
CONSULTING AGREEMENTPRIVATE 

THIS AGREEMENT made as of the 18th day of October, 2005, by and between Chubb Security Services, a corporation organized and existing under the laws of NSW with an office and place of business at 149 Milton Street, Ashfield, NSW (hereinafter referred to as "Chubb"), and Australian Institute of Criminology, a government statutory authority with an office at 74 Leichhardt Street, Griffith, ACT (hereinafter referred to as the "Consultant").  In consideration of the premises and of the mutual promises of each party to the other herein contained, it is hereby mutually agreed as follows:


ARTICLE I - STATEMENT OF SERVICES
The Consultant agrees that during the period commencing on the 17th day of October, 2005, and ending on the 17th day of February, 2006, and during all renewal periods of this Agreement, it will make available to Chubb, to the extent and in the manner hereinafter provided, its services in the capacity of an independent consultant, as more fully described in Attachment "A".  The Consultant agrees to furnish Chubb with written reports with respect to such consulting services if and when requested by Chubb.  All arrangements for such services shall be made only by written request duly executed on behalf of Chubb by the following representative:

                                                   MAURICE CARR

The services called for by such written request or requests shall be deemed to have been performed under and as a part of this Agreement.  Although Chubb hereby requests that the Consultant be available to perform services during the term of this Agreement, it is understood and agreed that Chubb is not obliged in any way to request the services of the Consultant for any stipulated period of time.


ARTICLE II - COMPENSATION
In consideration for the services to be performed by the Consultant hereunder, Chubb agrees to pay as follows:

(a)
The sum of $10,000 Dollars plus GST for the completion and performance of such services as listed in Attachment A.  

(b)
Such sums as may be due hereunder will be billed to Chubb by the Consultant at the completion of the assignment.  The Consultant shall submit invoices for the services and related expenses furnished under Article I directly to Maurice Carr. Upon presentation of such invoices in form and detail satisfactory to Chubb, Chubb shall promptly make payment.  Each invoice shall fairly and accurately describe in sufficient detail the actual services performed, the person(s) performing the services, the period of performance and the fees and expenses that are payable to the Consultant under the provisions of this Agreement, and shall be accompanied by a copy of the written request(s) for such services signed by the Chubb employee(s) designated in Article I hereof.

(c)
Chubb may require the Consultant to furnish such additional written reports concerning the Consultant's activities incident to this Agreement as Chubb may reasonably require to review the Consultant's performance or invoices. 

(d)
Notwithstanding any other provisions of this Agreement, Chubb shall be under no obligation to make any payment to the Consultant in excess of the total amount of $10,000 Dollars plus GST for any and all services performed together with any and all expenses incurred under the term of this Agreement and the Consultant is not required to perform any services or incur any costs in excess of said amount.


ARTICLE III - NOTICES
Whenever any notice is required or authorized to be given hereunder, such notice shall be given in writing and sent by certified or registered mail, return receipt requested.  Any such notice, if sent by Chubb to the Consultant, shall be addressed as follows:





Australian Institute of Criminology,





GPO Box 2944,





Canberra, ACT 2601





Attn:  Dr Russell Smith

and if sent by the Consultant to Chubb, shall be addressed as follows:





Chubb Security Services,





149 Milton Street,





Ashfield, NSW 2131





Attn:  Maurice Carr


ARTICLE IV - ADDITIONAL PROVISIONS
(a)
This Agreement is subject to and governed by the provisions attached hereto in Attachment B, which is hereby incorporated by reference and made a material part hereof, as such document may be amended from time to time.  

(b)
The Consultant represents and warrants to Chubb that the Consultant shall comply strictly with all of the covenants, agreements, and undertakings made by the Consultant in, or furnished under or as a part of this Agreement, including without limitation, compliance with the Provisions attached hereto and all applicable laws or regulations, whether or not specifically referenced in this Agreement.


ARTICLE V - ENTIRE AGREEMENT
This writing constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and merges any and all prior agreements, understandings and representations.

IN WITNESS WHEREOF, the parties hereto have executed or caused these presents to be executed in duplicate (each of which duplicate shall be deemed to be an original) as of the day and year first written above.

_____________________________


___________________________________

By: ______________________________

By:  ______________________________

Typed Name: ______________________

Typed Name:  TONI MAKKAI
Title:  __________________________

Title:  Director, AIC
Date: ____________________________

Date:  ____________________________

ATTACHMENT A

STATEMENT OF SERVICES

To explore the deterrent value of firearms by conducting a detailed review of the current state of knowledge regarding the “general” decision making patterns of robbery offenders. A report detailing the findings shall be produced to Chubb within 3 months of the signing of this agreement. 

ATTACHMENT B

TERMS AND CONDITIONS

PROVISION 1 - INTERPRETATION AND CONSTRUCTION

This Agreement shall be interpreted as a unified contractual document with the Provisions and Articles set forth in the Consulting Agreement having equal effect, except that in the event of any inconsistency between an Article and a Provision, the Article shall control.  The construction of this Agreement shall be governed by the laws of the State of New South Wales, excluding its conflict of law rules.  The title designations of the numbered Articles or Provisions in this Agreement are for convenience only and shall not affect the interpretation or construction hereof.

