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Contract on Pre-Incubation

No. ………../…………./11

concluded on …………………………….. 2011 in Katowice between:

1. Park Naukowo-Technologiczny “Euro-Centrum” Sp. z.o.o. with its registered seat in Katowice, 40-568, 103 Ligocka St., entered into the National Court Register maintained by the Local Court Katowice-Wschód in Katowice, 8th Commercial Division of the National Court Register under the number KRS 0000297073, NIP /Taxpayer ID Number/ 634-266-42-78, REGON /National Business Reg. No./ 240789585, with an initial capital amounting to PLN 3,900,000.00, with a Board of Directors consisting of: Roman Trzaskalik – the President of the Board of Directors, Mirosław Bobrzyński – the Vice-President of the Board of Directors, Monika Pilip – a member of the Board of Directors, the representation of which is assigned to two members of Board of Directors or a Proxy jointly with a member of the Board of Directors,
hereinafter referred to as “the Park”
and
2. Mr./Mrs. …………………………….., residing in ………………………………….. holder of ID …………………….. issued by the Mayor of Gliwice, Taxpayer ID Number: ……………………………., Personal Identification Number: ………………………………………..

hereinafter referred to as “the Applicant”.

In relation to the possibility of cooperation between the Parties within the scope of carrying out the “Innovation Capital for Energy Conservation” project within Measure 3.1 Initiating Innovative Activities of Priority Axis 3 Capital for Innovation of the Operational Program Innovative Economy 2007-2013, Contract on Subsidizing No. UDA-POIG.03.01-00-00-002/08-00, the Parties decide as follows:

Article 1
1. The Applicant, willing to start cooperation and to receive support within the project “Innovation Capital for Energy Conservation”, submitted to the Park a preliminary application including an introductory description of an innovative idea and a more detailed description of the project. The Xerox copies of the preliminary application and the detailed description of the project constitute an Annex to this Contract.

2. The Park, according to the procedure defined in the Investment Rules, positively evaluated the innovative idea presented by the Applicant and decided to initiate the pre-incubation stage.

3. This Contract obliges the Park to carry out the pre-incubation stage mentioned in item 4, according to the Investment Rules and to start the investment stage, under the condition of fulfilling all requirements defined in the Investment Rules.

4. The Park informs that:

1) the pre-incubation stage consists in identification of an innovative solution (idea) and checking its market potential through:

a) carrying out research of the innovative solution;

b) analysis of the innovative solution market, drawing up business plans and carrying out feasibility studies;

c) making premises available for the needs of the pre-incubation stage along with office equipment;

and preparation works connected with starting business activities based on the innovative solution.

2) the investment stage consists in forming an enterprise:
a) a capital company (a joint-stock company or a limited company) or

b) limited joint-stock partnership

whose activities are based on the innovative idea and a capital participation of the Park in it by purchase or taking up shares of the company.

5. Expenditures incurred at the pre-incubation stage are to be covered by the Park and shall be totally financed by the Park.

6. Details connected with the conditions and procedure of support granted by the Park are included in the Investment Rules and in their attachments which contents can be found on the following web site: www.kapitaldlaenergii.pl
7. The Applicant commits himself/herself to give to the Park any information on the idea which can facilitate the performance of the pre-incubation stage and the investment stage, and commits himself/herself to a full cooperation (support) with drawing up documents and carrying out works indicated in item 4 of this paragraph.

Article 2

1. The Applicant commits himself/herself to enter negotiations and conclude an investment agreement with the Park on conditions arising from the report on completion of the pre-incubation stage, accepted by the Implementing Institution (the Polish Agency for Enterprise Development – PARP) if the pre-incubation stage and then the investment stage are positively evaluated according to the Investment Rules.

2. The Parties establish the following general conditions of creating a company or a capital contribution to a company if the pre-incubation stage is successfully completed:

a) the created company shall be a capital company or a limited joint-stock partnership;

b) the Park can take up less than 50% of the company’s initial capital shares.

3. The Applicant has the right to control the amount of costs directly connected with the pre-incubation stage and has a possibility to shape the amount of such costs, however, the final decision on increasing specific costs lies with the Project Manager.

4. The cost record shall be run by the Park according to applicable rules of law and the best rules of accountancy.

5. The direct costs of the pre-incubation stage realization shall constitute among others:

a) evaluation costs;

b) research costs;

c) business plan and investment report costs;

d) travel costs of members of the project team connected with the pre-incubation stage;

e) other direct costs of completing the pre-incubation stage.

6. Purchase of fixed assets, intangible and legal assets obtained in connection with the activities carried out at the pre-incubation stage of the innovative idea, which shall later be transferred by the Park to the new company in the form of contribution, shall take place in consultation with the Applicant and on his/her written motion.

7. Redemption of Park shares upon the capital withdrawal shall take place with maintaining a level of the company’s initial capital required by law.

8. The Applicant has the preemption right or the right to appoint/indicate a strategic investor.

9. Should the Applicant reject the conclusion of an investment contract (despite a written information from PARP on granting a subsidy for carrying out a capital entry allowing to start business activities of an enterprise based on the idea of the Applicant) the Park may require from the Applicant a return of direct costs incurred by the Park at the pre-incubation stage mentioned in item 5, and additionally a contractual penalty amounting to 100% of direct costs mentioned in the previous sentence payable within 14 days from the day of delivering the call for redemption.

Article 3
1. The Park and the Applicant oblige themselves to abide by the Investment Rules accepted by the resolution of the Park’s Board of Directors No. 19/V/2009 of May 6th, 2009 amended by resolution No 48/IX/2009 of November 17th, 2009 and all its Annexes (inclusive of the pre-incubation procedure) with amendments which contents can be found on the Park’s web site (www.kapitaldlaenergii.pl).

2. The Parties oblige themselves to keep confidentiality of information and data gained during the cooperation confidential on rules defined in a separate Non-disclosure Agreement.

3. The Parties declare that performing the above mentioned agreement they shall not have any claims against each other, except for claims arising directly from this contract.

Article 4
1. The Park manages a data base with information on Applicants on conditions included in an Act of August 29th, 1997 on Personal Data Protection (Journal of Laws of 2002, No. 101, item 926 with amendments). The Applicant gives his/her consent to process his/her personal data for the needs of this Project.

2. The Applicant is obliged to present to the Park true information and data and declares that he/she is aware of legal consequences arising from submitting false data or data aimed at misleading the participants of the Project.

Article 5
The Park bears no responsibility towards third Parties in connection with the Originator’s participation in the Project “Innovation Capital for Energy Conservation”.

Article 6
1. The Park and the Applicant oblige themselves not to use information gained during the project for competing purposes.

2. All documents and goods created at the pre-incubation stage (especially evaluation, reports, business plans) may be used solely for needs connected with carrying out the Project. The Applicant shall have an unlimited possibility to get acquainted with such documents.

Article 7
1. This contract is concluded for a period necessary to fulfill obligations of the Parties defined in the contract.

2. Any changes and amendments to this contract shall have a written form under pain of invalidity.

3. In cases not covered by this contract appropriate rules of the Civil Code and other Acts shall be applicable.

4. Any disputes arising between the parties from this contract shall be solved amicably by way of bi-lateral talks. Should no compromise be reached, the disputes shall be solved by courts of law with jurisdiction proper for the Park.

5. This contract has been drawn up in three identical copies, one for the Applicant and two for the Park.

Article 8
The following Annexes constitute an integral part of this Contract:

1) a Xerox copy of the preliminary application;

2) a Xerox copy of the detailed description of the project.

Article 9
The contract becomes effective on the day of signing
The Park








The Applicant
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