Kapna zmluva
Clanok | - ZMLUVNI PARTNERI

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

Identifikaéné &islo ICO:

DIC: 84-0412668

Bankové spojenie: J.P. Morgan AG, Frankfurt

SWIFT kéd (BIC): CHASDEFX

IBAN: DE44501108006231400612

Splnomocneny zastupca: Virginia L. Taberski

(dalej oznacovany ako UCAR)

a

Astronomicky Ustav Slovenskej akadémie vied

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

DIC: 2021212512

Bankové spojenie: Statna pokladnica

SWIFT kod (BIC): NBSBSKBX

Cislo uctu: 7000346839/8180

IBAN: SK47 8180 0000 0070 0034 6839

Statutar: RNDr. Ale$ Kudéera, CSc.

(dalej oznacovany ako Klient)

Clanok Il - DEFINICIE

2.1

2.2

Oznacenim ,Organizacie/zlozky priclenené k UCAR", dalej len ,UCAR" je definovany kazdy
subjekt institucie University Corporation for Atmospheric Research, ktory je bud sesterskou
korporaciou, plne vlastnenou alebo ovladanou pobockou alebo pridruzenou organizaciou,
alebo ucelenou jednotkou, ktora ma vaésinovy alebo kontrolny podiel na akciach UCARu,
alebo dokazatelne na celkovom majetku UCARu.,

"Oznacenim Klient" je definovany kazdy subjekt Klienta ktory je bud sesterskou korporéaciou,
plne vilastnenou alebo ovladanou poboc¢kou alebo pridruzenou organizaciou, alebo ucelenou
jednotkou, ktora ma vacsinovy alebo kontrolny podiel na akciach Klienta, alebo dokézatelne
na celkovom majetku Klienta.,

Clanok Il - PREDMET ZMLUVY

Na zaklade tejto zmluvy sa UCAR zavazuije:

3.1

3.2

3.3

3.4

3.5

vyrobit pre Klienta Postfokusové detektory pre Sinecny spektrograf (PDSS) popisany v a v
stlade so S$pecifikaciami uvedenymi v prilohe Vykaz prace (Priloha A) (vzajomne
odsuhlasenej UCAR a Klientom) a je neoddelitelnou sucastou tejto zmluvy.

Dopravit PDSS na adresu Klienta: Astronomicky Ustav Slovenskej akadémie vied, Tatranska
Lomnica, 05960, Vysoké Tatry, Slovenska republika,

previest viastnictvo PDSS ktory je definovany prilohe Vykaz prace (Priloha A) v odstavci A na
Klienta

dorucit kompletni dokumentaciu, ktora je definovana v prilohe Vykaz prace (Priloha A)
v odstavci B Klientovi.

Sluzby popisané v Odstavcoch 3.1, 3.2, 3.3, a 3.4 su dalej oznacované ako “Predmet kupy”.
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Na zaklade tejto zmluvy sa Klient zavazuje:

3.6

3.7

3.8

3.9

3.10

akceptovat Predmet kupy a zaplatit UCARu kupnu cenu uvedenu v ¢lanku IV v Odstavcoch
4.1 and 4.2 v sulade s ustanoveniami v Odstavcoch 4.3, 4.4, 4.5 a 4.6,

pripravit na adrese dodania nevyhnutné podmienky vratene vhodného technického vybavenia,
elektriny a prostredia tak, aby boli v stlade s potrebami instalacie a prevadzky PDSS este
pred dodanim PDSS na miesto urcenia..

znasat vSetky platby DPH, poplatky, poplatky colnej deklaracie a cla.

Datum dodavky PDSS je urceny tak, Ze musi byt dokonéeny najneskér do 28. Februara
2013, ak nie je uvedené inak

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

Clanok IV - KUPNA CENA A TERMINY PLATIEB

4.1

4.2

4.3

4.4

4.5

4.6

4.7

Zmluvni partneri sa dohodli, Ze kupna cena je dvestopéatdesiatdvatisicpatsto EUR (252.500,00
EUR) a zahffia Predmet kupy, stanoveny v Clanku Ill, cenu dopravy a cenu poistenia pocas
dopravy. Ceny nezahfraju ziadne poplatky a dane. V8etky ceny tu uvedené su v EUR.

