ZMLUVA

o poskytnuti dotacie na spolufinancovanie
projektu vyskumu a vyvoja europskej iniciativy EUREKA

uzatvorend podla § 8 a § 10 ods. 3 pism. n) zakona €. 172/2005 Z. z. o organizacii Statnej podpory
vyskumu a vyvoja a o doplneni zakona ¢. 575/2001 Z. z. o organizacii ¢innosti vlady a organizacii
ustrednej Statnej spravy v zneni neskorsich predpisov v zneni neskorSich predpisov a § 8a ods. 9 zakona
¢. 523/2004 Z. z. 0 rozpoctovych pravidlach verejnej spravy a o zmene a doplneni niektorych zakonov v
zneni neskorsich predpisov

(dalej len ,,zmluva®)
medzi nasledovnymi zmluvnymi stranami

Poskytovatel’: Ministerstvo Skolstva, vyskumu, vyvoja a mladeze
Slovenskej republiky

zastupeny : JUDr. Ing. Tomas Drucker, MSc., minister

sidlo: Stromova 1, 813 30 Bratislava

ICO: 00 164 381

DIC: 2020798725

osoba opravnena rokovat’

v odbornych veciach: Mgr. Martin Sponiar, PhD., R OISPVV

Tel. ¢islo: 02/59374728

e-mail: martin.sponiar@minedu.sk

Bankové spojenie: Statna pokladnica

IBAN: SK80 8180 0000 0070 0006 5236

(dalej len ,,poskytovatel’“ alebo ,,zmluvna strana“)

a

Prijemca: Novo s.r.o.

Zapisany: vV Obchodnom registri Okresného sudu Trnava, Oddiel: Sro, vlozka
¢.: 41999/T

zastipeny Peter Novak

sidlo: Hlavna 106, 919 26 Zavar

ICO: 51458497

DIC: 2120737091

osoba opravnena rokovat’ Peter Novak

v odbornych veciach:

Tel. ¢islo: 0903 472 151

e-mail: peter.novak@novo.sk

bankové spojenie: Tatra banka, a.s.

IBAN: SK52 1100 0000 0029 4005 4630

(dalej len ,,prijemca‘ alebo ,,zmluvnd strana*)
(,,poskytovatel’* a ,,prijemca“ dalej spolu len ,, zmluvné strany “)



Preambula

V roku 1985 vznikla eurdpska iniciativa EUREKA, ktora je zamerana na podporu projektov trhovo -
orientované¢ho vyskumu a vyvoja s cielom zvysit' konkurencieschopnost’ eurdpskeho priemyslu na
globalnej urovni. Vlada Slovenskej republiky na svojom rokovani schvalila plné ¢lenstvo Slovenskej
republiky v eurdpskej iniciative EUREKA dna 13. septembra 2000, na zaklade ¢oho dna 28. jina 2001
na 19. ministerskej konferencii EUREKA v Madride bola Slovenska republika prijata za riadneho ¢lena
EUREKA.

Nérodnym financujlicim orgdnom, ktory zabezpecuje poskytovanie prostriedkov Statneho rozpoctu
Slovenskej republiky na spolufinancovanie tucasti slovenskych subjektov vyskumu a vyvoja
v projektoch europskej iniciativy EUREKA, je Ministerstvo Skolstva, vedy, vyskumu a $portu
Slovenskej republiky.

Projekt E!2023 19063 ,,.DIVE® bol komisiou kladne vyhodnoteny pre financovanie na zaklade
uznesenia Expertnej komisie pre iniciativu EUREKA a program Eurostars zo dia 13.06.2024.

Technicka Specifikacia projektu (zakladné informacie o projekte a zodpovednej organizacii, zoznam
rieSitelov aich kapacit viazanych na rieSenie projektu) je uvedend v Prilohe ¢. 1, cast A, ciele,
harmonogram a ocakavané vystupy projektu su uvedené v Prilohe €. 1, ¢ast’ B, a rozpocet projektu je

uvedeny v Prilohe €. 1, ¢ast’ C. Priloha €. 1, je neoddelitelnou sti¢astou zmluvy.

ClL1
Predmet zmluvy

1) Na zaklade tejto zmluvy sa poskytovatel’ zavizuje poskytnat prijemcovi dotaciu vo vyske 142 960,-
eur (slovom: jednostostyridsatdvatisic devét'stoSestdesiat eur) z prostriedkov Statneho rozpoctu
Slovenskej republiky (d’alej len ,,dotacia®) na zabezpeCenie spolufinancovania rieSenia projektu
(dalej len ,,ucel urceny touto zmluvou*).

2) Prijemca sa zavizuje zabezpelit rieSenie projektu pocas celej doby jeho realizacie, t. j. od 1.7.2024
do 1.7.2027 (d’alej len ,,doba rieSenia projektu®).

Cl.2
Prava a povinnosti zmluvnych stran

1)  Celkové naklady na projekt predstavuju 178 700,- eur (slovom: jednostosedemdesiatosemtisic
sedemsto eur),
z toho:

a) vyska dotacie zo $tatneho rozpoCtu na krytie opravnenych nakladov je:
142 960,- eur (slovom: jednostostyridsatdvatisic devit'stoSest'desiat eur), z toho:

- bezné vydavky: 142 960,- eur (slovom: jednostoStyridsat'dvatisic devit'stoSest’desiat
eur)
- kapitalové vydavky: 0,- eur (slovom: nula eur)

b) vyska vlastnych prostriedkov prijemcu je:
35 740,- eur (slovom: tridsat’pat'tisic sedemstostyridsat’ eur), z toho:
- bezné vydavky: 35 740,- eur (slovom: tridsat’pét'tisic sedemstostyridsat’ eur)
- kapitalové vydavky: 0,- eur (slovom: nula eur)

2) Poskytovatel' poskytne prijemcovi dotaciu vo forme beznych vydavkov na bankovy tcet
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3)

4)

5)

6)

7)

8)

9)

10)

11)

12)

prijemcu uvedeny v zéhlavi tejto zmluvy v zmysle Prilohy ¢. 1, v ¢asti C, nasledovnym
spdsobom:

a) Vv roku 2024: vo vyske 15 840,- eur (slovom pétnast'tisic osemstostyridsat’ eur)
b) v roku 2025: vo vyske 64 240,- eur (slovom: Sest'desiatStyritisic dvestoStyridsat’ eur)
c) Vv roku 2026: vo vyske 47 040,- eur (slovom: Styridsat’sedemtisic Styridsat’ eur)
d) v roku 2027: vo vyske 15 840,- eur (slovom: patnast'tisic osemstostyridsat’ eur)

Poskytovatel’ poskytuje prijemcovi v rokoch 2024 — 2027 na spolufinancovanie projektu dotaciu
vo vyske 80 % z celkovych opravnenych nakladov na rieSenie projektu, uvedenych v Prilohe €. 1,
Cast’ C, tejto zmluvy.

Prijemca sa zavizuje spolufinancovat’ schvaleny projekt z vlastnych zdrojov v celkovej vyske 35
740,- eur (slovom: tridsatpattisic sedemstostyridsat’ eur), ¢o predstavuje 20 % z celkovych
opravnenych nakladov na rieSenie projektu pocas doby rieSenia projektu, podl'a harmonogramu
uvedeného V Prilohe ¢. 1 ¢ast’ B tejto zmluvy.

Opravnenymi nakladmi na rieSenie projektu (d’alej len ,,opravnené naklady*) su naklady podla §
17 ods. 2 az 4 zakona ¢. 172/2005 Z. z. o organizacii Statnej podpory vyskumu a vyvoja a o
doplneni zékona ¢. 575/2001 Z. z. o organizicii ¢innosti vlady a organizacii Ustrednej Statnej
spravy v zneni neskorSich predpisov v zneni neskorsich predpisov (d’alej len ,,zdkon €. 172/2005
Z. 2.%), ktoré musia byt v stlade s Nariadenim Komisie (EU) & 651/2014 zo 17. jana 2014
0 vyhlaseni urcitych kateg6rii pomoci za zlucitel'né s vnitornym trhom podl'a ¢lankov 107 a 108
zmluvy. Opravnenost nakladov na rieSenie projektu v zmysle tejto zmluvy posudzuje
poskytovatel’ alebo nim poverena tretia osoba.

Cestovné nahrady mozu byt z poskytnutej dotacie uhradené len do vysky urCenej zakonom ¢.
283/2002 Z. z. 0 cestovnych nahradach v zneni neskorsich predpisov.

Uhrada dane z pridanej hodnoty nie je u prijemcu povazovana za opravneny néklad na riesenie
projektu, ak ma prijemca narok na jej odpocitanie z vlastnej danovej povinnosti.

Za opravnené pouzitie dotdcie sa povazuje bezhotovostny prevod finanénych prostriedkov za
ucelom uhrady opravnenych nakladov na ucel urceny touto zmluvou (d’alej len ,,opravnené
pouzitie dotacie®).

Opravnenym pouzitim dotacie su tiez bezhotovostné uthrady zbankového uUCtu prijemcu
uvedeného v zéhlavi zmluvy na iny ucet prijemcu, ak prijemca pred poukdzanim doticie na
bankovy ucet uhradil z vlastnych finan¢nych prostriedkov vydavok na ucel uréeny touto zmluvou,
najviac vSak v sume urcenej v tejto zmluve a najviac v sume takto pouzitych vlastnych finanénych
prostriedkov.

