Confract no. HAO31076

Kdapna zmluva
Clanok | — ZMLUVNI PARTNERI

University Corporation for Atmospheric Research a Colorado corporation:
Postova adresa: P.O. Box 3000, Boulder, Colorado 80307, USA

Identifikagné &islo ICO:

DIC: 84-0412668

Bankové spojenie: J.P. Morgan AG, Frankfurt

SWIFT kdd (BIC): CHASDEFX

IBAN: DE44501108006231400612

Splnomocneny zastupca: Virginia L. Tabersk|

(dalej oznadovany ako UCAR)

a

Astronomicky Ustav Slovenskej akadémie vied

Adresa: Tatranska Lomnica, 18, 05960 Vysoké Tatry, Slovak Repubhc
ICO: 00166529

DIC: 2021212512

Bankové spojenie: Statna pokladnica

SWIFT kéd (BIC): NBSBSKBX

dislo udtu: 7000346839/8180

IBAN: SK47 8180 0000 0070 0034 6839

Statutar: RNDr. Ale§ Kuéera, CSc.

(dalej oznacovany ako Klient)

Clanok Il - DEFINICIE

21

22

Pojmom ,Poboéky UCAR" je definovany kaZdy subjekt institicie University Corporation for
Atmospheric Research, ktory je bud dcérskou spoloénastou, plne viastnenou alebo oviddanou
pobockou alebo pridruZenou organizaciou, alebo ucelencu jednotkou, ktorda ma vadsinovy
alebo kontrolny podiel v UCARe, alebo vietky aktiva UCARuU.

Pojmom "Pobocky Klienta" je definovany kazdy subjekt Klienta ktory je bud dcérskou
spoloénostou, pine viasthenou alebo ovlddanou pobockou alebo pridruZzenou organizéciou,
alebo ucelenou jednotkou, ktord ma vacinovy alebo kontrolny podiel u Klienda, alebo vietky
aktiva Klienta.,

Clanok lll - PREDMET ZMLUVY

Na zaklade tejto Zmluvy sa UCAR zavazuje:

3.1
3.2
3.3

3.4

3.5

vyrobit pre Klienta Sineény chromosféricky detektor (SCD) popisany v a v sulade so
Specifikaciami uvedenymi v prilohe Vykaz prace (Priloha A) (vzajomne odsthlasenej UCAR a
Klientom) ktora je neoddelitelnou siastou tejto Zmluvy.

dopravit SCD na adresu Klienta: Astronomicky Gstav Slovenskej akadémie vied, Tatranska
Lomnica, 05960, Vysoké Tatry, Slovenské republika,

previest viastnictvo pristroja SCD ktory je definovany prilohe Vykaz prace (Priloha A)
v Odstavei A na Klienta

doruéit kompletni dokumentaciu, kiord je deﬁnovana v prilche Vykaz prace (Priloha A)
v Odstavci B Klientovi.

Sluzby popisané v Odstavcoch 3.1, 3.2, 3.3, a 3.4 s0 dalej oznacované ako “Predmet kipy”.

Na zaklade tejto Zmiuvy sa Klient zavazuje:
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3.6

3.7

3.8

3.9

3.10
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akceptovat Predmet kipy a zaplatit UCARu kipnu cenu uvedend v Clanku [V v Odstavcoch
4.1 a 4.2 v s(lade s ustanoveniami v Odstavcoch 4.3, 4.4, 4.5 a 4.6,

pripravit nevyhnutné podmienky vratene vhodného technického wvybavenia, elektriny a
prostredia tak, aby boli v stlade s potrebami prevadzky SCD na observatériu Lomnicky §tit —
adresa in$talacie, este pred dodanim SCD klientovi.

znasat vietky platby DPH, popiatky, viza, poplatky dovozne] a vyvoznej colnej deklaracie a
cla a iné dane uloZené viddou Slovenska na UCAR priamo vyplyvajice UCARuU zo zavazkov
podla tejto Zmiuvy.

Datum dodavky SCD je uréeny tak, Ze musi byt dokonéeny najneskér csemnast
mesiacov_od datumu iéinnosti tejto Zmluvy _ak _nie je uvedené inak, a ak nie je
vzajomne dohodnuté, Ze by bolo v prospech oboch stran predizit trvanie tejto Zmluvy,
pricom v takom pripade zmluvné strany vykonji zmenu, ktord prediZuje platnost’ tejto

Zmiuvy za rovnakych podmienok, ako je uvedena v tomto dokumente

V pripade nepredvidatelnych okolnosti vyZadujicich posun terminu dodavky, méze byt termin
zmeneny len na zakiade pisomného suhlasu Klienta.

Clanok IV - KUPNA CENA A TERMINY PLATIEB

4.1

4.2

4.3

4.4

45

48

4.7

4.8

Zmluvni partneri sa dohodli, Ze kipna cena je pétstotisicdvesto EUR (500.200,00 EUR)} a
zahffia Predmet kipy, stanoveny v Clanku Ill, cenu dopravy a cenu poistenia po&as dopravy.
Ceny nezahfiiaju Ziadne poplatky a dane. Vietky ceny tu uvedené su v EUR.

Celkova kiipna cena je 500.200,00 EUR bez DPH

Platba prevodom bude uskutoénena v troch (3) splatkach podia nasledovného rozpisu:

- Platba prvej splatky v objeme 170.068,00 EUR (34% kupnej ceny) bude uskutoénena ked
tato Zmluva nadobudne platnost, na zaklade faktury, ktora ma splatnost 30 dni,

- Platba druhej splatky v objeme 165.066,00 EUR (33% kipnej ceny) bude fakturovana nie
neskdr ako 7 mesiacov od zadiatku platnosti Zmluvy na zaklade faktiry, ktora ma
splatnost 30 dni.

- Platba tretej splatky v objeme 165.066,00 EUR (33% kipnej ceny) bude fakiurovana po
dodani na zaklade faktiry ktora ma spiatnost 30 dni

Platby budid uskutodnené (na zdklade vysdie uvedenych terminov platieb) na bankovy Gcet
UCAR .

