambiguidade ou
conflito entre este Conifrato e os demais
documentos. produzidos e eniregues &

CONTRATADA para elaboragéio de sua

proposta para os servigos referidos neste

Contrato, prevalecerfio as disposi¢tes do

Contrato sobre quaisquer outras disposicdes,
ficando entendido., o presente Contrato
prevalecerd sobre seus Anexos ou a Melhor
Oferta Final da CONTRATADA constante do
Anexo 18.7. que permanece vdlida para
todes os fins na data de assinatura deste
Confrato. No caso de confliic entre as
versGes em portugués e em inglés deste
Confralo, a verso em  portugués
prevalecerd.

21.8. Anexos em Inglés. No senfide de

garantir a fidelidade dos termos técnicos

especidlmente no idioma inglés, alguns dos

Anexcs do presente Contralo sGo expressos
nesse idioma,

21.9 Comunicacdo entre as Partes. As Parles
concordam que a comunicacdo entre si
deverd ser realizada no idioma ingiés,
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21.7. Order of Prevalence of the Contractual
Documents. In case of any ambiguity or
conflict between this Agreement and the
other documents produced and delivered to
the CONTRACTED PARTY for preparation of its
proposal for the services referred to in this
Agreement, the provisions of this Agreement
shall prevail over all other provisions, with the
sfipulation, however, that this Agreement
shall prevail over its Annexes or the Best Final
Offer of the CONIRACTED PARTY supplied in
Annex 18.7, which remains valid and in full
force for all purposes on the date of signing
of this Agreement. In case of conflict
between the Portuguese and the English
versions of this Agreement, the Portuguese
version shall prevail.

21.8. Exhibits in English. So as to ensure the
fidelity of the technical terms in the English
ianguage, some ¢of the Annexes of thi
Agreement are written in that language.

21.9 Communicalion between the Parlies.
The Parties agree that the communication
between them shall be done in the English

language.
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22, CLAUSULA VIGESIMA SEGUNDA ~ ANEXOS
Anexo 1.1. - Minuta do  Cerfificade de
Aceitacdo;

Anexo 2.1. - DOCU-00106817  Rev.  C-
Declaragio de trabolhe  Fase de
Consolidacdo;

Anexo 3.2. -Termo de Responsabilidade
Individual;

Anexe 4.5, - Cronograma do Projeto;

Anexo 4.7. - CDRL -

Requirement List;

Contract Data
Anexo 5.1, - Detaihes da Conta Bancdéria;
Anexo 5.3. - Andiise Tributdria do Labgene;
Anexo 6.1. - Cronogramd de Pagamento:
Anexo 6.1.1.2. - Modele de
Bancdria do pagamento.antecipado;
Anexo 7.1.1. - Declaracdo de
Responsabilidade Civil Nuclear da Marinha
do Brasil;

Anexo 7.1.1.A - Certificado de Usudric Final;

Anexo 7.2.2. - Planc de Aceitagdo de

Marcos;

Anexo 18.7. - Proposta n°
Q.0499500.1.01.CORR-00012950 de
12/04/2023;

Anexc 18.8. - Traducdo da Proposta n°
Q:0492500.1.01.CORR-00012950 de
12/04/2023;

Anexo 19.1. - Matriz de Risco.

Pagina 95 de 96 f{/
!

MNUP 61985.000940/2023-51,
TILn® 08/2023
Confrato n® §2/2023-00

Garantia.

22. CLAUSE TWENTY-TWOQ — ANNEXES
Annex 1.1, - Template  of  Acceplance
Certificate;

Annex 2.1. - DOCU-00106817 Rev. C -

Statement of Work Consolidation Phase;

Annex 3.2. - Individual Responsibility
Statement;

Annex 4.5. - Timetabie of the Project;

Annex 4.7. - CODRL - Contract Data
Requirement List;

Annex 5.1. - Bank Accouni Details;

Annex 5.3. - Fiscal Analysis Labgene;

Annex 6.1. - Payment Schedule;

Annex 8.1.1.2, - Down Payment Bank
Guaraniee Form;

Annex 7.1.1. - Nuclear Civil Licksility

Declaration from Brazilian Navy:.

Annex 7.1.1.A - End User Certificate;
Annex 7.2.2. - Milestone Acceptance Plan;

Annex 18.7. - Proposal No.
@.0499500.1.01.CORR-00012%50 de
12/04/2023;

Annex 18.8. - Translate of  Proposat No.(;:" \f:\)
Q.0492500.1.01.CORR-00012250 de .
12/04/2023;

Annex 19.1. - Risk Matrix, /
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E, assim, estando justos e-contratadaes, assinam
este Instrumento em 2 (duas) vias de igual jeor
e forma, na presenca das testemunhas

abdixo.

in withess whereof, the Parties sign this
instrument in 2 {two) counterparts of equal
content and form, in the presence of the

withesses indicated below.

//NEWTON DE ALMEIDA COSTA NETO™

Diretor-Presidente
Representante da CONTRATANTE

_1 HS-JEAN RENFAIME
v\ President

epresentative

/

3

a ' o s
Nome: ) ARLEL Sebaiien
P FUS AL dod — GA

Testermmunha da CONTRATANTE

7 SSERGIO RICARDO MACHADG
etor de Administragdo. e Financas

Represeniante da{ZONTRATANTE

wWithesses:

£ te o4 ‘/_"“} e
Name: {2~ L¢3 V5 kil p’fﬂ:«"‘ X
CPF: Oy oAir, oL M
CONTRACTED PARTY Witness
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