Zmluvné strany sa dohodli, ze dotaciu mozno pouzit’ na opravnené naklady, ktoré vznikli a boli
uhradené v obdobi od 1. 7. 2024 do 1. 7. 2027.

V roku 2024 poskytovatel’ poskytne dotaciu na bankovy tcet prijemcu do 20 pracovnych dni odo
dina ucinnosti tejto zmluvy.

V roku 2025 a 2027 poskytovatel' poskytne dotaciu na bankovy ucet prijemcu na zaklade
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13)

14)

16)

17)

18)

vysledkov monitorovania a na zdklade kontroly pouzitia doticie poskytnutej prijemcovi
Vv predchadzajucom rozpoctovom roku, ktort vykonava poskytovatel’ tak, aby prijemca mal
dostato¢ny priestor v stilade s touto zmluvou pouZit’ poskytnut dotaciu a splnit’ si s tym suvisiace
povinnosti, ktoré mu z tejto zmluvy vyplyvaju.

Prijemca sa zavédzuje pouzit’ dotaciu vylu¢ne na ucel uréeny touto zmluvou, Vv sulade s touto
zmluvou a vyluéne na opravnené naklady. Prijemca zodpoveda za ucelné, hospodarne, G¢inné a
efektivne pouzitie dotacie a jej riadne vedenie v uctovnictve v zmysle prislusSnych pravnych
predpisov, najmé zakona ¢. 431/2002 Z. z. o uctovnictve v zneni neskorsich predpisov.

Prijemca sa zavézuje, ze predlozi poskytovatelovi vyuctovanie poskytnutej dotacie podpisané
Statutarnym organom za kazdy uzatvoreny rozpoctovy rok vypracované podla skutocnych
nakladov na rieSenie projektu a platnych usmerneni a pokynov poskytovatela v termine do 28.
februara nasledujuceho rozpoctového roka v pripade poskytnutia dotacie pred 31. julom
rozpoc¢tového roka a v pripade poskytnutia dotacie po 31. juli rozpoctového roka v termine do 15.
aprila nasledujiceho rozpoc¢tového roka; za posledny rok rieSenia projektu do 31. augusta 2027.

15) Vyuctovanie musi obsahovat’ najma

a) vecné vyhodnotenie plnenia ucelu;

b) supis realizovanych ¢innosti s vy¢islenim pouzitych finan¢nych prostriedkov;

c) kopie prislusnej dokumentacie preukazujicej Cerpanie finanénych prostriedkov (napr.
kopie faktar a vypisov z bankového uctu prijemcu, kopie dohdd o vykonani prace, kopie
mzdovych listov, podkladov z uctovnictva a vypisov z bankového uctu prijemcu
preukazujucich thradu odvodov a miezd).

Riadne a uplné vyuctovanie poskytnutej dotacie je jednou z podmienok pre poskytnutie dotacie
V nasledujicom rozpoctovom roku. Spdsob vyuctovania poskytnutej dotdcie blizSie urci
poskytovatel’ v nadvdznosti na usmernenie Ministerstva financii Slovenskej republiky. Prijemca
sa zavdzuje, ze zabezpeti vecné vyhodnotenie a finan¢né dokladové vyuctovanie dotacie zo
Statneho rozpoctu podla vSeobecne zavdznych pravnych predpisov, podla Pokynu Ministerstva
financii Slovenskej republiky za kalendarny rok a v terminoch ur¢enych Ministerstvom financii
Slovenskej republiky a poskytovatelom. Ro¢né vyuctovanie dotacie prijemca predlozi
poskytovatel'ovi v terminoch podla ods. 14 av rozsahu podla ods. 15 taktiez v elektronickej
podobe na adresu: sekretariat.svt@minedu.sk.

Bezné vydavky, ktoré boli poskytnuté prijemcovi po 31. juli rozpoctového roka a ktoré nebolo
mozné pouzit’ do konca prislusného rozpoctového roka, mozno pouzit' do 31.
marca nasledujuceho rozpoctového roka v sulade s § 8 ods. 5 zakona ¢. 523/2004 Z .z. o
rozpoctovych pravidlach verejnej spravy a o zmene a doplneni niektorych zidkonov V zneni
neskorsich predpisov (d’alej len ,,zdkon €. 523/2004 Z. z.). Nepouzité financné prostriedky je
prijemca povinny vratit’ do 15. aprila na depozitny ucet poskytovatel'a SK68 8180 0000 0070 0006
3900, Statna pokladnica, variabilny symbol &islo 1009. O vrateni nepouzitych finanénych
prostriedkov je prijemca povinny poslat’ poskytovatel'ovi pisomné oznamenie.

Prijemca je povinny predlozit’ poskytovatel'ovi do 30. 11. prislusného roka predbeznt informaciu
0 Cerpani prostriedkov za dany rok a vyhl'ad ¢erpania tychto prostriedkov do 31. 12. daného roka.
Ak prijemca zisti, Ze nebude schopny vynalozit' opravnené naklady urc¢ené na dany rok vo forme
beznych vydavkov v plnom rozsahu, nevycerpané prostriedky vrati na ucet poskytovatela, ¢. uctu
IBAN SK80 8180 0000 0070 0006 5236, Stitna pokladnica, variabilny symbol &islo 1009
najneskor do 10. 12. daného roka. Ak prijemca nevyuzije moznost’ podl'a predchadzajtcej vety,
pripadné nevycerpané prostriedky poskytnuté v danom roku vo forme beznych vydavkov je
prijemca povinny vratit’ do 31.januara nasledujiceho roka na depozitny ucet poskytovatel'a v tvare
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19)

20)

21)

22)

23)

24)

25)

IBAN SK68 8180 0000 0070 0006 3900, Statna pokladnica, variabilny symbol 1009. O vrateni
nevyCerpanych finanénych prostriedkov z dotacie je prijemca povinny poslat’ poskytovatel'ovi
pisomné oznamenie.

V pripade pouzitia finan¢nych prostriedkov v rozpore s touto zmluvou (d’alej len ,,neopravnené
pouzitie®) a/alebo mimo terminu vyuctovania uvedené¢ho v ods. 14, je prijemca povinny vratit’
neopravnene pouzité financné prostriedky:

a) na vydavkovy ucet poskytovatela SK80 8180 0000 0070 0006 5236, ak neopravnené
pouzitie bolo zistené v tom istom rozpoctovom roku, v ktorom mu boli finan¢né
prostriedky poskytnuté,

b) na prijmovy ucet poskytovatela SK94 8180 0000 0070 0006 3820, ak neopravnené
pouzitie finan¢nych prostriedkov bolo zistené v d’al$ich rozpoctovych rokoch. V obidvoch
pripadoch je prijemca povinny vratit’ financné prostriedky do 30 kalendarnych dni od
zistenia ich neopravneného pouZitia.

Ak rieSenie projektu vyzaduje dodanie tovaru, uskuto¢nenie stavebnych prac alebo poskytnutie
sluZzby, prijemca je povinny postupovat’ pri zadavani zakaziek na dodanie tovarov, uskutocnenie
stavebnych prac alebo poskytnutie sluzieb v stulade so zdkonom ¢. 343/2015 Z. z. o verejnom
obstardvani a 0 zmene a doplneni niektorych zdkonov Vv zneni neskorSich predpisov (dalej len
»ZVO®“). Ak sa ZVO nevztahuje na obstaranie zdkazky, prijemca je povinny preukazat
hospodarnost’ obstardvanych tovarov, stavebnych prac a sluzieb najmé prostrednictvom prieskumu
trhu. Prijemca je povinny v cene tovarov, stavebnych prac a sluzieb zohladnit’ najlepsi pomer
kvality a ceny.

Poskytovatel’ ma pravo zicastnit’ sa na procese verejného obstaravania ako ¢len komisie bez prava
vyhodnocovat’ ponuky. Prijemca je povinny oznamit’ poskytovatel'ovi termin a miesto konania
vyhodnotenia ponuk najmenej 3 pracovné dni vopred na e-mailovil adresu:
sekretariat.svt@minedu.sk.

Poskytovatel je opravneny preverit’ ucelnost’ pouzitia dotacie.

Prijemca je povinny uchovavat’ vSetky dokumenty a doklady, vratane uctovnych dokladov,
tykajucich sa projektu v stlade s prisluSnymi, vSeobecne zavaznymi pravnymi predpismi SR a EU.

Prijemca je opravneny a zaroven povinny pocas realizacie projektu pouzit’ dotaciu na dosiahnutie
kvantifikovatelnych vysledkov uvedenych Vv Prilohe ¢. 1, ¢ast’ B. Prijemca je povinny splnit’
kvantifikovateI'né vysledky podla Prilohy ¢. 1, ¢ast’ B.

Prijemca je povinny uvadzat’ na vSetkych materiadloch stvisiacich s ¢innost'ou eurdpskej iniciativy
EUREKA (dalej len ,,EUREKA®), logo EUREKA a DIVE. Zo sprievodného textu uvedenych
materialov musi jednoznaéne vyplyvat, ze ide o projekt EUREKA a tento sprievodny text musi
obsahovat’ logo Ministerstva Skolstva, vyskumu, vyvoja a mladeze Slovenskej republiky ako
organu, ktory spolufinancuje projekt.

CL3
Kontrola

1) Prijemca umozni Sekretaridtu EUREKA, Eurépskej komisii, Europskemu uradu pre boj proti
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2)

3)

4)

5)

1)

2)

3)

4)

5)

6)

7)

podvodom a Dvoru auditorov vykon ich kontrolnych prav.