Correspondent — J.P. Morgan AG
Location — Frankfurt

SWIFT Code - CHASDEFX
Account No. — 6231400612

Iban - DE44501108006231400612

Platba bude urcbena Klientom na zaklade faktlry vystavenej podla Odstavea 4.3.
Faktiry su splatné podfa Odstavca 4.3.

Faktiry bud( zaslane na adresu;

Astronomical Institute of the Slovak Academy of Sciences
Tatranska Lomnica, 18,

05960 Vysoké Tatry,

Slovak Republic

Klient berie na vedomie, Ze UCAR je organizaciou vyiatou z dafovej povinnosti podla zakona
statu Colorado ako 501(c){3) neziskova organizdcia; a preto jej prijmové doklady nie sa
predmetom Ziadneho zdanenia a poplatkov.

Klient ma pravo si vyZiadat report o postupe prac pred zaplatenim druhej splatky. Platba
nebude zadrZana dihie ako 30 dni

2/7



Contract no. HAOQ31076

Clanok V - ZARUKA

5.1

52

5.3

5.4

UCAR garantuje, Ze konstrukcia a doddvka SCD bude mat profesionalnu kvalitu a bude
dodany na profesionalnej Grovni.

V pripade poruchy SCD v dbsledku prevedenia UCARom v priebehu dvoch rokov po dodavke
a instalacii, UCAR suhiasi spolupracovaf s Klientom na oprave zariadenia s najvy$§im Gsilim

Dohoda o udribe. V pripade poruchy SCD v désledku prevedenia UCARom v priebehu dvoch
rokov po dodavke a indtaldcii, UCAR sUhlasi vykonat opravu zariadenia do vysky
nepresahujlicej sumu $40,000 US Dolérov. Ak dbjde k akejkolvek poruche z prifiny, ktora je
mimo moci UCAR alebo Klienta, Klient a UCAR sa dohodli, Ze budd jednat v dobrej véli na
moznosti opravy zariadenia. UCAR suhlasi, Ze vyZiada pre Klienta prevod dostupnych zaruk
za subkomponenty zariadenia od tretich oséb.

Po skondeni platnosti tejio Zmluvy, parineri suhlasia Ze budd rokovat v dobrej véli o
pokragujlucej podpore uZivania SCD, o viak bude predmetom separatnej zmluvy uzatvoreng)
medzi partnermi. .

Ak nie je uvedené inak, kdekolvek v tejto Zmluve, UCAR VYLUCUJE AKEKOLVEK
GARANCIE €F UZ VYJADRENE ALEBO PREDPOKLADANE, VRATANE
NEOBMEDZENYCH, AKEKOPVEK IMPLICITNE ZARUKY OBCHODNE ALEBO
ZDRAVOTNE PRE UCELY, KTORE BY VZNIKLI Z DOVODU POUZIVANIA ALEBO
VLASTNICTVA PREDMETNEHO ZARIADENIA, SOFTVERU, INTELEKTUALNEHO
VLASTNICTVA, VYLEPSENI, DOKUMENTACIE ALEBO TECHNOLOGIE DODANYCH
UCAROM ALEBQ PRI VYKONE AKYCHKOLVEK SLUZIEBS V RAMCI TEJTO ZMLUVY
ALEBO S TOUTO ZMLUVOU SUVISIACICH .

Clanok VI - ODSKODNENIE/KRYTIE

6.1

6.2

6.3

6.4

Klient od3kodni, bude kryt a chranit UCAR a pobotky UCARuU vratane zamestnancaov,
spravnej rady a Uradnikov {poskodena skupina) pred akymikolvek zavazkami, pohfadavkami,
sGdnymi spormi, stratami, narokmi, Skodami, nakladmi a vydavkami, (vratane poplatkov za
pravne zastlpenie a sddnych poplatkov), ktoré by priamo alebo nepriamo vyplyvali z pinenia
tejto Zmluvy alebo z konstrukcie, vyroby, predaja alebo pouZivania akéhokofvek vysiedku
alebo prejavu vykonavanej préace podia tejto Zmluvy.

Obmedzenie zodpovednosti. VYJMUC POVINNOSTI KLIENTA NA ODSKODNENIE
UVEDENE V ODSTAVCI 8.1 AN] JEDEN Z PARTNEROV NIE JE ZODPOVEDNYZA
STRATY ALEBO SKODY KTORE SU NEPRIAME, NAHODNE, NASLEDNE, MIMORIADNE
ALEBO PENALIZOVANE ZAHRNUJUCE BEZ OBMEDZENIA VS3ETKY STRATY ZISKU
ALEBC PRIJMOV SPOSCBENYCH JEDNYM Z PARTNERQV, Gl UZ V AKCII NA ZAKLADE
ZMLUVY ALEBO NA ZAKLADE OBCIANSKOPRAVNEHO, AJ V PRIPADE ZE PARTNER
BOL UPOZORNENY NA MOZNOST SKOD VZNIKNUTYCH Z PLNENIA TEJTO ZMLUVY -
ALEBO SUVISIACICH S TOUTO ZMLUVOL.

Obmedzenie priamych 3kod. Akékofvek naroky Klienta na nahradu $kody podla tejto Zmluvy
sU obmedzené iba do vy8ky finandnych prostriedkov vyplatenych UCARuU podia tejto Zmluvy
alebo skutoéné priame Skody spdsobene Klientovi podfa toho, ¢o je menej, a v Ziadnom
pripade nebudd uhradené nasledné Skody alebo financie.

Krytie. Tato Zmluva neviaze ani nema zavéznost pre viadu Spojenych Statov, alebo pre
National Science Foundation (NSF}, ktora je nezavislou agentdru viady USA. V désledku toho
v3etky naroky alebo spory vyplyvajlice z tejtc Zmluvy alebo z jej plnenia su vyluéne medzi
partnermi tejto Zmluvy, a nikym inym.

Clanok VIl - DUSEVNE VLASTNICTVO/NAROKY/POZNAMKY.