Celkova kupna cena je 252.500,00 EUR bez DPH

Platba prevodom bude uskutocnena v Styroch (3) splatkach podla nasledovného rozpisu:

- Platba prvej splatky v objeme 85.850,00 EUR (34% kupnej ceny) bude uskutoénena do 30
dni od zaciatku platnosti tejto Zmluvy na zaklade faktury, ktora ma splatnost 30 dni.

- Platba druhej splatky v objeme 83.325,00 EUR (33% kupnej ceny) bude fakturovana
1.septembra 2012 a splatna do 90 dni.

- Platba tretej splatky v objeme of 83.325,00 EUR (33% kupnej ceny) bude fakturovana po
dodani a splatna do 90 dni

Platby budd uskuto€nené (na zaklade vys$Sie uvedenych terminov platieb) na bankovy ucet
UCAR

Correspondent — J.P. Morgan AG
Location — Frankfurt

SWIFT Code — CHASDEFX
Account No. — 6231400612

Iban - DE44501108006231400612

Platba bude urobena klientom na zaklade faktury vystavenej podla Odstavca 4.3.
Faktury su splatné podla Odstavca 4.3.

Faktary buda zaslané 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 vynatou z danovej povinnosti podla zakona
Statu Colorado ako 501(c)(3) neziskova organizacia; a preto jej prijmové doklady nie su
predmetom zZiadneho zdanenia a poplatkov.

Clanok V - ZARUKA/DOHODA O UDRZBE
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5.1

5.2

5.3

UCAR garantuje, ze konstrukcia a instalacia PDSS bude mat profesionalnu kvalitu a PDSS
bude dodany na profesionalnej Grovni.

V pripade poruchy PDSS v doésledku prevedenia UCARom v priebehu dvoch rokov po
dodavke a instalacii, UCAR suhlasi vykonat opravu zariadenia s najvy$Sim usilim UCAR
suhlasi, ze vyziada pre Klienta prevod dostupnych zaruk za subkomponenty zariadenia od
tretich oséb (vyrobcov).

Po skonéeni platnosti tejto Zmluvy, partneri suhlasia Zze budu rokovat v dobrej voli o
pokradujucej podpore uzivania PDSS, ¢o vSak bude predmetom separatnej zmluvy
uzatvorenej medzi partnermi.

AK NIE JE UVEDENE INAK, KDEKOLVEK V TEJTO ZMLUVE, UCAR VYLUCUJE
AKEKOLVEK GARANCIE ClI UZ VYJADRENE ALEBO PREDPOKLADANE, VRATANE
NEOBMEDZENYCH, AKEKOLVEK 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 ALEBO PRI VYKONE AKYCHKOLVEK SLUZIEB V RAMCI TEJTO ZMLUVY
ALEBO S TOUTO ZMLUVOU SUVISIACICH.

Clanok VI - ODSKODNENIE/KRYTIE

6.1

6.2

6.3

6.4

Klient odSkodni, bude kryt a chranit UCAR a poboc¢ky UCARu vratane zamestnancov,
spravnej rady a uradnikov (poskodena skupina) pred akymikolvek zavazkami, pohladavkami,
sudnymi spormi, stratami, narokmi, Skodami, nakladmi a vydavkami, (vratane poplatkov za
pravne zastupenie a sudnych poplatkov), ktoré by priamo alebo nepriamo vyplyvali z plnenia
tejto zmluvy alebo z konStrukcie, vyroby, predaja alebo pouzivania akéhokolvek vysledku
alebo prejavu vykonavanej prace podla tejto zmluvy.

OBMADZENIE ZODPOVEDNOSTI. VYJMUC POVINNOSTI KLIENTA NA ODSKODNENIE
UVEDENE V ODSTAVCI 6.1 ANl JEDEN Z PARTNEROV NIE JE ZODPOVEDNY ZA
STRATY ALEBO SKODY KTORE SU NEPRIAME, NAHODNE, NASLEDNE, MIMORIADNE
ALEBO PENALIZOVANE ZAHRNUJUCE BEZ OBMADZENIA VSETKY STRATY ZISKU
ALEBO PRIJMOV SPOSOBENYCH JEDNYM Z PARTNEROV, CI UZ V AKCIl 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 ZMLUVOU.

Obmedzenie priamej Skody. Akékolvek naroky Klienta na nahradu $kody podla tejto zmluvy su
obmedzené iba do vysky finanénych prostriedkov vyplatenych UCARu podla tejto zmluvy
alebo skutocné priame Skody spdsobené Klientovi podla toho, €o je menej, a v Ziadnom
pripade nebudu uhradené nasledné Skody alebo financie.