Prijemca berie na vedomie, ze poskytnuté financné prostriedky su prostriedky zo Statneho rozpoctu
Slovenskej republiky. Na pouzitie tychto prostriedkov, kontrolu ich pouzitia a ukladanie
a vymahanie sankcii za porusenie financnej discipliny sa vzt'ahuju prislusné pravne predpisy (najma
zékon €. 523/2004 Z. z., zakon €. 357/2015 Z. z. o finan¢nej kontrole a audite a o zmene a doplneni
niektorych zakonov v zneni neskorSich prepisov (dalej len ,,zakon ¢. 357/2015 Z. z.*), zakon ¢.
431/2002 Z. z. 0 G¢tovnictve v zneni neskorSich predpisov, ZVO).

Prijemca umozni poskytovatel'ovi vykonat kontrolu pouzitia dotacie podl’a osobitnych predpisov.

Poskytovatel’ je opravneny vykonat’ pre svoje potreby financnu kontrolu podl'a zékona ¢. 357/2015
Z. z. po€as trvania zmluvného vzt'ahu medzi nim a prijemcom, ako aj po jeho ukonceni, a to aj
Vv pripade pred¢asného zaniku zmluvy.

Prijemca je povinny pri vykone kontroly alebo auditu dodrziavat’ ustanovenia § 20 a § 21 zékona ¢.
357/2015 Z. z.

Cl. 4
Doba trvania a zanik zmluvy

Tato zmluva sa uzatvara na dobu urcitu, a to odo dina nadobudnutia u¢innosti zmluvy do dna, kedy
poskytovatel’ schvali vytac¢tovanie dotacie vyhotovené prijemcom v zmysle tejto zmluvy.

Zmluva zanika:

a) uplynutim doby, na ktoru je uzavreta;

b) pisomnou dohodou zmluvnych stran. Prijemca je v tomto pripade povinny vratit’ nepouzité
finan¢né prostriedky poskytovatel'ovi najneskor do 30 kalendarnych dni od ukoncenia
zmluvy na ucet poskytovatel'a SK8081800000007000065236;

C) odstapenim od zmluvy.

Poskytovatel ma pravo odstupit’ od zmluvy z dovodov podstatného poruSenia zmluvy zo strany
prijemcu, za ktoré sa povazuje porusSenie akejkol'vek povinnosti prijemcu vyplyvajucej z tejto
zmluvy.

Poskytovatel’ ma tiez pravo odstupit’ od zmluvy, ak:

a) rieSenie projektu ma zavazné chyby, ktoré boli zistené pri monitorovani a kontrole rieSenia
projektu, alebo také chyby, ze Cas na ich odstranenie by do zna¢nej miery znehodnotil ciel’
rieSenia projektu,;

b) do6jde k zruseniu resp. ukonéeniu projektu.

Odstupenie od zmluvy je potrebné druhej zmluvnej strane oznamit’ pisomne. Odstipenim od zmluvy
zmluva zanikd dorucenim pisomného prejavu o odstipeni od zmluvy druhej zmluvnej strane na
postovu adresu uvedenu v zdhlavi tejto zmluvy.

Ak poskytovatel’ odstipi od zmluvy z dovodov podla ods. 3 alebo 4 pism. a) tohto ¢lanku, ma pravo
pozadovat’ vratenie vSetkych finan¢nych prostriedkov poskytnutych prijemcovi. Tym nie je dotknuté
pravo poskytovatel'a na nahradu skody.

Ak poskytovatel’ odstapi od zmluvy z dévodov podla ods. 4 pism. b) tohto ¢lanku, ma pravo
pozadovat vratenie ¢asti finanénych prostriedkov, ktoré boli pouzité prijemcom po termine zrusenia
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resp. ukoncenia projektu.

8) Prijemca je povinny v sulade s 0ds. 6 a 0ods. 7 tohto ¢lanku poskytnuté finan¢né prostriedky vratit’
bez zbyto¢ného odkladu, a to:

a) na vydavkovy ucet poskytovatela SK 80 8180 0000 0070 0006 5236, ak sa finan¢né
prostriedky vracaju v tom istom rozpo¢tovom roku, v ktorom boli poskytnuté prijemcovi;

b) na prijmovy ucet poskytovatel'a SK 94 8180 0000 0700 0006 3820, ak sa finan¢né
prostriedky vracaju v inom rozpo¢tovom roku ako v tom, v ktorom boli poskytnuté
prijemcovi.

CL5
Sankcie a zodpovednost’ za $kodu

1) Prijemca je povinny dodrziavat’ ustanovenia zakona ¢. 523/2004 Z. z. a plnit’ vSetky povinnosti, ktoré
mu vyplyvaju z tejto zmluvy. PoruSenie ustanoveni tejto zmluvy alebo zékona €. 523/2004 Z. z. sa
povazuje za porusenie financnej discipliny a st s nim spojené sankcie uvedené v § 31 zdkona ¢.
523/2004 Z. z.

2) Zmluvna strana, ktora porusi svoju povinnost’ z tohto zaviazkového vztahu, je povinna nahradit
Skodu tym spdsobeni druhej zmluvnej strane, ibaze preukaze, ze poruSenie povinnosti bolo
sposobené okolnost’ami vyluc¢ujucimi zodpovednost'.

3) Za okolnosti vylucujiice zodpovednost’ sa povazuje prekazka, ktord nastala nezavisle od vole
povinnej zmluvnej strany a brani jej v splneni jej povinnosti, ak nemozZno rozumne predpokladat’, ze
by povinna zmluvna strana tuto prekdzku alebo jej nasledky odvratila alebo prekonala, a d’alej, ze
by v ¢ase vzniku zavizku tato prekazku predvidala.

4) Zodpovednost za Skodu sa dalej spravuje ustanovenim § 373 anasl. zakona
¢. 513/1991 Zb. Obchodny zakonnik v zneni neskorSich predpisov (d’alej len ,,Obchodny zakonnik*).

CLe6
Osobitné ustanovenia

1) Vsetky prava k vysledkom rieSenia projektu sa posudzuju v zmysle § 21 zakona ¢. 172/2005 Z. z.

2) Spdsob vyuzitia vysledkov rieSenia projektu sa riadi konzorcialnou zmluvou (zmluva uzavreta medzi
partnermi medzinarodného projektu), s té¢innost'ou od 26.7.2024. Medzinarodné konzorcium tvoria:
TREPRESIDENTES, s.r.o., HELICOP, s.r.0. a Novo, s.r.o.

CL7
Zavereéné ustanovenia

1) Akékol'vek zmeny na strane prijemcu, najmd zmena kontaktnych udajov, Statutarneho organu,
bankového uUctu je prijemca povinny do 14 dni odo dna vzniku zmeny pisomne oznamit
poskytovatelovi.



2)

3)

4)

5)

6)

7)

Zmluvné strany sa dohodli, ¢ menit a dopinat’ tito zmluvu moZno len po vzajomnej dohode
zmluvnych stran formou ocislovanych pisomnych dodatkov, ktoré st neoddelitenou sticast’ou tejto
zmluvy. Zmluvné strany sa k navrhu pisomného dodatku vyjadria v lehote do 30 dni odo diia jeho
dorucenia.

Vztahy medzi zmluvnymi stranami vyslovene neupravené v tejto zmluve sa riadia prisluSnymi
ustanoveniami zakona ¢. 172/2005 Z. z., zakona ¢. 523/2004 Z. z., Obchodného zakonnika a d’alSich
vSeobecne zaviaznych pravnych predpisov SR a EU.

Neoddelitelnou stcastou tejto zmluvy je Priloha €. 1 a €. 2.

Tato zmluva je vyhotovena v Siestich origindlnych rovnopisoch, z ktorych tri vyhotovenia obdrzi
poskytovatel’ a tri vyhotovenia obdrzi prijemca.

Zmluvné strany po precitani tejto zmluvy vyhlasuja, ze jej obsahu porozumeli, tento zodpoveda
skuto¢nému prejavu ich vole a na znak vzajomného suhlasu ju podpisuju.

Tato zmluva nadobuda platnost’ diiom podpisu obidvoma zmluvnymi stranami a G¢innost” diiom
nasledujucim po dni jej zverejnenia v Centralnom registri zmluv.

Priloha &. 1  Cast’ A: Technicka $pecifikacia projektu

Cast’ B: Ciele, harmonogram a oéakavané vystupy projektu
Cast’ C: Rozpodet projektu

*

Priloha ¢. 2 Konzorcialna zmluva

V Bratislave diia ................... V Bratislave dna ...................
Za poskytovatel’a: Za prijemcu:
JUDr. Ing. Tomas Drucker, MSc. Peter Novak
minister Statutarny zastupca
* Oprava GR SVV:

Cast’ D: Cestné vyhlasenie $tatutarneho zastupcu
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PRILOHA 1: Technicka 3pecifikacia projektu

Nazov projektu — slovensky

Inteligetny dron na prieskum pod vodnou hladinou

Nazov projektu — anglicky

Deep-River Intelligent Vehicle for Exploration

Akronym projektu

DIVE

Odbor vyskumu a vyvoja

060101 archeoldgia, 020700  environmentalne
inZinierstvo  (vratane  banictva, hutnictva a
vodohospodarstva), 020205 elektrické
stroje a pristroje

Charakter projektu

Aplikovany vyskum

VVaS$ SR na celkovych opravnenych
nakladoch (v %)

Doba riesenia projektu 0d: 1.7.2024 Do: 1.7.2027
Celkové naklady na projekt ( v Eur) 178 700 €

Vyska spolufinansovaniva projektu 142 960 €

z prostriedkov MS VVasS SR (v Eur)

Podiel spolufinancovania z prostriedkov MS | 80%

Zodpovedny riesitel projektu
(meno, priezvisko, tituly, €. tel., e-mail)

Peter Novak, Ing., MBA, 0903472151,
peter.novak@novo.sk

Nazov organizacie

Novo s.r.o.