7.1

Pre dcely tejto Zmluvy, pojem "DuSevné vlastnictvo" je definovany ako softvér, dizajn,
procesy, vykresy, patenty, patentové prihlagky a ich obnova, vynalezcovské prava a ich
aplikacie v Spojenych Statoch a v3etkych cudzich krajinach, vietky autorské prava USA a
zahraniéné autorské prava a v3etky dalSie vlastnictva literarnych a autorskych prav, bez
chladu na to &i su alebo nie st chranené autorskym zékonocm, d'alej obchodné tajomstvo &i u2
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7.2

7.3

74

7.5
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je alebo nie je chranené patentom, autorskym pravom, obchodnym pravom alebo inak, dalej
vietky materialy obsahujice zahrnujice alebo reprezentujice akékolvek duSevné viastnictvo
v akejkolvek forme, ktoré vznikli z prace, ktord ma byf vykonana v ramci tejto Zmiuvy.

UCAR suhlasi, Ze Klient ma plné pravo, narok a podiel na DuSevnom viastnictve Klienta, ktoré
zahifa, ale nie je obmedzené iba na, vetky verzie, odvodené diela, aktualizacie, zlep3enia,
modifikacie, vylepienia a ich realizacie v ramci tejto Zmluvy.

Klient suhlasi, Ze UCAR ma piné pravo, narok a po'diel na Dusevnom vlastnictve UCARu,
kioré zahffia, ale je nie je obmedzené iba na, vietky verzie, odvodené diela, aktualizacie,
zlepSenia, modifikacie, vylepdenia a ich realizacie v rdmci tejto Zmiuvy.

Véetky prava a prava dudevného vlastnictva, ktoré vyplyvajli z prace na zaklade tejto Zmiuvy,
ktoré s uréené alebo obmedzené pre pouitie vyludne pre Klienta zostavaj viastnictvom
Kiienta,

Vietky prava a prava DuSevného vlastnictva, ktoré vyplyvajl z prace na zakiade tejto Zmluvy,
ktoré si uréené alebo cbmedzené pre pouiZitie vyluéne pre UCAR, zostavaji viastnictvom
UCARu.

Clanok VIl - PRICINNE UKONGENE ZMLUVY

8.1

8.2

Tato Zmluva mdZe byt ukondena ktorymkolvek z partnerov v pripade nasledovnych dévodov:

a) jeden z partnerov vyrazne porudi podmienky alebo akékolvek ustanovenia tejto
Zmluvy a neod&ini to k spokojnosti partnera, ktory Zmiuvu neporusil do tridsiatich (30)
dni ode dna deorucenia oznamenia o poruseni; alebo

b) jeden z partnerov porusi, zneuZitim alebo spreneveri akékclvek majetkové prava
afalebo doverné zaujmy alebo prava druhého parinera; alebo

c) jeden z parinerov zadéne konkurzné konanie, dostane sa do platobnej neschopnosti
alebo ukonéi svoju &innost na viac ako Sestdesiat (60) po sebe idicich dni

Uginok vyprsania platnosti alebo ukonéenia. V pripade vyprania a/alebo ukonéenia podla
Odstavca 8.1

a) Ak sa UCARu dithuju peniaze za poskytnuté pinenia alebo sivisiace vydavky, UCAR
poskytne klientovi koneénu faktiru s uvedenim zmluvného plnenia a vBetkych
suvisiacich nakladov, a klient musi zaplatit sumu do tridsiatich (30) dni od datumu
vystavenia faktiry.

b) Po zaplateni Upine] a konegnej platby, UCAR a Klient s oslobodeni od dalich
zavézkov, s vynimkou tych, ktoré pretrvavaji podla tejto Zmiuvy podla Odstavea
9,13.

Clanok IX ~ VSEOBECNE USTANOVENIA

9.1

9.2

Predmet Zaloby. Akakolvek Zalobu bez ohlfadu na jej formu, nembZe podat ani jeden
z partnerov po viac ako dvoch (2) rokoch od ukondéenia alebo vypriania platnosti tejto
Zmluvy, s vynimkou tych dévodov, ktoré suvisia s dbvernymi informaciami a vlastnickymi
zaujmami partnerov a s vynimkou tych, ktoré st uvedené v Clanku VI.

Kontrola exportu. Klient berie na vedomie, UCAR nesmie expotroval Klientovi Ziadne vyvozne
kontrolované informécie alebo technoldgie ("Kontrolovana Technoldgia”) bez piného stladu so
vietkymi platnymi zékonmi a predpismi Spejenych Statov americkych © kontrole exportu
("U.S. Vyvozne poziadavky"). UCAR nie je povinny dodat akukolvek Kontrolovani
Technoldgiu, mdZe tak urcbit iba ak by to bolo urobené v plnom sulade s U.S. Exportnymi
PoZiadavkami. Ak UCAR nie je schopny, z akéhokolvek dévodu, plne dodriat U.S. Exportné
Poziadavky, vratane, ale nie vyhradne, ziskania zavazku Klienta spinif platné U.S. Exportné
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9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.1
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PoZiadavky, bude UCAR plne ospravedineny z pinenia stanoveného touto Zmiuvou a nebude
mat Ziadnu zodpovednost za také neplnenie '

Akakolvek oznamenie ktoré vyzZaduje alebo dovoluje tato Zmluva musi mat pisomna formu a
musi byt odoslané bud elekironicky e-mailom, faxom alebo doporuéenou postou
s doruéenkou so zaptatenym postovnym a adresované na niziie uvedené adresy

University Corporation for Atmospheric Researcht
3090 Center Green Drive

Boulder, CO 80301, USA

Phone: {303) 497-2132

Fax: (303) 497-8501

Client

Astronomical Institute of the Slovak Academy of Sciences
Tatranska Lomnica, 18

05960 Vysoké Tatry

Slovak Republic

Phone: ++421 52 7879 111

Fax: ++ 421 52 4467656

Pozmenujuce navrhy/Modifikacie. Akékolfvek zmeny a udpravy tejto Zmiuvy nie su platng,
pokial nebudd urobené pisomne a podpisané riadne spinomocnenym zastupcom kaZdého
partnera. Titulky pouzité v tejto Zmluve si len pre pohodlie partnerov a nesmu: sa brat do
tvahy pri vyklade tefto Zmiuvy. Partneri sahlasia, Ze tdtc Zmluva méZe pozostavat z viacerych
rovnocennych &asti, kitoré spolu tvoria pravoplatny dokument. Partneri dalej uznavaju, Ze
elektronické alebo faksimile podpisov sU plne zavazné a predstavuji zakonny spdsob
realizécie tejto Zmluvy.