Krytie. Tato zmluva neviaze ani nema zavaznost pre vladu Spojenych Statov, alebo pre
National Science Foundation (NSF), ktora je nezavislou agenturu viady USA. V dbsledku toho
vSetky naroky alebo spory vyplyvajice z tejto zmluvy alebo z jej plnenia su vyluéne medzi
partnermi tejto zmluvy, a nikym inym.

Clanok VIl —- DUSEVNE VLASTNICTVO/NAROKY/POZNAMKY.

7.1

Pre ucely tejto zmluvy, pojem "Du$evné vlastnictvo" je definovany ako softvér, dizajn,
procesy, vykresy, patenty, patentové prihldSky a ich obnova, vynalezcovské prava a ich
aplikacie v Spojenych Statoch a vSetkych cudzich krajinach, vSetky autorské prava USA a
zahraniéné autorské prava a vsetky dalSie vlastnictva literarnych a autorskych prav, bez
ohladu na to €i su alebo nie su chranené autorskym zakonom, d'alej obchodné tajomstvo &i uz
je alebo nie je chranené patentom, autorskym pravom, obchodnym pravom alebo inak, dalej
vSetky materidly obsahujliice zahrnujuce alebo reprezentujice akékolvek dusevné vlastnictvo
v akejkolvek forme, ktoré vznikli z prace, ktora ma byt vykonana v ramci tejto zmluvy.
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7.2

7.3

7.4

7.5

UCAR suhlasi, ze Klient ma pIné pravo, narok a podiel na DuSevnom vlastnictve Klienta, ktoré
zahfna, ale nie je obmedzené iba na, vSetky verzie, odvodené diela, aktualizacie, zlepsSenia,
modifikacie, vylep$enia a ich realizacie v ramci tejto zmluvy.

Klient suhlasi, ze UCAR ma plné pravo, narok a podiel na DuSevnom vlastnictve UCARu,
ktoré zahfha, ale je nie je obmedzené iba na, vSetky verzie, odvodené diela, aktualizacie,
zlepsSenia, modifikacie, vylepSenia a ich realizacie v ramci tejto zmluvy.

VSetky prava a prava dusSevného vlastnictva, ktoré vyplyvaju z prace na zaklade tejto zmiuvy,
ktoré su uréené alebo obmedzené pre pouzitie vyluéne pre Klienta zostavaju vlastnictvom
Klienta.

VSetky prava a prava DuSevného vlastnictva, ktoré vyplyvaju z prace na zaklade tejto zmiuvy,
ktoré su uréené alebo obmedzené pre pouzitie vyluéne pre UCAR, zostavaju vlastnictvom
UCARu.

Clanok VIl — PRICINNE UKONCGENE ZMLUVY

8.1

8.2

Tato zmluva mdze byt ukon&ena ktorymkolvek z partnerov v pripade nasledovnych dévodov:

a) jeden z partnerov vyrazne poruSi podmienky alebo akékolvek ustanovenia tejto
zmluvy a neodgini to k spokojnosti partnera, ktory zmluvu neporusil do tridsiatich (30)
dni odo dfia doru€enia oznamenia o poruseni; alebo

b) jeden z partnerov porus$i, zneuzitim alebo spreneveri akékolvek majetkové prava
al/alebo doéverné zaujmy alebo prava druhého partnera; alebo

c) jeden z partnerov zacne konkurzné konanie, dostane sa do platobnej neschopnosti
alebo ukon¢i svoju ¢innost na viac ako Sestdesiat (60) po sebe iducich dni

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

a) Ak sa UCARu dlhuju peniaze za poskytnuté plnenia alebo suvisiace vydavky, UCAR
poskytne klientovi koneénu fakturu s uvedenim zmluvného plnenia a vSetkych
suvisiacich nakladov, a klient musi zaplatit sumu do tridsiatich (30) dni od datumu
vystavenia faktury.

b) Po zaplateni uplnej a konecnej platby, UCAR a Klient su oslobodeni od dalSich
zavazkov, s vynimkou tych, ktoré pretrvavaju podla tejto zmluvy podla Odstavca
9,14.