Skrateny nazov

Novo

Adresa Hlavna 106, 919 26 Zavar
Samospravny kraj Trnavsky
ICO 51458497

Prislusnost k rezortu

Ministerstvo hospodarstva

Typ organizacie

Spoloénost s ru¢enim obmedzenim

SK NACE Rev. 2 (Statisticka klasifikacia
ekonomickych cinnosti)

Vyskum a vyvoj

Statutarny zastupca
(meno, priezvisko, tituly)

Peter Novak Ing., MBA
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Zoznam rieSitelov priamo sa podielajlcich na rieSeni projektu

I\./Ienc.) a Tituly Pracovn.e ICO organizacie Poc?t Pozndmka
priezvisko zaradenie hodin
Andrej Kerpner Ing. Vyvojovy inZinier 51458497 3000
Peter Novak Ing., MBA Projektovy 51458497 1000
manazér

Ostatni riesitelia Celkovy pocet ostatnych os6b 0
Suhrnna kapacita ostatnych os6b v hodindch 0

Spolu Celkovy pocet zamestnancov 2
Suhrnna kapacita zamestnancov v hodinach 4000

Prispevok spolo¢nosti Novo s.r.o. k projektu je zaloZzeny na naSich rozsiahlych skusenostiach s
mobilnou robotikou a umelou inteligenciou. Sme zodpovedni za navrh a vyvoj mechanickych a
elektronickych komponentov autonémneho podvodného vozidla (UUV), pricom vyuzivame nase
odborné znalosti na zabezpe€enie robustnosti UUV a jeho schopnosti vykonavat’ zlozité ulohy pod
vodou.

Nas tim sa zameriava na inzinierstvo Strukturalnej mechaniky UUV, zabezpecujic jeho optimalizaciu
pre podvodné vlecenie a schopnost’ odolavat’ réznym vodnym podmienkam. Integrujeme pokrocilt
GPS technoldgiu pre presni navigdciu a implementujeme navijakovy systém pre nasadenie a
vytahovanie UUV. Okrem toho vyvijame elektronické riadiace systémy, ktoré budu riadit’ operacie
UUYV, od manévrovania az po zber dat zo senzorov.

V spolupraci s naSimi partnermi sa tieZ podielame na faze testovania a zdokonal'ovania, kde budeme
overovat vykon UUV a vykonavat’ potrebné Gipravy. Prostrednictvom tohto projektu rozSirujeme nase
technologické obzory do podvodnej oblasti, s cielom dodat’ §pickové UUV, ktoré zlepsi moznosti
prieskumu a zberu udajov pod vodou. Nasa uloha je kI'a¢ova pri spajani roznych technologickych
aspektov, aby sme vytvorili ucelené a efektivne riesenie pre podvodné prieskumy.
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Anotacia projektu

Nasim cielom je vyvinut vylep$eny systém DIVE pre prieskum riek s integraciou GPS a navijakového
systému. V porovnani so su¢asnym stavom techniky systém DIVE vyrazne rozsiruje svoje schopnosti a
aplikacie. Pridanie GPS umoznuje presné geolokacie podvodnych nalezov, ¢o prinasa velké vyhody pre
namornych archeolégov pri mapovani historickych lokalit a pre ocednografov pri zaznamenavani
podvodnych Utvarov s presnymi sturadnicami. Tato funkcia je tieZ cennd pre environmentalnych
vedcov pri monitorovani konkrétnych bodov v morskych ekosystémoch v priebehu ¢asu.

Kltcové slova

UUV, rie¢na archeoldgia, GPS, geolokacia, digitdlne dvojca, monitorovanie morskych ekosystémov

Ciele projektu

Nasim cielom je vyvinut vylepseny systém DIVE pre prieskum riek s integraciou GPS a navijakového
systému pre archeolégov a pre environmentdlnych vedcov pri monitorovani konkrétnych bodov v
morskych ekosystémoch v priebehu casu.

Harmonogram rieSenia projektu

Nazov etapy Zaciatok Koniec Ciele Vystupy etapy
Poziadavky 1.7.2024 | 31.12.2024 | Uloha zahffia $pecifikovanie Pogiadavky na
zdkladnych poziadaviek pre zariadenie a softvér

projekt. To zahfna identifikaciu
technickych Specifikacii, kritérii
vykonu a funkcnosti, ktoré musi
spliiat autonémne podvodné
vozidlo (UUV) a softvér.
Stanovuje zakladné smernice
pre dizajn, vyvoj a prevadzkové
schopnosti, aby sa zabezpecilo,
Ze vSetky projektové aktivity su
v stlade s tymito stanovenymi

cielmi.
Bezpilotny dron 1.1.2025 | 30.9.2026 | Vyvinut a skonstruovat Prototyp UUV
(Uuv) mechanické systémy UUV, ktoré

umoznia efektivne vlecenie pod
vodou. To zahffia ndvrh a
vyrobu Strukturalnych
komponentov a vlecného
zariadenia. Cielom je vytvorit
UUV so stabilnymi a
spolahlivymi vle¢nymi
schopnostami, ktoré dokazu
odolat podvodnym prudom a
silam.
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Vizualizacny
softvér

1.1.2025

30.9.2026

WP bude zahfriat analyzu,
implementaciu a testovanie
softvérového rieSenia na
vizualizaciu udajov
poskytnutych UUV. Vystupom
softvéru je georeferencny
digitdlny dvoj¢a modelu
rieCneho dna. Bude pouzity
agilny vyvojovy proces, aby
lepsie reflektoval vysledky WP1
a WP2, ktoré budu prebiehat
paralelne s tymto balikom. Tim
implementuje minimalny
Zivotaschopny produkt (MVP),
ktory bude neustale
vylepsSovany, az kym finalny
produkt nebude plne funkény a
pripraveny na komercéné
pouzitie.

Prototyp softvéru

Testovanie,

demonstracia a

exploitacia

1.7.2026

1.7.2027

Uloha sa zameriava na
vykonavanie komplexnych
terénnych testov s UUV v
realnych vodnych prostrediach.
Tento krok je kltcovy pre
hodnotenie vykonu, odolnosti a
funkcnosti UUV za skutoénych
prevadzkovych podmienok, ¢im
sa zabezpedi, e spifia
definované poziadavky a je
pripravené na nasadenie v
praktickych aplikaciach.

Stratégia vstupu na
Eurdpsky trh

Georeferencné
digitdlne dvojca
riecneho dna

Ocakavané vystupy projektu

Kategéria

Vystupy

Rok 2024 | Rok 2025

Rok 2026 Rok 2027

Dokument

PoZiadavky na zariadenie a

softvér

Prototyp

Prototyp UUV

Data

Georeferencné digitdlne dvojca

riecneho dna

Softvér

Prototyp softvéru

Dokument

Stratégia vstupu na Eurdpsky trh
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C1. Rozpocet projektu — celkovy
Rozpocet projektu Vlastné prostriedky | Dotécia zo SR Spolu
35740,00 € 142 960,00 € 178 700,00 €
Celkové opravnené naklady
Rok 2024 Vlastné prostriedky | Dotécia zo SR Spolu
Bezné naklady 3960,00 € 15 840,00 € 19 800,00 €
CB:fkr;; priame - naklady 3 960,00 € 15 840,00 € 19 800,00 £
Mzdové naklady 2 643,00 € 10572,00 € 13 215,00 €
i‘;fsa;‘;tlze a socidlne 957,00 € 3828,00 € 4785,00 €
Cestovné vydavky 0,00 € 0,00 € 0,00 €
Material 0,00 € 0,00 € 0,00 €
Odpisy 0,00 € 0,00 € 0,00 €
Sluzby 360,00 € 1440,00 € 1 800,00 €
Elirngqfn:/l?ai?: stotné 0,00 € 0,00 € 0,00 €
BeZné nepriame naklady 0,00 € 0,00 € 0,00 €
Kapitélové vydavky 0,00 € 0,00 € 0,00 €
Rok 2025 Vlastné prostriedky | Dotécia zo SR Spolu
Bezné naklady 16 060,00 € 64 240,00 € 80 300,00 €
E:fkr;; priame - naklady 16 060,00 € 64 240,00 € 80 300,00 €
Mzdové naklady 5900,00 € 23 600,00 £ 29 500,00 €
i‘;fsat‘g;tlze a socidlne 2100,00 € 8 400,00 € 10 500,00 €
Cestovné vydavky 0,00 € 0,00 € 0,00 €
Material 6 800,00 € 27 200,00 € 34 000,00 €
Odpisy 0,00 € 0,00 € 0,00 €
Sluzby 1260,00 € 5040,00 € 6 300,00 €
Er;(irri'jn:’gi?: stocne 0,00 € 0,00 € 0,00 €
Bezné nepriame naklady 0,00 € 0,00 € 0,00 €
Kapitalové vydavky 0,00 € 0,00 € 0,00 €
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Rok 2026 Vlastné prostriedky | Dotdcia zo SR Spolu
Beiné naklady 11 760,00 € 47 040,00 € 58 800,00 €
S:fkr;iq priame  naklady 11 760,00 € 47 040,00 € 58 800,00 €
Mzdové naklady 6 100,00 € 24.400,00 € 30 500,00 €
iifjt‘g’ntlr;e a socidlne 2 100,00 € 8 400,00 € 10 500,00 €
Cestovné vydavky 0,00 € 0,00 €
Material 2 200,00 € 8 800,00 € 11 000,00 €
Odpisy 0,00 € 0,00 € 0,00 €
Sluzby 1360,00 € 5 440,00 € 6 800,00 €
Erl‘(iri'jn:’fi?: stocne 0,00 € 0,00 € 0,00 €
Bezné nepriame naklady 0,00 € 0,00 € 0,00 €
Kapitalové vydavky 0,00 € 0,00 € 0,00 €