Pravo publikovania. Obaja partneri potvrdzuju, Zze kaZdy partner mdZe publikovaf &lanky,
zddasthovat sa sympozii, seminarov a podobne, kde poskytne informécie tykajuce sa
predmetu tejto Zmluvy, a Ziadny z partnerov v tom nebude druhému partnerovi branif.

Oznamenie o Spore. V pripade, Ze vzniknl reklamacie alebo spory v ramci tejto Zmluvy,
musia byt spisané poskodenym partnerom a dorugené nepodkodenému partnerovi v zmysle
ustanoveni uvedenych v bode 9,3. Neposkodeny partner ma fridsat (30) dni odo dna
obdrZzania oznamenia na to aby vysvetlil a/alebo vykona! napravu takejto reklamécie alebo
sporu k spokojnosti poSkodeného partnera. Ak poskodeny partner nie je spokojny s takym
vysvetlenim afalebo napravou, bude reklamdcia alebo spor predioZeny na Medzinarodnu
obchodnd kemoru (ICC) podla Odstavea 9.8

Vo vietkych zalezitostiach tykajlcich sa tejto Zmiuvy, budd obaja partneri vystupovaf ako
nezavisli. Ziadny z partnerov nebude tvrdit, Ze je opravneny preberaf, alebo vytvarat
akékolvek zavazky, vysiovné alebo predpokladané, na Géet druhého z partnerov, ani
zastupovat druhého partnera ako jeho zastupca, zamestnanec alebo pracovnik v akejkolvek
funkeli. V tejto Zmluve sa nesmie ni€ povazovat za zdruZenie, agentlru alebo spoloény podnik
Publicity.

Uréujuce pravidla a zékony. Pripadné spory vyplyvajice z tejto Zmluvy, musia byt s konecnou
platnostou rieSené podfa ArbitraZznych Pravidiel Medzinarodnej obchodnej komory (ICC)
jednym arbitrom menovanym v silade s pravidlami ICC, v Denveri, Colorado.

Konanie pocas arbitrdZe. Dokial je podanie na arbitraZi a nebo! vydany nalez, je povinnostou
partnerov, s vynimkou pripadu ukondenia &innosti, nadalej plnit vietky svoje povinnosti
vyplyvajice z tejto Zmiuvy, bez predpojatosti k finalnemu verdiktu arbitrov. Kazdy partner
mdZe urobif podanie na ktoromkolvek prislusnom side k ziskaniu okamZitého sddneho
prikazu na ochranu akéhokolvek dusevného viastnictva a dévernych a chranenych informacii.

Upravujlci zakon. Piatnost, vyklad a pinenie tejto Zmluvy sa riadia a vykladaju podla zakonov
statu Colorado, a v3etky spory medzi partnermi, tykajice sa tejto Zmluvy budd rozhodnuté v
arbitréZnom konani alebo na sude v $tate Colorado, tak ako je uvedené v tomto dokumente

UCAR sa zavazuje stpiet vykon kontroly/auditu/overovania suvisiaceho s dodavanym
tovarom a sluZbami, kedykolvek do 31.8.2020 (tatc doba sa prediZi v pripade ak nastanu
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skutoénosti uvedené v &lanku 90 Nariadenia Rady ES & 1083/2006 o £as trvania tychto
skuto€nosti}, a to opravnenymi osobami, ktorymi su:

a) Ministerstvo Skolstva Slovenskej republiky v zastdpeni Agenturou Ministerstva Skolstva SR
pre Strukturalne fondy a nim poverené osoby,

b) Najvy35i kontrolny Urad SR, prisludnd Sprava finanénej kontroly, Certifikaény organ a nimi
poverené osoby,

c) Organ auditu, jeho spolupracujlice organy a nimi poverené oscby,
d) Splnomocneni zastupcovia Eurépskej Komisie a Eurépskeho dvora auditorov,
e) Osoby prizvané organmi uvedenymi v pism. a) aZ d) v stlade s pravnymi predpismt SR a ES,

a poskytndf im vietku potrebnd suginnost

9.12  VySssia moc. Ziaginy z partnerov nemusi uhradit druhému partnerovi stratu alebo oneskorenie
plnenia poZadovanych povinnosti, ak strata alebo oneskorenie je spdsobené zasahom vyssej
moci, Strajku, nepckojov, pozZiaru, povodne, Zivelne] pohromy, viadnym nariadenim alebo
nedinnostou, wvojnou, teroristickymi atokmi, vojnovym stavom, nedostatkom Statnych
finanénych prostriedkov, nedostupnostou alebo oneskcrenim pri doruéeni materidlov,
nepredvidatelnym nedostatkom na trhu, alebo inymi podobnymi priGinami mimo kontroly
partnerov, za predpokiadu, Zze takyto partner urobi okamzité pisomné oznamenie o takomto
stave a obnovi svoj vykon povinnosti, hned ako je to mozné. Pokial také podmienky pokraduju
po dobu stoosemdesiat (180) po sebe nasledujicich dni, potom tato Zmluva musi byt
ukonéend bez dal3ej zodpovednosti alebo zavizkov oboch partnerov, s vynimkou tych
povinnosti, kioré podla tejto Zmluvy pretrvavaji. Bez ohfadu na uvedené, partneri potvrdzuji
a uznavajl, ze Ziadna povinnost platby neméze byt prepacena touto klauzulou Vy3sia moc

9.13  Pretrvavanie. Patriéné povinnosti uvedené v 8lankoch V, VI, VII, VIlI, IX, pretrvavaju aj po
vypriani afalebo ukonéeni tejto Zmluvy

9.14  Poradie priorit. V pripade akéhokolvek rozporu medzi Clankami Zmluvy a dodatkami a
prilohami tu uvedenymi, musi byt konflikt vyrieSeny v nasledujicom poradi délezZitosti:
Tato Zmluva
Priloha A - Vykaz prace

yDatum uéinnost® tejto Zmiuvy nastane dva dni po dni posledného podpisu zastupcami oboch
Zmluvnych Partnerov.