PROVISION 2 - INDEPENDENT CONTRACTOR RELATIONSHIP

The relationship of the Consultant to Chubb is that of an independent contractor, and nothing herein shall be construed as creating any other relationship.  The Consultant may adopt such arrangements as Consultant may desire with regard to the details of the consulting services performed hereunder, the hours during which said services are to be provided, and the place or places where said services are to be furnished, provided that such details, hours and services shall be consistent with the proper accomplishment of said services and provided further that said services shall be performed in a manner calculated to attain the most satisfactory results for Chubb.  The Consultant shall be obligated to pay any and all applicable local, state and federal taxes.

PROVISIONS 3 - TITLE TO MATERIALS AND EQUIPMENT

(a)  All materials and equipment furnished by Chubb and all materials and equipment, the cost of which shall be reimbursed to the Consultant by Chubb hereunder, are to be and remain the sole property of Chubb and are to be returned to Chubb within ninety (90) days after the expiration or earlier termination of this Agreement.


(b)  All reports, materials, and other writings developed by the Consultant in connection with the services performed hereunder (with the exception of pre-existing materials) shall be the sole property of Chubb and are to be delivered to Chubb within ninety (90) days after the expiration or earlier termination of this Agreement, unless otherwise delivered earlier. Chubb reserves the right to amend or alter the findings of the review before granting permission to publish with the primary goal of ensuring Chubb confidentiality is maintained.


(c)  The Consultant agrees that Chubb and its agents shall at all times have the right to develop materials similar to those which are contemplated herein.

PROVISION 4 - DISCLOSURE AND CONFLICTS OF INTEREST

Consultant represents, warrants, covenants, and agrees that:


(a)  none of the provisions of this Agreement, nor the services performed hereunder by the Consultant and any others used by the Consultant, contravenes or is in conflict with any law, judgment, decree, order or regulation of any governmental authority, or with any contract or agreement with, or any obligations owed to, any other person, association, firm, corporation, government or other entity to which the Consultant or any such others used by the Consultant are subject, including, without limiting the generality of the foregoing, employment agreements, consulting agreements, disclosure agreements or agreements for the assignment of inventions;


(b)  No entertainment, gift, gratuity, money, or anything of value shall be paid, offered, given or promised by the Consultant or by any others used by the Consultant in the performance of services hereunder to, or be obtained or solicited by the Consultant or by any such others from, directly or indirectly, any person, association, firm, corporation, government or other entity that is prohibited by United Technologies Corporation's Code of Ethics, by applicable law or regulation, by the policies of that association, firm, corporation, government or other entity;


(c)  Prior to the effective date hereof and throughout the term of this Agreement, the Consultant shall promptly notify Chubb in writing of any action, change or development which would make any representation, warranty, covenant or agreement in or furnished under or as a part of this Agreement untrue, inaccurate or incomplete in any respect;

PROVISION 5 - INDEMNIFICATION 


The Consultant shall fully protect, indemnify and save harmless and defend Chubb, its subsidiaries, parent, affiliates, directors, officers, agents, and employees from and against any and all loss, costs (including attorney's fees), damages, injury, liability, claims, demands, or causes of action of every nature whatsoever in any manner arising out of, incident to, or in connection with any act or omission, negligent or otherwise, of the Consultant or its officers, agents, or employees or others used by the Consultant in the performance of services under this Agreement, except and to the extent such loss, cost, damage, injury, liability, claim, demand or action is due solely and directly to the negligence of Chubb.

PROVISION 6 - WARRANTY

Consultant warrants that all services under this Agreement shall be performed in a safe, efficient, cost-effective, professional, good and workmanlike manner, all in accordance with accepted standards of the applicable trade, profession, or industry.  Consultant agrees to promptly correct any errors made in the services to be provided hereunder or, at Chubb's option, promptly refund or permit set-off of a portion of the fees to be paid hereunder.

PROVISION 7 - ASSIGNMENT

Neither this Agreement nor any interest thereunder shall be assignable by either party unless such assignment is mutually agreed to in writing by the parties hereto, provided, however, that Chubb may assign this Agreement to United Technologies Corporation, any of its subsidiaries, any subsidiary of Chubb, or to any corporation with which Chubb or United Technologies Corporation may merge or consolidate or to which Chubb or United Technologies Corporation may assign substantially all of its assets or that portion of its business to which this Agreement pertains without obtaining the agreement of the Consultant.

PROVISION 8 - MODIFICATION

No modification of this Agreement shall be valid unless in writing and signed by each of the parties hereto.

PROVISION 8 - EXPIRATION OR TERMINATION

(a)  Either party may terminate this Agreement or any renewal thereof by giving the other party written notice of that party's intention to so terminate.  The termination will become effective on the thirtieth (30th) day immediately following the date of the sending of said notice.  This Agreement or any renewal thereof shall automatically expire as of the end of the term if the parties do not renew the Agreement;


(b)  Notwithstanding any other provisions of this Agreement, if Consultant or others used by the Consultant in the performance of services hereunder violate any of the provisions of this Agreement, including, but not limited to, any applicable laws or regulations, Chubb may, in its sole discretion and in addition to any other remedies available at law or in equity, terminate this Agreement by written notice to the Consultant effective immediately upon the sending of said notice; and

PROVISION 9 - ASSIGNMENT/SUBCONTRACTING 

The Consultant acknowledges that the services to be rendered are unique and personal.  Accordingly, the Consultant may not assign any of the rights or delegate or subcontract any of the obligations or duties under this Agreement without the prior written consent of Chubb.