Rok 2027 Vlastné prostriedky | Dotdcia zo SR Spolu
Beiné naklady 3 960,00 € 15 840,00 € 19 800,00 €
CB:IZI(Z; priame  naklady 3 960,00 € 15 840,00 € 19 800,00 €
Mzdové naklady 2 640,00 € 10 560,00 € 13 200,00 €
i‘ifjt"eontlze a socialne 960,00 € 3.840,00 € 4 800,00 €
Cestovné vydavky 0,00 € 0,00 € 0,00 €
Material 0,00 € 0,00 € 0,00 €
Odpisy 0,00 € 0,00 € 0,00 €
Sluzby 360,00 € 1440,00 € 1 800,00 €
Eliﬁfnﬁi?: stocne 0,00 € 0,00 € 0,00 €
Bezné nepriame naklady 0,00 € 0,00 € 0,00 €
Kapitalové vydavky 0,00 € 0,00 € 0,00 €




MINISTERSTVO
SKOLSTVA, VYSKUMU,

VYVOJA A MLADEZE k
SLOVE]NSKEJ REPUBLIKY Zeure d

Ja, dole podpisany Peter Novak, Statutarny zdstupca zavazne vyhlasujem, Ze:

Vsetky Udaje obsiahnuté v dokumentacii projektu su pravdivé

Projekt bude realizovany v zmysle predlozeného obsahu

Zodpovedna organizacia suhlasi s pravidelnou finan¢nou kontrolou projektu

Zodpovedna organizacia bude archivovat vsetky Gétovné dokumenty suvisiace s realizaciou
projektu v zmysle platnej legislativy SR

Dévam suhlas na vykon kontroly prislu$nym kontrolnym orgdnom M3SVVa$ SR

Zodpovedna organizacia bude dodrziavat legislativu Eurépskej Unie a platnu legislativu SR
® Na rieSenie projektu nebol Ziadany ani poskytnuty financny prispevok od iného
poskytovatela

Som si vedomy moznych ndsledkov a sankcii, ktoré vyplyvaju z uvedenia nepravdivych alebo
neuplnych Gdajov. Zavazujem sa bezodkladne pisomne informovat o vsetkych zmenach, ktoré sa
tykaju uvedenych udajov a skutocnosti.

Podpis Statutarneho zéstupcu prijemcu a peciatka

Miesto:

Datum:
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PCA for the DIVE Project
Version: Date: 26/07/2024

“DIVE” PROJECT CONSORTIUM AGREEMENT (PCA)

Relating to the “DIVE” Project

[Project Acronym DIVE] [Project Full Name Deep-River Intelligent Vehicle for Exploration).
Under the “EUREKA-NETWORK” PROGRAM

Among:

1) Novo s.r.o., having its offices at Hlavna 106, 919 26 Zavar, Slovakia
a. Hereinafter referred to as “NOVO”
b. Represented for the signature of this Project Consortium Agreement by its authorized
representative Dipl.-Ing. Peter Novak MBA

2) HELICOP, s.r.0., having its offices at SNP 265/9 916 O1 Stara Tura, Slovakia
a. Hereinafter referred to as “HELICOP”
b. Represented for the signature of this Project Consortium Agreement by its authorized
representative Ing. Michal Halinar

3) TRESPRESIDENTES s.r.o., having its headquarters at Mrstikova 883/3 709 00 Ostrava
a. Hereinafter referred to as “TRESPRESIDENTES”

b. Represented for the signature of this Project Consortium Agreement by its authorized
representative Michal Guba

(Hereinafter together referred to as "the Parties")

“DIVE”
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WHEREAS

1 In the framework of the “Horizon” PROGRAM, the Parties have submitted a proposal for a Project
entitled: Deep-River Intelligent Vehicle for Exploration, hereinafter referred to as "the Project";

2. The Project has been selected by the Technical Committee and has obtained a Label from the Board;

3. The Parties, who have acceded to or accepted the rules for “EUREKA-NETWORK" Projects as laid down
in the “Horizon” Frame Agreement and the “Article 19 of the Horizon 2020 Regulation: Overview for
“EUREKA-NETWORK"” Project Proposers” wish to define in addition thereto certain of their rights and
obligations inter se with respect to the carrying out of the Project.

Therefore, the Parties hereby agree as follows:

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

“DIVE”

Article 1
DEFINITIONS

Parties mean the Parties signing this Cooperation Agreement and being “DIVE"” Projects’
Participants.

Coordinator or Project Leader refers to Novo s.r.o.

Project means the entire project as described in the work-plan referred to in Annex A to this
Agreement.

Project deliverables means the reports referred to in Annex B of this Agreement as well as any
element designated as such in Annex A to this Agreement.

Cooperation agreement or Agreement means this agreement including its annexes.

Change of control means any change in the control exercised over a Party. Such control may result
in particular from:

- direct or indirect holding of a majority of the share capital of the Party or a majority of the voting
rights of the latter's shareholders or associates, or

- direct or indirect holding in fact or in law of decision-making powers in the Party.

Force Majeure means any unforeseeable and insuperable event affecting the carrying out of the
project by one or more Parties.

Knowledge: means the results, including information, whether or not they can be protected,
arising from this project, as well as copyrights or rights pertaining to such results following
applications for, or the issue of patents, designs, plant varieties, supplementary protection
certificates or similar forms of protection.

Pre-existing know-how: means the information, which is held by the Parties prior to the conclusion
of this Agreement, or acquired in parallel with it and necessary for carrying out the project, as
well as copyrights or rights pertaining to such information following applications for, or the issue
of, patents, designs, plant varieties, supplementary protection certificates or similar forms of
protection.
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1.10

1.11

Access rights: means licenses and user rights to Knowledge or pre-existing know-how.

Use: means the direct or indirect utilization of Knowledge in research activities or for developing,
creating and marketing a product or process or for creating and providing a service.

Project Share of a Party shall mean that Party's share of the total budgeted cost of the Project as
shown in Annex C.

Software terminology:

() “API" or “Application Programming Interface” shall mean an interface or other means
provided for by a Software application, component or library for the purpose of interfacing or
interaction of other Software with such application, component or library.

(b) “Software” shall mean software programs, either in “Object Code”, i.e. in machine-readable,
compiled and/or executable form, or in “Source Code”, i.e. in human readable form.

(c) “Software information” shall mean technical information used, or useful in, or relating to the
design, development, use or maintenance of any version of a software program.

(d) “Software documentation” shall mean software information in documentary form.

Dissemination: means the disclosure of Knowledge by any appropriate means other than
publication resulting from the formalities for protecting Knowledge.

Subcontract: means an agreement to provide services relating to tasks required for the project
and which cannot be carried out by the Party itself, concluded between a Party and one or more
subcontractors for the specific needs of the Project.

Subcontractor: means a third party carrying out minor tasks not relating to the core work of the
Project, by means of a subcontract with one or more of the Parties.

Contract: means the agreement signed between a Party and its Public Authority, relating to the
Project.

Legitimate interest means any interest, in particular of a commercial nature, of a Party which may
be invoked in the cases provided for in this Agreement provided that the Party demonstrates that
the damage to that interest is likely, given the circumstances, to cause a specific prejudice that is
disproportionate, considering the objectives of the provision in respect of which it is invoked.

Unless the context otherwise requires, words and expressions defined in the “EUREKA-NETWORK” Frame
Agreement and in the “REGULATIONS: Overview for “EUREKA-ENETWORK" Project Proposers” have the
respective meanings attributed to them when used in this Agreement.

2.1

2.2

“DIVE”

Article 2
PURPOSE AND SCOPE OF THE PARTNERSHIP

This Agreement governs the rights and obligations of the Parties with respect with the partnership
to be carried out for the “DIVE” Project.

The scope of the Project is defined in the Full Project Proposal. The Full Project Proposal forms an
integral part of this Agreement by reference only.
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2.3

2.4

The Parties shall carry out the Project and their respective tasks under the Project in accordance
with the conditions set out in the “Horizon” Frame Agreement, the “REGULATIONS: Overview for
“EUREKA-NETWORK" Project Proposers” as well as in this Agreement.

Provisions may be added to this Agreement to expand or clarify other aspects, provided that none
of them contradicts any of the provisions of the “Horizon” Frame Agreement, the “REGULATIONS:
Overview for “EUREKA-NETWORK” Project Proposers” and this Agreement.