Zmluva je vyhotovena v oboch, slovenskom aj anglickom jazyku, z ktorych Klient obdrzi 4 originalne
podpisané kdpie z kazdej, slovenskej aj anglickej verzie a UCAR obdrZi jednu originalne podpisant
kopiu z kaZdej, slovenskej aj anglickej verzie.

Anglicky jazyk je oficidlnym jazykom Zmiuvy a verzia v slovenskom jazyku sa bude povaZovat za
priamy preklad.

Na DOKAZ TOHO, Ze partneri sa dohodli na podmienkach uvedenych vtejto Zmiuve st nizSie
doloZené podpisy autorizovanych zastupcov.,

UNIVERSITY CORPORATION FOR ASTRQNOMICK\" USTAV SLOVENSKEJ
ATMOSRHERIG-RESEARCH AKADEMIE VIED ;

" AutorizovarkLpotipis ' Autorizovany podpis _

s S

Virginia Taberski . WLET Kue fREA
Meno a priezvisko {tlatenym pismom) Meno a priezvisko (tladenym pismom)
Contracts Director IQ !uf ;[f} ,/ i’T {"f e
Titul Titul

Bawm T (N Datum
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" Priloha A. Vykaz préce

Pristroj SCD bude kombinaciou laditefného filtra a polarimetra. Vychadzat sa bude zo

skusenosti s pristrojmi COMP a COMP-S vyvinutymi a vyrcbenymi UCAR/HAOC (Tomczyk akol.,
2007). SCD bude pristroj s jednym zvazkom svetelného IG¢a na pozorovanie jasnej chromosféry, SCD
bude pozorovat polarizaciu Struktdr v chromosfére, kde je poZadované spektralne rozlifenie 0,046 nm
potrebné pre pozorovanie &iary Hel 1083 nm a spekirélne rozliSenie 25 pm pre pozorovanie Siary Hel
587,6 nm. TakZe birefringent filter pre SCD bude mat priblizne frikrat jemnejsie spekiraine rozlisenie,
v porovnani s filtrom pre CoMP.

Gast A- Pri dodavke UCAR/HAO doda pristroj SCD ktory obsahuje:

Filter/polarimeter ktory méze byf namontovany na zadnu &ast jedného z koronografov
Observatoria Lomnicky Stit.

Set predfiltrov v karuseli filtrov ktoré je mozné zastivat do optickej cesty pomocou riadenia
pocitadom pre vyber spekiralnej ciary pre pozorovanie.

Pridavny karusel filtrov obsahujluci: optiku pre polarizaénti kalibraciu, temnu vsuvku, ctvorent
poziciu a vymennu Sosovku.

Jednotku pre kontrolu teploty ktora bude stabilizovat teplotu filtra/polarimetra na 35 stupfiov
Celzia.

Detekény systém schopny zazpamenavat vystup z filtra/polarimetra s poZadovanym
priestorovym rozlienim 1.7 obl. sekundy a ¢asovym rozliSenim 10 sekund.

Pocitatovy systém montovatelny do skrine pre ovladanie systému pristroja SCD. Tento
obsahuje klavesnicu, my$, monitor a diskovy priestor 2 TB.

Subor véetkych potrebnych kabiov.

Cast B - Pri dodani, poskytne UCAR/HAQ kompletni sadu dokumentacie pristroja, vratane:

Manuélov od vyrobcu pre vetky nakiipené zariadenia.
Technické vykresy vietkych vyrobenych komponentov.
Opticky dizajn vytvoreny programom Zemax.

Schémy a diagramy.

Zdrojovy kod pre vietok softvér

" Licenciu na softvér LabView
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Purchase Contract
Article | - CONTRACTING PARTNERS

University Corporation for Atmospheric Research, a Colorado corporation:
Postal address: P. Q. Box 3000, Boulder, Colorado 80307, USA

CRN:

Tax [D: 84-0412668

Bank connection: J.P. Morgan AG, Frankfurt
SWIFT cods (BIC): CHASDEFX

IBAN: DEA44501108006231400612

Account number: 6231400612

Auihorized representative: Virginia L. Taberski
(hereinafter referred to as “UCAR")

and

Astronomical Institute of the Slovak Academy of Sciences:

Postal address: Tatranska Lomnica, 18, 059 60 Vysoké Tatry. Slovak Republic
CRN: 00166529

Tax ID: 2021212512

Bank connection: Statna pokladnica

SWIFT code (BIC): NBSBSKBX

Account number: 7000346839/8180

IBAN: SK47 8180 0000 0070 0034 6839

Authorized representative: RNDr, Ale% Kuéera, CSc.

(hereinafter referred io as “the Client™)

Article Il - DEFINITIONS

21 -

22

‘UCAR Affiliates” are defined as any entity of the University Carporation for Atmospheric
Research, which is a subsidiary corporation, wholly owned or controlled affiliate or associate
organization, or an entity having a majority or controlling interest in UCAR or all the assets of
UCAR.

“The Client's Affiliates” are defined as any entity of the Client, which is a subsidiary
corporation, wholly owned or controlled affiliate or associate organization, or an entity having a
majority or controlling interest in the Client, or all the assats of the Client.