Clanok IX — VSEOBECNE USTANOVENIA

9.1

9.2

Predmet Zaloby. Akakolvek Zalobu bez ohladu na jej formu, neméze podat ani jeden
z partnerov po viac ako dvoch (2) rokoch od ukonéenia alebo vyprSania platnosti tejto zmluvy,
s vynimkou tych dévodov, ktoré sudvisia s dévernymi informaciami a vlastnickymi zaujmami
partnerov a s vynimkou tych, ktoré su uvedené v Odstavcii 6.10.

Kontrola exportu. Tato zmluva a jej plnenie, sa riadia prislusnymi zdkonmi a nariadeniami
Spojenych Statov americkych o kontrole vyvozu. Klient suhlasi s tym, Ze bude dodrziavat
vSetky americké vyvozné zakony a predpisy tykajuce sa vyvozu alebo re-exportu duSevného
vlastnictva UCARu do akejkolvek krajiny mimo Uzemia Spojenych Statov alebo prevodu na
.Pravny subjekt" neprislichajuci k USA..
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9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

Akakolvek oznamenie ktoré vyzaduje alebo dovoluje tato zmluva musi mat pisomnu formu a
musi byt odoslané bud faxom alebo doporuéenou postou s doruéenkou so zaplatenym
postovnym a adresované na nizSie uvedené adresy

University Corporation for Atmospheric Researcht
1850 Table Mesa Drive

Boulder, CO 80305, 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

Pozmeriujuce navrhy/Modifikacie. Akékolvek zmeny a Upravy tejto zmluvy nie su platné,
pokial nebudu urobené pisomne a podpisané riadne splnomocnenym zastupcom kazdého
partnera. Titulky pouzité v tejto zmluve su len pre pohodlie partnerov a nesmu sa brat do
uvahy pri vyklade tejto zmluvy. Partneri suhlasia, Zze tato zmluva méze pozostavat z viacerych
rovnocennych Casti, ktoré spolu tvoria pravoplatny dokument. Partneri dalej uznavaju, ze
faksimile podpisov su plne zavazné a predstavuju zakonny spdsob realizacie tejto zmluvy.

Pravo publikovania. Obaja partneri potvrdzuju, Ze kazdy partner méze publikovat E&lanky,
zUCastfiovat sa sympodzii, seminarov a podobne, kde poskytne informacie tykajlice sa
predmetu tejto zmluvy, a Ziadny z partnerov v tom nebude druhému partnerovi branit.

Oznamenie o spore. V pripade, Ze vzniknu reklamacie alebo spory v ramci tejto zmluvy, musia
byt spisané poSkodenym partnerom a doruéené neposkodenému partnerovi v zmysle
ustanoveni uvedenych v bode 6.2. Neposkodeny partner ma tridsat (30) dni odo dna
obdrzania oznamenia na to aby vysvetlil a/alebo vykonal napravu takejto reklamacie alebo
sporu k spokojnosti poSkodeného partnera. Ak poskodeny partner nie je spokojny s takym
vysvetlenim a/alebo napravu, bude reklamacia alebo spor predlozeny na zavazné arbitrazne
konanie.

Vo v8etkych zalezitostiach tykajucich sa tejto zmluvy, budi obaja partneri vystupovat ako
nezavisli. Ziadny z partnerov nebude tvrdit, Ze je opravneny preberat, alebo vytvarat
akékolvek zavazky, vyslovné alebo predpokladané, na ucet druhého z partnerov, ani
zastupovat druhého partnera ako jeho zastupca, zamestnanec alebo pracovnik v akejkolvek
funkcii. V tejto zmluve sa nesmie ni¢ povazovat za zdruzenie, agentiru alebo spolo¢ny podnik
Publicity

Urc€ujuce pravidla a zakony. Pripadné spory vyplyvajluce z tejto zmluvy, ktoré nie st vyrieSené
v Odstavci 6.4, musia byt predloZené na zavazné rozhodcovské konanie v Boulder, Colorado,
trom (3) arbitrom a byt vykonavané podla pravidiel ,Rules of Commercial Arbitration of the
American Arbitration Association (“AAA”). Kazdy partner musi vybrat jedného (1) arbitra zo
zoznamu ktory doda AAA, a treti arbiter bude vybrany tymi dvomi (2) arbitrami, ktorych vybrali
partneri. Akékolvek sporné zalezitosti sa posudzuji v sulade s pravnymi predpismi Statu
Colorado. Arbitrazne naklady a vydavky hradi partner uréeny podla rozhodnutia arbitrov.