Article 3
COMING INTO FORCE - DURATION

3.1This Agreement shall enter into force following its signature by all the Parties.

3.2 This Agreement shall thereafter remain into force for the duration of the Project which is estimated at

41

4.2
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1.7.2027:

- Until the fulfilment or termination of the Project and at the latest on 1.7.2027 and complete
discharge of all obligations of the Parties under the Contract and/or under this Agreement as well
as any amendment or extension thereof; or

- Until this Agreement is terminated under any cases under Article 10 below;

Whichever occurs first.

Article 4
PROJECT MANAGEMENT

The Parties shall establish, within thirty calendar days after the signature of this Agreement, a
Project Co-ordination Committee (PCC) composed of one representative of each of them. Each
representative shall have one vote and may appoint a substitute to attend and vote at any meeting
of the PCC.

The PCC shall be chaired by the Co-ordinator being also denominated “Project Leader” in the
“REGULATIONS: Overview for “Eureka-NETWORK" + Project Proposers”.

The Co-ordinator shall convene meetings of the PCC at least once every four-month and shall also
convene meetings at any time upon written request of any Party in case of an emergency situation.

The Co-ordinator shall give each of the Party at least fifteen-calendar day notice in writing of such
meetings or seven-calendar day notice, in case of an emergency situation.

Any decision requiring a vote at a PCC meeting must be identified as such on the invitation.

Any decision required to be taken by the PCC may be taken in meetings via teleconference and/or
via e-mail.

The Co-ordinator shall draft the minutes of each meeting to formalize in writing all decisions taken
and shall dispatch them to all Parties without delay.

The minutes shall be considered as accepted by the other Parties if, within fifteen calendar-day
from receipt thereof, none of them has objected in writing to the Co-ordinator.
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4.3

The PCC shall be in charge of notably, in accordance with the rules laid down in the “Horizon”
Frame Agreement and in the “REGULATIONS: Overview for “EUREKA-NETWORK" + Project
Proposers™:

(a2) making proposals to the Parties for the review and/or amendment of terms of this
Agreement;

(b) deciding to suspend all or part of the Project;

(c) in case of default of a Party, agreeing on actions to be taken against the Defaulting Party (as
defined in Article 10), and making proposals to the other Parties to assign the Defaulting
Party's tasks, and if appropriate to agree upon a new entity to join the Project for that
purpose;

(d) deciding upon the entering into the Project of new Parties;

(e) deciding upon major changes in the tasks assigned to the Parties and more generally in the
Project itself and insure full compliance with provisions of the “REGULATIONS: Overview for
“EUREKA-NETWORK"” Project Proposers” applicable in case of amendments of a Project

(f) deciding on technical roadmaps for the Project and prepare, under the responsibility of its
Project Leader, the Technical Reports to be presented twice a year (according with the provisions
of the “REGULATIONS: Overview for “Eureka-NETWORK" Project Proposers”);

(g) reviewing the selection of additional expertise (subcontractors);

(h) without prejudice to the rules under Article 8, agreeing press releases and publications by the
Parties.

The PCC, under the responsibility of its Project Leader, shall ensure that the present Project fully comply at
all times with any rules laid down in the “Horizon” Frame Agreement and in the “REGULATIONS: Overview
for “EUREKA-NETWORK" Project Proposers”.

4.4

1.5

5.1

“DIVE”

The decision-making process has been determined between the Parties and is as follows:
Each Party has 1 vote. In case of vote draw, PL should make decision.

All parties should respect ethical, safety and national regulations. Project Leader is entitled to
make inspection accordingly norms prescribed in ethics documents

Article 5
EXECUTION OF THE CO-OPERATION - SUBCONTRACTING

Without prejudice to any other obligations under this Agreement, the Parties shall take all
necessary measures to perform, fulfil, promptly and in due time all their obligations so that the
Project is carried out in accordance with the terms and conditions of the “Horizon” Frame
Agreement, the “REGULATIONS: Overview for “EUREKA-NETWORK" Project Proposers”, the
Contract and this Agreement.
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5.2

5.3

@)

(b)

(9

(d)

(e)

The Parties shall provide the Co-ordinator with the deliverables, information, and reports, as the
Co-ordinator requires in order to perform its duties under the “Article 19 of the Horizon 2020
Regulation: Overview for “EUREKA-NETWORK” Project Proposers” and this Agreement, as well as
under the Contract.

Each Party undertakes:

to notify the Co-ordinator and each of the other Parties of any delay in performance or of any
event that may impact the Project;

to inform the Co-ordinator of relevant communications it receives from third parties in relation to
the Project;

to ensure the accuracy of any information or materials it supplies to the other Parties and to
promptly correct any error therein of which it is notified. The recipient Party shall be responsible
for the use to which it puts such information and materials;

not to use knowingly any proprietary rights of a third party for which such Party has not acquired
the corresponding right of use and/or to grant licenses;

to act at all times in good faith and in a manner that reflects the good name, goodwill and
reputation of the other Parties and in accordance with good business ethics;

(f) to participate in a co-operative manner to the meetings of the PCC under this Agreement.

54
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The Parties shall ensure that the work to be performed, as identified in Annex A, can be carried
out by them. However, where it is necessary to subcontract certain elements of the work to be
carried out, this should be clearly identified in the Full Project Proposal. During the
implementation of the Project, the Parties may subcontract other minor services, which do not
represent core elements of the Project work, which cannot be directly assumed by them and
where this proves necessary for the performance of their work under the Project.

Article 6
FINANCING

Each Party shall bear its own costs in connection with the carrying out of the Project, according to
Annex C and to any decision of the PCC that can amend from time to time its Project Share, and
will be solely responsible for its applications to obtain any subsidies therefore.

The Parties indeed recognize and agree that they are each responsible for the execution and
financing of their contribution in the Project. In this regard, funding contracts, i.e. the “Contracts”
are dealt with directly between each Party and its funding Public Authority

The Parties agree that each Contract negotiated by each Party shall fully comply with the terms of

this Agreement, as well as with the rules of the “Horizon” Frame Agreement and the
“REGULATIONS: Overview for “EUREKA-NETWORK” Project Proposers”.
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Article 7
CONFIDENTIALITY
7.1 During the term of the Project and for a period of unlimited time the Parties shall treat as
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@)

(b)

(9

(d)

(e)

confidential any information which is disclosed during the term of this Agreement. The information
need not to be marked as “confidential” by the disclosing Party to fall within the coverage of this
Agreement.

Accordingly, each Party undertakes that:

the receiving Party shall not use any such information for any purpose other than in accordance
with the terms of this Agreement, and

the receiving Party shall not disclose any such confidential information to any third party except
with the disclosing Party’s prior written consent, and

such information shall neither be copied, nor otherwise reproduced nor duplicated in whole or in
part where such copying, reproduction or duplication have not been specifically authorized in
writing by the disclosing Party.

the receiving Party shall return or destroy the confidential information received in any tangible
form upon the first written request of the disclosing Party and to retain no copies or
reproductions in whatever form. The receiving Party shall confirm that destruction to the
requesting Party in writing. Ownership in all documents and/or other physical records or
materials exchanged pursuant to this confidentiality undertaking shall remain with the disclosing
Party.

If the Receiving Party is required by law (pursuant to legal proceedings, subpoena, or other
similar process) to disclose any confidential information, the receiving Party shall promptly notify
the disclosing Party in writing and cooperate with the disclosing Party so the disclosing Party
may seek a protective order or other appropriate remedy.

It shall be at the discretion of the disclosing Party as to which of its information may be disclosed
under this confidentiality undertaking.

Disclosure of confidential information pursuant to this confidentiality undertaking in no case shall

be construed as granting to the Receiving party, expressly or implicitly, any license, proprietary
right, title or interest whatsoever with respect to the confidential information.
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7.5

7.6

7.7
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No obligation of confidentiality shall apply to any such information:

has come into the public domain prior to, or after the disclosure thereof and in such case through
no wrongful act of the receiving Party; or

is already known to the receiving Party, as evidenced by written documentation in the files of the
receiving Party; or

has been lawfully received from a third party without restrictions or breach of this Agreement; or
has been or is published without violation of this Agreement; or

is independently developed in good faith by employees of the receiving Party who did not have
access to the Confidential Information; or

The Parties shall impose the same obligations on their employees, who obtain knowledge of
confidential information, as far as legally possible even for the time after the end or after the
termination of employment.

The Parties shall also impose the same obligations on their Affiliates and subcontractors.

As well it is agreed and understood that the signature of a confidentiality agreement, in terms not
less protective than the ones above, shall be a condition precedent to any third party to attend any
meeting of the PCC.

Disclosure of information necessary because of the engagement of subcontractors, or for the
application for patents, or other industrial property protection and in order to be able to develop
or to manufacture and to have manufactured industrial products incorporating certain work results
of this cooperation shall not constitute a breach of this Article.

Any parent company or affiliated company shall not be considered as third party provided such
parent and/or affiliated company undertake to enter into obligations similar to the provisions of
Articles 8, 9 and 10.

The Parties agree to maintain in confidence any samples furnished by any of the other Parties under
the program.

7.9 Any technical report, which includes the results, that is required to be submitted to a public financing

7.10

Authority shall be submitted on the conditions of confidentiality at least to the extent imposed by
such Authority.

The Agreement cancels and supersedes all prior understandings and undertakings of the Party
relating to the Confidential Information exchanged or received in the framework of this Agreement
pursuant to the Project.