Article lll - SCOPE OF THE CONTRACT

UCAR hereby undertakes:

3.1

3.2

33

3.4

3.5

to construct for the Client Solar Chromosphere Detector (the SDC) described In and in
accordance with the specifications set out in the Statement of Work attached hereto {Appandix
A) (as approved by UCAR and the Client), which shall form an integral part hereof,

to deliver the SDC to the Client's address: Astronomical Institute of the Slovak Academy of
Sciences, Tatranska Lomnica, 05960, Vysoke Tairy, Slovak Republic,

to transfer the title to the SDC as defined in Appendix A - Statement of Work, Section A, to the
Client,

to deliver a complete set of documentation as defined in Appendix A, Secticn B, o the Client,

the services described in Sections 3.1, 3.2, 3 3 and 3.4 shall be hereinafter referred to as “the
Subject of Purchase”.
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The Client hereby underiakes:

3.6

3.7

3.8

3.9

3.10

to accept the Subject of Purchase and pay UCAR the purchase price set out in Article [V in
Sections 4.1 and 4.2 in accordance with Sections 4.3, 4.4, 4.5 and 4.8,

to provide necessary facilities, including proper utilities, power and environimental conditions
consistent with the needs of the SDC operation at the Lomnicky §tit observatory - the address
of installation, prior to the SDC delivery to the Client,

to bear and pay all VAT, duties, visa, costs of import and export customs declaration and
customs clearance and other taxes levied by the Government of Slovakia on UCAR arising
directly to UCAR from the abligations hereunder.

The SDC shall be delivered no later than eighteen months from the effectlve date
hereof. unless otherwise specified herein and unless both parties hereto agree that it
would be in their best interest to extend the term hereof, in which case the Contracting

Parties will amend this Contract to extend the term hereof under the same terms and
cenditions as specified herein.

If unforeseen circumstances require a later delivery date, the date may be changed only on
written consent of the Client,

Article IV - PURCHASE PRICE AND TERMS OF PAYMENT

4.1

4.2

43

4.4

4.5

4.6

4.7

The Contracting Partners agree that the purchase price is five hundred thousand two hundred
euros {EUR 500,200.00) and covers the Subject of Purchase set out in Articie Ill, shipping and
transport insurance costs. Prices do not include any duties and taxes. All payments hereunder
shalt be made in EUR.

The total purchase price is EUR 500,200.00, exclusive of VAT

The payment shall be made by wire transfer in three (3) instalments with the following

schedule:

- The payment of the first instalment of EUR 170,068.00 (34% of the purchase price) shall
be made when this Contract comes into force against an invoice payable within 30 days
from the invoice date.

- The payment of the second instalment of EUR 165,066.00 (33% of the purchase price)}
shall be inveiced no later than seven (7) months from the date this Contract comes into
force against an invoice payable within 30 days from the invoice date.

- The payment cf the third instalment of EUR 165,066.00 (33% of the purchase price) shall
be invoiced after delivery against an invoice payable within 30 days from the invoice date.

Payments shall be made {based on the payment terms above) to the UCAR's account:

Correspondent — J.P. Morgan AG
l.ocation — Frankfurt

SWIFT Code — CHASDEFX
Account No. -~ 6231400612

IBAN - DE44501108006231400612

Payment shall be made by the Client against an invoice issued as set out in Section 4.3.
Invoices shall be payable as set out in Section 4.3.

Invoices shall be sent to this address:

Astronomical Institute of the Slovak Academy of Sciences
Tatranska Lomnica, 18,

059 60 Vysoké Tatry,

Slovak Republic

The Client takes inte note that UCAR is a non-profit organization exempt from taxation under

the laws of the State of Colorado, code section 501(c)(3); therefore, the receipt of monies
hereunder are not suhject to any taxes and fees.
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Prior to the second instalment payment, the Client may request a report on the progress of
warks. This payment shall not be suspended for more than 30 days.

Article V — WARRANTY

5.1

52

53

5.4

UCAR warrants that the construction and delivery of the SDC wifl be of a professicnal quality
and rendered in a professional manner.

in the event of a failure of the SDC due to UCAR performance within two years following the
SDC delivery and installation, UCAR agrees to cooperate with the Client in the repair of the
device on a best effort basis.

Maintenance Agreement. in the event of a failure of the SDC due to UCAR performance within
two years following the SBC delivery and installation, UCAR agrees to repair the device up to
the amount of USD 40,000. In the event of a failure beyond the control of UCAR or Client, the
Client and agree to act in good faith to ensure that the device be repaired, UCAR agrees to
request that third party warranties on the device components be assigned to the Client.

Upen termination of this Contract, the partners agree'to negotiate in good faith for the
continued support of the SDC instrument, which shall be subject to a separate contract made
by partners.

Unless otherwise specified herein, UCAR DISCLAIMS ALL WARRANTIES, EiTHER
EXPRESSED OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY' IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE
WITH REGARD TO OR WHICH ARISE FROM THE USE OR POSSESSION OF
EQUIPMENT, SOFTWARE OR INTELLECTUAL PROPERTY, [IMPROVEMENTS,
DOCUMENTATION, OR TECHNOLOGY PROVIDED BY UCAR QR FROM THE
PERFORMANCE OF ANY SERVICES UNDER OR RELATED TO THiS CONTRACT,

Article Vi — INDEMNIFICATION/HOLD HARMLESS

6.1

6.2

6.3

6.4

The Client shall defend, indemnify, and hold harmless UCAR and UCAR affiliates, including
any employees, trustees and officers thereof (“the Indemnified Parties®), from and against any
and alf liabilities claims, lawsuits, losses, demands, damages, costs, and expenses (including
attorneys' fees and court costs), which wouid directly or indirectly arise out of the performance
of this Contract or the design, manufacture, sale or use of any embodiment or marnifestation of
the work performed hereunder.