Zavaznost rozhodnuti. Partneri sa zhoduju, Ze rozhodnutie arbitrov musi byt jedinym a
vyhradnym narokom medzi nimi, pokial ide o akékolvek naroky, protinaroky, sporné otazky
alebo finanéné zapodty uvedené alebo predlozené k arbitrom. Rozhodnutie urobené Board of
Arbitration (ArbitraZnou radou) je koneéné, zavazné a nespochybnitelné, a je pouzitelné ako
sudny nalez v Colorade, alebo inde.

Konanie pocas arbitraze. Dokial je podanie na arbitrdzi a nebol vydany nalez, je povinnostou
partnerov, s vynimkou pripadu ukoncenia c¢innosti, nadalej plnit vSetky svoje povinnosti
vyplyvajuce z tejto zmluvy, bez predpojatosti k finalnemu verdiktu arbitrov. Kazdy partner
moéze urobit podanie na ktoromkolvek prisluSnom sude k ziskaniu okamzitého sudneho
prikazu na ochranu dusevného vlastnictva a dévernych a chranenych informacii.
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9.1 Upravujuci zakon. Platnost, vyklad a plnenie tejto zmluvy sa riadia a vykladaju podla zdkonov
statu Colorado, a vSetky spory medzi partnermi, tykajice sa tejto zmluvy budi rozhodnuté v
arbitraznom konani alebo na sude v $tate Colorado, tak ako je uvedené v tomto dokumente.

9.12 UCAR sa zavazuje strpiet vykon kontroly/auditu/overovania suvisiaceho s dodavanym
tovarom a sluzbami, kedykolvek do 31.12.2021 (tato doba sa predizi v pripade ak nastanu
skutoénosti uvedené v ¢lanku 90 Nariadenia Rady ES ¢&. 1083/2006 o €as trvania tychto
skutoc¢nosti), a to opravnenymi osobami, ktorymi su:

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

b)  Najvy$si kontrolny urad SR, prislusna Sprava finanénej kontroly, Certifikacny organ a nimi
poverené osoby,

c)  Organ auditu, jeho spolupracujice organy a nimi poverené osoby,

d)  Splnomocneni zastupcovia Eurépskej Komisie a Eurépskeho dvora auditorov,

e)  Osoby prizvané organmi uvedenymi v pism. a) az D) v stlade s pravnymi predpismi SR a ES,
a poskytnut im vSetku potrebnu suéinnost.

9.13  Vyssia moc. Ziadny z partnerov nemusi uhradit druhému partnerovi stratu alebo oneskorenie
plnenia pozadovanych povinnosti, ak strata alebo oneskorenie je spésobené zasahom vy3s3ej
moci, $trajku, nepokojov, poziaru, povodne, zZivelnej pohromy, vladnym nariadenim alebo
nedinnostou, vojnou, teroristickymi Utokmi, vojnovym stavom, nedostatkom Statnych
finanénych prostriedkov, nedostupnostou alebo oneskorenim pri doruceni materialov,
nepredvidatelnym nedostatkom na trhu, alebo inymi podobnymi pri¢éinami mimo kontroly
partnerov, za predpokladu, Ze takyto partner urobi okamzité pisomné oznamenie o takomto
stave a obnovi svoj vykon povinnosti, hned ako je to mozné. Pokial také podmienky pokracuju
po dobu stoosemdesiat (180) po sebe nasledujucich dni, potom tato Zmluva musi byt
ukonéena bez dal$ej zodpovednosti alebo zavdzkov oboch partnerov, s vynimkou tych
povinnosti, ktoré podla tejto zmluvy pretrvavaju. Bez ohladu na uvedené, partneri potvrdzuju a
uznavaju, ze ziadna povinnost platby nemoéze byt prepacena touto klauzulou VyssSia moc.

9.14  Pretrvavanie. Patriéné povinnosti uvedené v ¢lankoch V, VI, VII, VIII, IX, pretrvavaju aj po
vyprsani a/alebo ukonéeni tejto Zmluvy.

Tato zmluva nadobudne platnost dfiom posledného podpisu zadstupcami oboch zmluvnych Partnerov
("Deni ucinnosti").

Zmluva je vyhotovena v oboch, slovenskom aj anglickom jazyku, z ktorych kazdy zmluvny partner
obdrzi 8 kopii.

Anglicky jazyk je pdvodnym jazykom Zmluvy a verzia v slovenskom jazyku sa bude povazovat za
priamy preklad.

