AGREEMENT ON DEVELOPMENT OF

MATERIAL FOR VELUX CASES

Between

Ovchinnkov F.V.

Kommunisticheskaj, 31-88

167000, Syktyvkar, Komi Republic

Russian Federation

(Hereinafter referred to as “Ovchinnikov F.V.”)

and

Your company
(Hereinafter referred to as “Your Company”)

Article 1

Subject Matter of the Agreement

1.1 On the terms and conditions hereunder Ovchinnikov F.V. undertakes to assist “Your Company” in the preparation of 3D materials for “Your Company” Cases (hereinafter referred to as “3D materials”).  Delivery will be in the form of digital files. 

Article 2

Description of Delivery of the Materials

2.1
A description of and budget for the delivery is enclosed hereto as Appendices.

Article 3

Organisation

- 

3.1 The project manager with Ovchinnikov F.V. is Ovchinnikov Fedor.

3.2 The project manager with “Your Company” is Manager of your company.
3.3 All notifications, claims/demands and any other correspondence between the parties on the fulfilment of this Agreement shall be sent to the project managers unless otherwise agreed between the parties.

3.4 The project managers are authorised to make decisions on any matter arising from or related to the development of the Materials as well as on the fulfilment of the Agreement in other respects but may not change the Agreement.

Article 4

Delivery

4.1 Ovchinnikov F.V. shall deliver to “Your Company” as specified in Appendices.

4.2 The delivery date, cf. Article 4.1, can be changed by agreement between the parties at any time, i.e. also when mission and/or motives are changed

4.3 In case of any delay of more than two (2) weeks on the agreed delivery date, cf. Article 4.1, which is not due to any demand made by “Your Company” for changes, “Your Company” shall be entitled to cancel the delivery without further notice.

4.4 The material for 3D materials shall be delivered in the form of digital files, on which further production with “Your Company” or a producer chosen by “Your Company” can immediately be based. 

4.5 The original files shall be delivered to “Your Company”. 

4.6 Complaints, if any, must be made by “Your Company” within two (2) weeks upon delivery of the final product. After the end of this period “Your Company” cannot advance any claim under this Agreement other than what may follow from Articles 4.5 and 4.6. 

Article 5

Fee

5.1 In payment of development and transfer of the rights according to this Agreement  shall receive a fee of XXXX EUR for the project as described in appendices. Unless otherwise agreed in writing, Ovchinnikov F.V. shall not be entitled to any fee or refund of expenses other than what may follow from this provision.

5.2 The fee is payable by 100% after final delivery and approval. The terms of payment are ten (10) working days upon receipt of the invoice of  Ovchinnikov F.V.

Article 6

Rights to the Materials

6.1 For an indefinite period of time and on an exclusive and irrevocable basis, Ovchinnikov F.V. hereby gives to “Your Company” all rights to this 3D Materials world‑wide.

6.2 “Your Company” shall be entitled to utilise (or not to utilise) the 3D Materials, in whole or in part, in every way and by all means including ways and means unknown at the time of execution of this Agreement, all over the world and to such extent as “Your Company” may consider necessary or appropriate. Ovchinnikov F.V. hereby explicitly waives all its rights under the address company, or any succeeding rules.

6.3 “Your Company” shall be entitled to utilise the 3D Materials and/or parts thereof for advertisements, and other forms of marketing as well as on the internet.

6.4 Regardless of the Consolidated Act on Copyright No. XX of Date XXXXXX, article 56 (1) or any succeeding rules, “Your Company” shall be entitled to adjust and change the 3D Materials in such a way and by such means as “Your Company” may consider necessary or appropriate. 

6.5 Regardless of the Consolidated Act on Copyright No. XX of date:, article 56 (2) or any succeeding rules, “Your Company” shall be entitled to transfer in whole or in part its rights to the award.

6.6 “Your Company” shall specifically be entitled to transfer its rights to the 3D materials to other companies in the VKR Group. The VKR Group means VKR Holding A/S and its subsidiaries and associated companies.

6.7 Payment of the agreed fee, cf. Article 5.1, by “Your Company” shall be considered final payment to Ovchinnikov F.V. for the transfer of rights according to this provision.

Article 7

Third Party Rights

7.1 Ovchinnikov F.V. guarantees that to its knowledge, the utilisation of the 3D materials by “Your Company” will neither in whole nor in part violate any third party rights.

7.2 Any claim for fee, compensation, etc. made by employees, suppliers or any other third party, cf. Articles 7.1 and 7.2, is of no concern to “Your Company”. 

Article 8

Secrecy / Reference

8.1 During the term of this Agreement and for an indefinite period of time upon its termination, Ovchinnikov F.V. shall be obliged to keep secret any information received from “Your Company” (hereinafter referred to as”Information”), i.e. may neither directly nor indirectly, in writing or orally pass on any Information to third parties. Companies controlled by “Your Company”, controlling “Your Company”, or being controlled together with “Your Company” are not considered third parties.

8.2 The obligation to secrecy does not comprise Information which at the time of execution of this Agreement was or at a later time becomes known to the public other than as a result of breach of this Agreement. It rests with Ovchinnikov F.V. to prove that the Information in question was known to the public at the time when it was passed on.

8.3 Ovchinnikov F.V. shall only subject to agreement be entitled to use “Your Company”, including the co-operation following from this Agreement, as reference as part of Ovchinnikov F.V.’s usual marketing and sale of products. 

Article 9

Compensation and Proportional Reduction

9.1 Any demand on compensation and/or proportional reduction as a result of breach of this Agreement can never exceed, accumulatively, the fee agreed on in Article 5.1 unless the breach is due to gross negligence.

Article 10

Coming into Force and Termination

10.1 This Agreement shall come into force at the time of its execution by both parties and will expire without further notice when the parties have complied with their obligations hereunder.

10.2 Either party may terminate this agreement with one weeks written notice, in which case “Your Company” shall pay a reasonable fee, proportionally adjusted to the contractual fee, to Ovchinnikov F.V. for the material produced up till the termination of the agreement, under the condition that Ovchinnikov F.V. submits said material and all rights therein to “Your Company” in accordance with the terms of the agreement. In the alternative, the parties may agree to fully terminate the agreement, i.e. without exchange of services and fees.

10.3 Any material belonging to “Your Company” shall be delivered to “Your Company” not later than one (1) month upon expiry of this Agreement, and the delivery may, if required, be enforced by enforcement proceedings without any security.

Article 11

Miscellaneous

11.1 This Agreement has been prepared in English and signed in two (2) copies, each of which shall be considered an original, and of which either party receives one.

11.2 Any change to this Agreement shall only be valid if made in writing and signed by both parties.

11.3 Any dispute arising out of or in connection with this Agreement shall be settled according to Danish law by the Copenhagen Maritime and Commercial Court.

Signed in ____________________ on _______________

For and on behalf of Ovchinnikov F.V.

___________________________

Ovchinnikov Fedor Vladimirovich

Signed in ____________________ on _______________

For and on behalf of “Your Company”

___________________________


Manager of your company