Limitation of Liabilty. EXCEPT FOR CLIENT'S INDEMNIFICATION OBLIGATIONS SET QUT
IN SECTIONS 6.1, NEITHER PARTNER SHALL BE LIABLE FOR LOSSES OR DAMAGES
WHICH ARE INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR EXEMPLARY,
INCLUDING WITHOUT LIMITATION, ANY LOSS OF PROFITS OR REVENUE INCURRED
BY EITHER PARTNER WHETHER IN AN ACTION BASED ON CONTRACT OR TORT,
EVEN IF A PARTNER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES
ARISING FROM OR RELATED TO THIS CONTRACT,

Limitation on Direct Damages. Any claims for damages hereunder by the Client shall be
limited only to the amount of monies paid to UCAR hereunder or the actual, direct damages
suffered by the Client, whichever is lower, and in no event shall any additional damages or
monies be awarded.

Hold Harmless. This Contract does not bind or purport to bind the U.S. Government or the
National Science Foundation (NSF), which is an independent agency of the U.S. Government.
Consequently, any claims or disputes arising from or in performance of this Contract shall be
solely between the Partners of this Contract and no other parties.

Article VIl — INTELLECTUAL PROPERTY/TITLE/NQTICES

71

For the purposes hereof, “Intellectual Property” shall be defined as software, design,
processes, drawings, patenis, patent applications and continuations-in-part, inventor rights
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and their applications in the United States and all forelgn countries, all United States and
foreign copyrights and all other literary property and copyright, whether or not copyrightable,
trade secret, whether or not protected by patent, copyright, trade law or otherwise, and all
materials incorporating, embodying, or representing any of the intellectual property in any form
arising out of the work to be conducted hereunder.

7.2 UCAR acknowledges that the Client has full right, title and interest in and to all intellectual
Property of the Client, which includes, but is not limited to, all versions, derivative works,
updates, improvements modifications, enhancements and releases thereof hereunder.

7.3 The Client acknow!edges that UCAR has full right, title and interest in and te all Intellectual
Property of UCAR, which includes, but is not limited to, all versions, derivative works, updates,
Improvements, modifications, enhancemenis and releases thereof hereunder.,

7.4 All right, title and ownership of intellectual Property resulting from the work hereunder, which
are designed for or limited to be used solely by the Client, shall remain with the Client.

7.5 Al right, title and ownership of Intellectual Propeﬂy resulting fram the work hereunder, which
are designed for or limited to be used solely by UCAR, shall remain with UCAR.

Article VIl ~ TERMINATION FOR CAUSE

8.1 This Contract may be terminaied by either pariner should any of the following occur:

a)

b}

c)

either partner materially breaches any terms or provisions hereof and fails to remedy
the same to the non-breaching pariner's satisfaction within thirty {30) days from the
date of receipt of such notice of breach; or

either partner breaches, misuses or misappropriates any proprietary ‘andlor
confidential interest or right held by the other partner; or

sither partner initiates bankrupicy proceedings, becomes |nsolvent or ceases to carry
onits business for sixty (60) continuous days.

8.2 Effect of Explry or Termination. In the event of expiry and/or termination hereof under Section

8.1.

a}

b)

if money for the performance rendered or related expenses is payable to UCAR,
UCAR shall provide the Client with a final invoice specifying the performance and all
related expenses, and the Client shall pay the invoice amount within thirty (30) days
from the invoice issue date.

Foliowing full. and final payment, UCAR and the Client shall be relieved of any further
obligations, except for those obligations, which survive hereunder pursuant to Seclion
9.13.

Article IX - MISCELLANEOUS FROVISIONS

9.1 Cause of Action. No action, regardiess of its form, may be brought by either partner more than
two (2) years after the termination and/or expiry hereef, except for reasons related to
confidential information and proprietary interests of the partners and except for those set out in
Article 6.

9.2 Export Control. The Client takes into note that UCAR may rot export any controlled
information or technology (“the Controlled Technology®) to the Client without full compliance
with all applicable export control laws and regulations of the United States of America ("U.5.
Export Requirements”). UCAR is not required to deliver any Contrelled Technology, it may do
$0 only if such delivery would be in full compliance with the U.S. Export Requirements. ¥, for
whatever reason, UCAR is not able fo get a commitment from the Client to meet the U.S.
Export Requirements, in full compliance with the U.S. Export Requirements, but not only in
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9.4

9.5

9.6

9.7

9.8

8.9

9.10

9.11

Contract no. HAO31076

compliance therewith, UCAR shall be fully relieved of the liability for the obligations hereunder,
and will not be liable for non-performance of the work.

Any notice required or permitted hereunder shall be given in writing and shall be either
transmitted by e-mail, facsimile or sent by registered past with proof of delivery and postage
prepaid and addressed to these addresses: :

University Corporation for Atmospheric Research
3090 Center Green Drive

Boulder, CO 80301, USA

Phone: (303) 497-2132

Fax: (303) 497-8501

Client

Astronomical institute of the Slovak Academy of Sciences
Tatranska Lomnica, 18

059 60 Vysoké Tatry

Siovak Republic

Phone: ++421 52 7879 111
Fax: ++ 421 52 4467656

Amendments/Modifications. No amendment or modification of this Contract shall be valid
unless made in writing and signed by duly authorized representatives of each partner. The
captions used in this Contract are included for the convenience of the partners only and shall
be disregarded in interpretations of this Contract. The pariners acknowledge that this Contract
may be executed in a number of equivalent counterparts, which shall represent a fully
executed document. The partners further acknowledge that electronic or facsimile signatures
are fully binding and constitute a legal method of executing this Contract.

Right to Publish. Both partners acknowledge that each partner may publish articles, participate
in symposia, give seminars, etc. regarding the subject matter of this Contract, and neither
partner shall preclude, in any manner, the other partner from doing so.

- Notice of Dispute. In the event of any claim or dispute arisen hereunder, the claim or dispute

shall be listed in writing by the aggrieved partner and delivered to the non-aggrieved partner
pursuant to the provisions set out in Section 9.3. The non-aggrieved partner shall be given
thirty (30) days from the nofice receipt date to explain and/or remedy such claim or dispute to
the aggrieved pariner's satisfaction. if the aggrieved pariner is not satisfied with the
explanation and/or remedy provided, the claim or disputed shall be referred to the
Intemational Chamber of Commerce (the ICC) as set out in Section 9.8.