Na dékaz toho 2e partneri sa dohodli na podmienkach uvedenych v tejto Zmluve su niZSie dolozené
podpisy autorizovanych zastupcov.

UNIVERSITY ORATION FOR ASTRQNOMICKY USTAV SLOVENSKEJ
ATMOSPHERIC RESEARCH AKADEMIE VIED
| J g sy st
- / v 4 ¢ . /(4 é ;
o ( LA W e
Autorizovghy podpis Autorizovany podpis
- ﬂ"
Virginia Taberski ﬂl é_g /(U C (:'/2/)'
Meno a priezvisko (tlaéenym pismom) Meno a priezvisko (tlaéenym pismom)
Contracts Director /Q //0/) / 7_ (:—(
Titul Titul

306 deennucun D0 15.2. 2013

Datum “ Q Datum
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Priloha A. Vykaz prace

Pristroj PDSS je postfokusovy systém detektorov ktory bude prepojeny s existujucim sineCnym
spektrografom CoMP. Sklada sa z optickej sustavy, ktora zaostruje svetlo suc¢asne do dvoch parov
detektorov - kamier. Jeden par kamier je citlivy vo viditelnej Casti spektra, a druhy par je citlivy na
infracervenu (IR) Cast spektra. Svetlo bude fokusované na kamery optickym systémom, ktorého
sucastou je deli€ luc¢a, ktorého ulohou je rozdelit svetlo medzi viditeIné a infracervené kamery a dva
polarizacné delice, ktoré rozdelia svetlo v ramci prisluSnych parov kamier. Pocitacovy systém, ktory
bude su€astou dodavky, bude ovladat CoMP a zaznamenavat obraz zo $tyroch kamier.

Cast A - UCAR doda PDSS pristroj, ktory zahffia:
- Kamerova jednotka, kompatibilna s existujicim pristrojom - CoMP.
Dve infracervené kamery schopné snimkovania v poZzadovanom rozlieni.
Miesto pre montaz dvoch existujucich kamier citlivych vo viditeflnom svetle z CoMP.
Opticky systém, ktory bude simultanne vytvarat obrazy na $tyri detektory.
Dichroicky deli€ sluziaci k rozdeleniu svetla medzi kamery citlivé vo viditelnom a IR Ziareni.
- Dva polarizacné delice, jeden pre infraervend kamerovlu dvojicu, a jeden pre kamerovu
dvojicu citlivu vo viditelnej oblasti spektra.
PocitaCovy rack systém pre ovladanie PDSS systému. To zahffia aj klavesnicu, mys, monitor
a 2 TB diskové ulozisko.
- Subor vSetkych potrebnych kablov.
Cast B - Pri dodani, poskytne UCAR kompletnti sadu dokumentacie pristroja, vratane:
- Manualov od vyrobcu pre vSetky nakipené zariadenia.
- Technické vykresy vSetkych vyrobenych komponentov.
- Opticky dizajn vytvoreny programom Zemax.
- Schémy a diagramy.
- Zdrojovy kod pre vSetok softvér.
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Contract of purchase

Article | - CONTRACTING PARTNERS

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

Identification number:

Tax identification number: 84-0412668

Bank connection: J.P. Morgan AG, Frankfurt

SWIFT code (BIC): CHASDEFX

IBAN: DE44501108006231400612

Account number: 6231400612

Authorised representative: Virginia L. Taberski

(hereinafter called the UCAR)

And

Astronomical Institute of the Slovak Academy of Sciences:

Mailing address: Tatranska Lomnica, 18, 05960 Vysoké Tatry, Slovak Republic
Identification number: 00166529

Tax identification number: 2021212512

Bank connection: Statna pokladnica

SWIFT code (BIC): NBSBSKBX

Account number: 7000346839/8180

IBAN: SK47 8180 0000 0070 0034 6839

Authorised representative: RNDr. Ale§ Kucera, CSc.

(hereinafter called the Client)

Article Il - DEFINITIONS

2.1

2.2

"UCAR Affiliates" are defined as any entity of the University Corporation for Atmospheric
Research, which is either a subsidiary corporation, a wholly-owned or controlled affiliate or
associate organization, or an entity which acquires a majority or the controlling interest in
UCAR, or substantially all the assets of UCAR.

"Client Affiliates" are defined as any entity of Client, which is either a subsidiary corporation, a
wholly-owned or controlled affiliate or associate organization, or an entity which acquires a
majority or the controlling interest in Client, or substantially all of the assets of Client.