Article 8
INTELLECTUAL PROPERTY RIGHTS

8.1 Ownership and protection of Knowledge

8.1.1

“DIVE”

Knowledge shall be the property of the Party generating it.
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8.1.3

8.1.4

8.1.5

8.2

8.2.1

8.2.2
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Where the Knowledge Information is or incorporates or is intended to be or to incorporate a
software technology, a software development or a software product, the Parties agree that each
Party may take appropriate actions to protect Software Results developed by such Party under the
Project by such rights as are available under such Party's national legal system including without
limitation copyright or any other similar statutory right, and to protect such Software Results to the
extent reasonably possible as proprietary information.

If, in the course of carrying out work on the Project, a joint invention, design or work is made (and
at least two Parties are contributors), and if the features of such joint invention, design or work are
such that it is not possible to separate them for the purpose of applying for, obtaining and/or
maintaining in force the protection of the relevant intellectual property right, the Parties concerned
agree that they may jointly apply to obtain and/or maintain the relevant rights and shall strive to
set up amongst themselves appropriate agreements in order to do so as well as in order to
determine utilisation’ conditions of such joint invention by each Party to the appropriate separate
agreement.

So long as any such rights are in force, the Parties concerned shall be entitled to use, without
owing any financial compensation to or requiring the consent of the other Party concerned, and to
license such rights, save as otherwise provided for in the appropriate separate agreement.

In the case where a Party (“Originator”) would decide in its sole discretion that it does not intend
to seek adequate and effective protection of certain of its Knowledge from the Project, then, the
Originator shall inform in writing the other Parties, through the Coordinator, and any Party interested
in applying to obtain and maintain such protection shall advise the other Parties, including the
Originator, through the Coordinator and in writing within one month of receipt of relevant notice. In
the absence of reaction of the other Parties, this Party undertakes to negotiate in good faith with the
Originator any appropriate agreement in order to determine utilisation's conditions of such
Knowledge between this Party and the Originator.

In case several Parties are interested in so applying, they shall strive to set up amongst themselves
and with the Originator appropriate agreements in order to do so as well as in order to determine
utilisation’s conditions of such Knowledge by the interested Parties and the Originator.

The foregoing shall be without prejudice to the Access Rights of all Parties that will remain applicable
in accordance with the Clause 8.4 on Access Rights and with the terms and conditions of any
appropriate separate agreements negotiated between the interested Parties.

Publication of knowledge

A Party may not publish Knowledge generated by another Party or any Pre Existing Know How of
such other Party, even if such Knowledge or Pre-Existing Know How is amalgamated with such
Party's Knowledge, without the other Party's prior written approval.

For the avoidance of doubt, for the period of secrecy needed for a successful patent application,
there cannot be any publication during such period without prior written approval of the Party
owner of the Knowledge.

A Party shall provide the other Parties with a 30-day prior notice of any planned publication on its
Knowledge and, if requested, with copy of relevant publication data. Adequate publication
references shall be given in the publication.

Unless it has granted prior written publication approval, any Party may object to the publication
within fifteen calendar days from receipt of the data, if it considers and can reasonably show that
the protection of its own Knowledge could thereby be adversely affected.
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8.4.1

8.4.2

8.4.3
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Objection shall be made to the issuing Party, with a copy to all the other Parties. An objecting Party
shall use its reasonable endeavours to make suggestions for modifications that would, if adopted,
make the publication or communication possible.

Dissemination of Knowledge after the end of the Project

If dissemination of Knowledge does not adversely affect its protection or use and subject to
legitimate interests, the Parties shall ensure further dissemination of their own Knowledge as
provided under this Agreement.

Access Rights in the scope of the Project or outside the scope of the Project

Each Party shall take appropriate measures to ensure that it can grant Access Rights and fulfil the
obligations under the Contract and this Agreement notwithstanding any rights of its employees, or
any person it assigns or engages to perform its own task for the Project.

The Parties agree that Access Rights are granted on a non-exclusive and a non transferable basis.

The Parties also agree that, if not otherwise provided in this Agreement or granted by the owner
of the Knowledge or Pre Existing Know-how in an appropriate separate agreement, the Access
Rights shall not include the right to grant sub-licenses, except for the Affiliates.

Access Rights in the scope of the Project: The Parties agree that the Access Rights on the Pre-
Existing Know-How and on the Knowledge needed for carrying out the Project shall be granted on
a royalty-free basis only for the purpose of the carrying out of the Project.

Access Rights out of the scope of the Project for use of a Party’s own Knowledge: the Party holding
the Knowledge (and/or Pre-Existing Know-How) undertakes to negotiate in good faith with another
Party, any appropriate separate agreement to organise Access Rights’ conditions of the latter to its
Knowledge (and Pre-Existing Know-How)

e Save as otherwise provided for in this Agreement or in a separate agreement between the
interested Parties, the Parties agree that the Access Rights on the Pre-Existing Know-How
needed for Use of a Party’'s own Knowledge shall be granted on fair and non-
discriminatory market conditions. In any case, the Party holding the Pre-Existing Know-
How undertakes to negotiate any access rights to its Pre-Existing Know-How and
associated intellectual property rights, at conditions at least equivalent to the most
favourable conditions negotiated with other partners and or co-contractors. These
conditions can be negotiated in a separate agreement.

e Save as otherwise provided for in this Agreement or in a separate agreement between the
interested Parties, the Parties agree that the Access Rights on the Knowledge needed for
Use of another Party’s own Knowledge shall be negotiated in good faith, at conditions at
least equivalent to the most favourable conditions negotiated by the Party holding the
Knowledge with other partners and or co-contractors. These conditions can be negotiated
in a separate agreement.
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8.6

8.6.1

8.6.2

8.6.3

9.1

Should a Party reasonably believe that, without Access Rights on another Party’s Pre-Existing Know-
How or Knowledge, the performance of its own task for the Project or the Use of its own Knowledge
resulting from the Project would be technically impossible or significantly delayed, such Party shall
then promptly request in writing Access Rights from said other Party, identify the extent of the
Access Rights and provide reasonable evidence on its needs. Any Party undertakes to negotiate in
good faith the Access Rights’ conditions of any other Party requesting Access Rights, in the
abovementioned scopes.

Affiliates Access Rights

Each Party hereby grants Access Rights to all Affiliates of the Parties as if such Affiliates were
parties hereto, provided that such Affiliates fulfil all confidentiality and other obligations of the
Parties under the Contract and this Agreement.

Upon a company not being an Affiliated Company of a Party to this Agreement, as per the definition
of Affiliated Company of the “REGULATIONS: Overview for “DIVE" Project Proposers™:

All Access Rights granted to such Affiliate in respect of Knowledge or Pre-existing Know-How
shall lapse, provided however that, except as otherwise agreed by the relevant Parties, any
Knowledge which has been incorporated into the products or services of said Affiliate or which
has been amalgamated with said Affiliate's own information may continue to be used (exclusively
in the manner it was used upon such date) by said Affiliate under a non-exclusive license
agreement to be negotiated with the relevant Party(ies), upon such ex Affiliate’s written request,
provided however that no Legitimate Interests of such Party(ies) oppose the grant of such
licenses.

All Access Rights granted by such Affiliate hereunder shall continue in full force and effect.
Software

The Parties agree that Access Rights (under all the rules herein defined) when applying to Software
do not comprise access to Source Code but only to Object Code, unless otherwise expressly
provided herein below.

For Software, which is either Pre-Existing Know-How or Knowledge, the Parties also agree that they
shall have Limited Source Code Access for carrying out their tasks under the Project but they shall
not have any access to Source Code for Use.

Limited Source Code Access shall mean Source Code access (i.e. access to Source Code (as
available from the Contractor granting such access) and also to Software Documentation),
provided in any case that an API including Software Documentation for the respective Software is
not available; and also that use of the Software in Object Code form alone is not meaningful.

Article 9
WARRANTY / LIABILITY

No Party shall be responsible to another for indirect or consequential loss or damages such as but
not limited to loss of profit, revenue or loss of contracts.

9.2 Each Party shall be solely liable for any loss incurred by, or damage or injury to third parties resulting

“DIVE”

from the implementation by such Party of the Project, in accordance with any applicable law.
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9.3

9.4

9.5

10.1

10.2

10.3

10.4
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Each Party shall remain fully responsible for the performance of any part of its Work Package, or
for the performance of its obligations by any Subcontractor.

Therefore said Party shall ensure that (a) such subcontracts fully comply with the requirements of the
“Horizon 2020” Frame Agreement, the “REGULATIONS: Overview for “EUREKA-NETWORK” Project
Proposers” as well as with requirements of this Agreement; (b) the other Parties’ Access Rights (as
described in Clause 8.4 of the present Agreement) are fully preserved; and (c) the third party shall
have no access to any other Party’'s Knowledge or Pre-Existing Know-How without the latter's prior
written consent and that such subcontracts fully comply in any case with the present Agreement and
appropriate separate agreement(s) negotiated by said Party for Access Rights to any other Party’s
Knowledge or Pre-Existing Know-How.

Subiject to cases of force majeure and to any applicable legislation, the Parties shall use reasonable
endeavours to achieve the results aimed at by the “DIVE” Project.

In any case, each Party obtaining necessary financing from its funding Public Authority, shall be
individually and solely liable towards the Association for the payment of its Project Fees, as fully
described in clause 9 of the “REGULATIONS: Overview for “EUREKA-NETWORK” Project Proposers”.