In alt matters relating to this Contract, both partners shall act as independent partles. Neither
pariner shall claim to have the authority to assume or create any obligations, express or
implied, on behalf of the other partner, nor to represent the other partner as its representative,
employee, or officer in any other capacity. Nothing in this Contract shall be deemed
a partnership, agency or joint venture Publicity.

Governing Rules and Laws. All disputes arisen in relation to this Contract shall be finally
resolved pursuant to the Rules of Arbitration of the International Chamber of Commerce (ICC)
before one arbitrator appointed in compliance with the ICC Rules, in Denver, Colorado.

Performance during Arbitration. Pending the submission to arbitration, and thereafter until the
arbitrators issue an award, the partners shall, except in the event of termination, continue to
perform all their obligations hereunder without prejudice to the final award of arbitrators. Either
partner may refer to any court having the relevant jurisdiction to obtain an immediate
injunction protecting any Inteflectual property and confidential and protected information.-

Governing Law. The validity, interpretation and performance of this Contract shall be governed
by and construed under the laws of the State of Colorado, and any disputes between the
pariners with respect to this Contract shall be decided by arbitration or before courts of the
State of Colorado, as set out herein.

UCAR undertakes to undergo any control/audit/verification in relation to the goods and
services delivered, anytime untit 31 August 2020 (if there are facts listed in Article 90 of
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Council Regulation (EC) 1083/2006, this period shali be extended for the time of duration of
these facts), to be conducted by authorized persons, which are:

a) the Ministry of Education of the Slovak Republic represented by the Agency of the Ministry of
Education of the Slovak Republic for the Structural Funds and persons appointed by the
Agency,

b) the Supreme Audit Office of the SR, the relevant Financial Control Authority, Certifying
Authority and persons appointed by these authorities,

c) the Audit Authority, its cooperating institutions and persons appointed by this Authority and
institutions,

d)  authorized representatives of the European Commission and European Court of Auditors,

g)  persons invited by the authorities listed in sub-paragraphs a) to d) in accordance with relevant
legislation of the Slovak Republic and the EC, and provide them with all necessary assistance.

9.12 Force Majeure. Neither partner shall be liable to the other for any loss or delay in the
performance of required obligations, where such loss or delay is caused by acts of God, strike,
riots, fire, flood, natural disaster, government action or inaction, war, terrorist attacks, military
hostilities, lack of government funding, unavailability or delay in delivery of materials,
unforeseeable market shortage, or any other similar causes beyond such partner's control,
provided that such partner gives immediate written notice of such condition and resumes the
performance of its obligations as soon as possible. If such condition continues for a period of
one hundred-eighty (180) consecutive days, then this Contract shall be terminated without any
further liability or obligations for either partner, except for those obligations that survive
hereunder. Notwithstanding the foregoing, the parties agree and acknowledge that no
cbligation to pay shall be excused by this Force Majeure clause.

9.13  Survival. The obligations listed in Asticles V, Vi, Vi, VIll, IX, as appropriate, shall survive the
expiry andf/or termination of this Contract.

814 Order of Precedence. In the event of any conflict befween the Adicles of the Purchase
Contract and Addenda and Appendices thereto, the order of precedence shall be as follows:
This Contract
Appendix A — Statement of Work

The “effective date” of this Contract shall be two days from the date of the last signature by the
representatives of both the Contracting Pariners.

The Contract shall be executed in both Slovak and English language, whereof the Client shall receive
four (4) original signed copies of both the Slovak and English version respectively and UCAR shall
receive one (1) original sighed copy of both the Slovak and English version respectively.

The official Language of the Contract is English; its Slovak version shall be considered a direct
transiation.

The partners hereto have agreed to the terms and conditions set out herein, in WITNESS WHEREOF,
their authorized representatives have hereunto set their hands.

UNIVERSITY CORPORATION FOR ASTRONOMICAL INSTITUTE OF THE
ATMOSPHERJE-RESEARCH SLOVAK ACADEMY OF ngIENCES
Authori;ed iéi@ﬁature Authdrizédwéignature T
Virginia Taberski . /é'( £ 5 {Z ¢ ¢ & P 5’
Name and Surname (in printed letters) Name and Surname (in prinied lett--—-
Contracts Director D ECTOL
Title Title

—— =
Date S Date
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Appendix A. Statement of Work

The SDC instrument will be a combination of a tunable filter and polarimeter, It will be based on our
experience in COMP and COMP-S instruments developed and manufactured by UCAR/MHAQ
(Tomozyk et al., 2007). The SCD will be an instrument with one light beam to observe the bright
chromosphere. The SCD will observe the polarization of structures in the chromosphere, where the
desired spectral resolution of 0.046 nm is required to cbserve the Hel 1083 nm line and spectral
resolution of 25 pm to observe the Hel §87.6 nm line. Therefore, the birefringent filter for the SCD will
have about three times finer spectral resolution compared to the filter for the CoMP.

Section A - On delivery, UCAR/MAD shall provide the SDC instrument that shall include:

- A filter/polarimeter that can be mounted onto the back of one of the coronagraphs at
Lomnicky Stit Observatory.

- A set of pre-filters in the fliter carousel that can be inserted within the optical path using
computer control to select the spectral line to be observed.

- An additional filter carousel comprising: optics for the polarization calibration, dark
insert, open position and replacement lens.

- A unit for temperature control that will stabilize the filker/polarimeter temperature at 35
degrees Celsius,

- A detection system to record outputs from the filter/polarimeter with the required spatial
resolution of 1.7 arcsec and time resolution of 10 seconds.

- Arack-mounted computer system to contro! the SDC system. This includes a keyboard,
mouse, monitor and 2 TB of disk storage.

- Aset of all required cables.

Section B - On delivery, UCAR/MAQO shall provide a complete set of documentation relevant to the
“instrument, including:
- Manufacturer's manuals for all purchased equipment.
- Technical drawings for all fabricated components.
- Zemax optical design.
- Schemata and diagrams.
- Source code for all software,
- Llcence to the LabView software
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