Article Il - SCOPE OF CONTRACT

Based on this Contract, UCAR undertakes:

3.1

3.2

3.3

3.4

3.5

to fabricate for Post-focus Detectors for Solar Spectrograph (PDSS) described in and in
conformance with the specifications set forth in the attached Statement of Work (Attachment
A) (as mutually agreed to by the UCAR and Client), and which shall become a part of this
Contract,

to deliver the PDSS to the Client address: Astronomical Institute of the Slovak Academy of
Sciences, Tatranska Lomnica, 05960, Vysoké Tatry, Slovak Republic,

to transfer the ownership of the PDSS instrument, as further defined in Attachment A —
Statement of Work, Section A to the Client,

to deliver a complete set of documentation as further defined in Attachment A, Section B to
the Client,

the services described in Sections 3.1, 3.2, 3.3 and 3.4 are hereinafter called the “Subject of
Purchase”.
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Based on this Contract, Client undertakes:

3.6

3.7

3.8

3.9

3.10

to accept the Subject of Purchase and to pay the UCAR the purchase price stated in Article |V
in Sections 4.1 and 4.2 in accordance with Sections 4.3, 4.4, 4.5 and 4.6,

to provide necessary facilities including proper utilities, power and environmental conditions
consistent with the installation and operation of PDSS at the address of delivery prior to the
delivery of the PDSS to the Client facility,

to bear and pay all VAT, taxes, duties, costs of custom declaration and customs clearance.

The delivery of the PDSS is stated to be finished not later than Feb. 28, 2013, unless
otherwise provided herein.

If unforeseen circumstances require a later delivery date, this could be changed with written
agreement of the Client.

Article IV - PURCHASE PRICE AND TERMS OF PAYMENT

4.1

4.2

4.3

4.4

4.5

4.6

4.7

The Contracting Partners agreed that the purchase price amounts to two hundred fifty two
thousand five hundred Euros (252.500,00 EUR) including the Subject of Purchase stated in
Article Ill, shipping and transport insurance costs. Prices do not include any duties or taxes. All
monies payable hereunder shall be in EUR.

Total purchase price is 252.500,00 EUR excluding VAT

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

schedule:

- The payment of the first instalment in amount of 85.850,00 EUR (34% of the purchase
price) will be made within 30 days from when this Contract comes into force based on an
invoice with a 30-day payment term.

- The payment of the second instalment in amount of 83.325,00 EUR (33% of the purchase
price) will be invoiced on September 1, 2012 and made within 90 days.

- The payment of the third instalment in amount of 83.325,00 EUR (33% of the purchase
price) will be invoiced upon delivery and made within 90 days.

Payments will be made (based on the above payment terms) to the UCAR’s account as
follows:

Correspondent — J.P. Morgan AG
Location — Frankfurt

SWIFT Code — CHASDEFX
Account No. — 6231400612

Iban - DE44501108006231400612

Payment will be made by the Client on the basis of Invoice per Section 4.3.
Invoices are payable per Section 4.3.

Invoices will be sent to the address:

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

05960 Vysoké Tatry,

Slovak Republic

Client acknowledges that UCAR is a tax-exempt entity organized under the Laws of the State

of Colorado as a 501(c)(3) non-profit corporation; therefore, the receipt of monies hereunder
are not subject to any taxes and fees.
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Article V- WARRANTY

5.1

5.2

5.3

UCAR warrants that the construction and installation of the PDSS will be of a professional
quality and rendered in a professional manner.

In case of failure of the PDSS due to UCAR performance hereunder and within 2 years of its
delivery and installation, UCAR agrees to work with the Client to repair the device on a best
effort basis. UCAR agrees to request the ability to assign to Client third party representations
and warranties available from the manufacture(s) of the device components.

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

Except as provided elsewhere in this Contract, 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 OR 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

Client shall defend, indemnify, and hold harmless UCAR and UCAR Affiliates, including any
employees, trustees and officers thereof (“Indemnified Parties”), from and against any and all
liabilities claims, lawsuits, losses, demands, damages, costs, and expenses (including
reasonable attorneys' fees and court costs) arising directly or indirectly out of the performance
of this Contract or the design, manufacture, sale or use of any embodiment or manifestation of
the work performed pursuant to this Contract.