Article 10
TERMINATION — RIGHT TO WITHDRAW

This Agreement expires automatically with the fulfilment or termination of the Project and
complete discharge of all obligations of the Parties under the Contract and/or this Agreement.

This Agreement shall automatically terminate without any further demand and without liability of

any Party to the others upon the first to occur of the following events:

(a) No label awarded to the Project;

(b) Cancellation of the Project;

(c) Should any Party enter into bankruptcy or liquidation, if the other Parties decide, subject to
approval by the Board, to terminate the Project.

In the event of a breach by a Party ("the Defaulting Party") of its obligations under this
Agreement or the Contract which is irremediable or which is not remedied within sixty calendar
days of a written notice from the Co-ordinator requiring that such breach be remedied, then the
other Parties may jointly decide to terminate this Agreement with respect to the Defaulting Party
following a minimum thirty calendar day prior written notice by the Co-ordinator.

Such termination shall take place with respect to the Defaulting Party, who shall be deemed to
have agreed to the termination of this Agreement in respect of its participation therein, provided
always that:

a) the tasks of the Defaulting Party shall be assigned to one or several companies and/or entities
which are chosen by the other Parties and which agree to be bound by the terms of Agreement.
The preference shall be granted to one or more of the remaining Parties;

b) the Defaulting Party shall:
(i) assume all reasonable direct cost increase (if any) resulting from the assignment
referred to in a) above in comparison with the costs of the tasks of the Defaulting
Party as specified in Annex C and
(i) be liable for any so resulting additional direct cost incurred by the other Parties,
up to a total amount which shall not exceed 150% the Defaulting Party's Project
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Share, and any excess amount shall be shared between the Parties (including the
Defaulting Party) pro rata to their Project Shares at the time of exclusion of the
Defaulting Party.

10.5 The provisions of Article 10.4 shall also apply in the events that:

10.6

10.7

10.8
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(@) any Party's participation in the Project is terminated by the Board, without prejudice to any
other rights of the other Parties;

(b) any Party enters into bankruptcy or liquidation and the other Parties decide to terminate this
Agreement with respect to that Party and to take over the fulfilment of such Party's
obligations.

c) A Party is entitled to withdraw from the Project or to otherwise request the termination of its
y ] q
participation in the Project having obtained the prior written consent of the other Parties
(such consent not to be unreasonably withheld).

(d) After the entry into force of this Agreement any third party would acquire, directly or
indirectly, the ownership or control of more than 50% of the voting shares of a Party of this
Agreement, the other Parties may unanimously decide to terminate this Agreement with
respect to such Party, the provisions of Article 10.4 being correspondingly applicable to
such Party with the exception of Article 10.4 o).

Such decision must be taken within sixty calendar days from the date such take-over has been
made public. If the other Parties would not agree unanimously to such termination as aforesaid,
any Party or Parties may withdraw from this Agreement.

In case of takeover of any Party's tasks all rights and obligations under the Contract and this
Agreement shall in good faith be redistributed among the remaining Parties.

Neither Party shall by reason of withdrawal or termination be relieved from:

(@) its responsibilities under this Agreement or the Contract in respect of that part of that
Party's tasks which has been carried out (or which should have been carried out) up to the
date of withdrawal or termination; or

(b) any of its obligations or liabilities arising out of such withdrawal or termination.

The provisions of the Articles of this Agreement relating to liability, confidentiality, intellectual
property rights and publications shall survive the term or termination of this Agreement for any
reason whatsoever to the extent needed to enable the Parties to pursue the remedies and benefits
provided for in those Articles.

For the avoidance of doubt, termination or withdrawal shall not affect any rights or obligations
incurred prior to the date of the termination.

Article 11
FORCE MAJEURE

Force Majeure shall mean any act, event or condition beyond the reasonable control of a Party that
was not reasonably foreseeable at the time of execution of this Agreement and is not avoidable
under normal circumstances, including but not limited to acts of God, war, riots, acts of Government
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or any state or political subdivision thereof, fires, floods, explosions of other catastrophes, labour
disturbances, freight embargoes or material shortages.

No Party shall be liable for any failure to perform or any delay in performing any of its obligations
under this Agreement if such failure or delay arises out of Force Majeure. The Party facing an
event of Force Majeure shall promptly notify the other Parties and shall use its reasonable
endeavours to remedy any default or delay occasioned thereby forthwith upon such event
ceasing to apply.

In case of frustration of this Agreement or if the fulfilment of substantial provisions of this
Agreement is affected by Force Majeure, the Parties shall endeavour to adapt the Agreement to
the new situation. In the event that the Parties do not agree upon such an adaptation within a
period of three months, the Agreement shall, as far as such Party is concerned, be terminated
without notice by the Party that cannot reasonably be expected to fulfil the Agreement.

Article 12
INSURANCE

Each Party undertakes to enter into all necessary insurance policies in order to cover all risks
(including environmental risks) arising out of the performance of the tasks allocated to it pursuant
to Annex A and/or B (or any decision of the PCC).

Article 13
LANGUAGE

This Agreement is drawn up in English which language shall govern all documents, notices and
meetings for its application and/or extension or in any other way relative thereto together with all
reports, communications, correspondence and technical work between the Parties shall be in
English.

Article 14
NOTICES

Any notice to be given under this Agreement shall require documents duly signed and personally
delivered or delivered by mail. They shall be addressed to the attention of the following recipients
of the Parties or to such other address and recipient as a Party may designate in respect of that
Party by written notice to the other Parties:

- NOVO nominates as contact for technical, administrative and financial matters Dipl.-Ing.
Peter Novak MBA
(e-mail: peter.novak@novo.sk, mobile: +421 903 472 151)

- HELICOP, s.r.o. nominates as contact for for technical, administrative and financial matters
Ing. Michal Halinar (e-mail: halinar@helicop.eu , mobile: +421 917 621 180)

- TRESPRESIDENTES s.r.o. nominates as contact for technical, administrative and financial
matters Michal Guba
(e-mail: michal.guba@seznam.cz, mobile: +420 77505846 1)
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16.2
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Article 15
ANNEXES, CONFLICTS AND INCONSISTENCIES

The Annexes to this Agreement, which are an integral part thereof, are:

Annex A (Project Work-plan)
Annex B (Project Deliverables)
Annex C (Project Costs Breakdown)

In the event of conflict or inconsistency between any provision contained in the body of this
Agreement and any provision contained in its Annexes, the provisions contained in this Agreement
shall prevail.

Article 16
ASSIGNMENTS - AMENDMENTS

Any rights or obligations of the Parties arising from this Agreement may not be assigned or
transferred in all or in part to any third party without the other Parties’ prior written approval and
such consent shall not be unreasonably withheld if to an Affiliate of the assigning Party.

All amendments and modifications to this Agreement require documents duly signed by all Parties.

Article 17
SEVERABILITY

Should any provision of this Agreement prove to be invalid or incapable of fulfilment, or
subsequently become invalid or incapable of fulfiiment, whether in whole or in part, this shall not
affect the validity of the remaining provisions of this Agreement. In such a case, the Parties shall
be entitled to demand that a valid and practicable provision be negotiated which most nearly fulfils
the purpose of the invalid or impracticable provision.

Article 18
RESTRICTIONS

The activities contemplated by this Agreement are subject to any mandatory rules or regulations
that may be applicable in the countries in which the Parties’ activities occur. Nothing in this
Agreement shall be deemed to be an agreement to violate such rules or regulations. To the extent
any such rules or regulations forbid or restrict any of the activities contemplated hereunder, the
Parties agree, subject to Article 16, that this Agreement shall not obligate either Party to conduct
such activity.

Article 19
APPLICABLE LAW

This Consortium Agreement shall be construed according to and governed by the law of Belgium.
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Article 20
SETTLEMENT OF DISPUTES
20.1 In case of dispute or difference between two or among several Parties arising out of or in

20.2

20.3

20.4

connection with this Agreement, the Parties shall first endeavour to settle it amicably.

All disputes or differences arising in connection with this Agreement, which cannot be settled
amicably, shall be subject to the jurisdiction of the appropriate national court of the Party who
would be the prospective defendant in legal action on the issue.

If the Arbitrators are not appointed within thirty calendar-days from the request for arbitration by
a disputing Party, either disputing Party may ask the International Chamber of Commerce for the
appointment of the Arbitrators.

The award of the Arbitrator will be final and binding upon the Parties concerned. The Arbitrator
shall determine by whom and to whom the costs of arbitration shall be paid.

Article 21
OTHERS

The Parties have agreed that the commercialization of the system will be joint since it will be
developed in a way that the modules must be used together in order to obtain their best
performance. The Parties agree that they may jointly set up amongst themselves appropriate
agreements in order to determine utilisation conditions of such joint invention.

In case a Party is obliged under its national law to publish the text of this Consortium Agreement
in an official register or official journal, the Party may be allowed to do so provided that all personal
data and Confidential Information is omitted.

IN WITNESS WHEREOF, the Parties have executed this Agreement in 8 original copies.

Authorised to sign on behalf of NOVO s.r.o.
By (signature):
Name (block letters):

Title:
Date:

“DIVE”
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Authorised to sign on behalf of HELICOP, s.r.o.
By (signature):

Name (block letters):

Title:

Date:

Authorised to sign on behalf of TRESPRESIDENTES s.r.o.

By (signature):
Name (block letters):
Title:

Date:

“DIVE”
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