Limitation of Liability. EXCEPT FOR CLIENT'S INDEMNIFICATION OBLIGATIONS SET
FORTH 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 Client shall be limited
only to the amount of monies paid to UCAR hereunder or the actual, direct damages suffered
by Client, whichever is less, 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), an independent agency of the U.S. Government.
Consequently, any claims or disputes arising from or in performance of this Contract shall
solely be between the Partners of this Contract and no others.

Article VIl — INTELLECTUAL PROPERTY/TITLE/NOTICES

Ve

7.2

For purposes of this Contract, “Intellectual Property” shall be defined as software, designs,
processes, drawings, patents, patent applications, continuations-in-part, inventor rights in the
United States and any foreign countries and applications therefore, all United States and
foreign copyrights and all other literary property and author rights, whether or not
copyrightable, all know how, whether or not protected by patent, copyright and trade secret or
otherwise, and all materials incorporating, embodying, or representing any of the intellectual
property in whatever format arising out of the work to be conducted under this Contract.

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

3/7



7.3

7.4

7.5

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

All right, title and ownership of Intellectual Property resulting from work under this Contract,
which are conceived or reduced to practice solely by Client, shall remain with Client.

All right, titte and ownership of Intellectual Property resulting from research under this
Contract, which are conceived or reduced to practice solely by UCAR, shall remain with
UCAR.

Article VIl - TERMINATION FOR CAUSE

8.1

8.2

This Contract may be terminated by either partner should any of the following occur:

a) either partner materially breaches any terms or provisions of this Contract and fails to
cure the same to the non-breaching partner's satisfaction within thirty (30) days of the
date of receipt of such notice of breach; or

b) either partner breaches, misuses or misappropriates any proprietary and/or
confidential interest or right held by the other partner; or

c) either partner initiates bankruptcy proceedings, becomes insolvent or ceases to do
business for sixty (60) continuous days.

Effect of Expiration or Termination. In the event of expiration and/or termination under Section
8.1

a) If UCAR is owed money for the performance rendered or associated expenses, UCAR
shall provide Client with a final invoice specifying the performance and all the
associated expenses, and Client shall pay such amount within thirty (30) days from
the date of the invoice.

b) Following full and final payment, UCAR and Client shall be relieved of any further
obligations, except for those obligations which survive hereunder pursuant to Section
9.14

Article IX - MISCELLANEOUS PROVISIONS

9.1

9.2

9.3

Cause of Action. No action, regardiess of form, may be brought by either partner more than
two (2) years after the termination and/or expiration of this Contract, except for those related
to the confidential information and proprietary interests of the partners and except of those
stated in Article 6.

Export Controls. This Contract and the respective performance of the partners hereunder,
shall be subject to all applicable export control laws and regulations of the United States of
America. Client agrees that it will comply with all U.S. Export Laws and Regulations regarding
the export or re-export of UCAR Intellectual Property to any country outside the United States
or to a non- “U.S. Person.”

Any notice required or permitted to be given under this Contract shall be in writing and shall be
either transmitted by facsimile or deposited in the mail, certified and return receipt requested,
with postage prepaid and addressed to the address set forth below:

University Corporation for Atmospheric Research
1850 Table Mesa Drive

Boulder, CO 80305, USA

Phone: (303) 497-2132

Fax: (303) 497-8501
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9.4

9:5

9.6

9.7

9.8

9.9

9.10

9.12

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

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.
Captions used in this Contract are included for the convenience of the partners only and shall
be disregarded in interpretations of this Contract. The partners acknowledge that this
Contract may be executed in a number of counterparts and that the sum of the counterparts
shall represent a fully executed document. The partners further acknowledge that 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 papers,
participate in symposia, give seminars or the like 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 that a claim or controversy arises hereunder, the claim or
controversy shall be reduced to writing by the aggrieved partner and delivered to the non-
aggrieved partner pursuant to the notice provisions set forth in Section 9.3. The non-
aggrieved partner shall be given thirty (30) days from the date of receipt of such writing to
explain and/or remedy such claim or controversy to the aggrieved partner's satisfaction. If the
aggrieved partner is not satisfied with such explanation and/or remedy, the claim or
controversy shall be submitted to binding arbitration.

In all matters relating to this Contract, both partners will act as independent contractors.
Neither partner will represent that it has the authority to assume or create any obligation,
express or implied, on behalf of the other partner, nor to represent the other partner as its
agent, employee, or in any other capacity. Nothing in this Contract shall be construed to be a
partnership, agency or joint venture Publicity

Governing Rules and Laws. Any disputes arising out of this Contract that are not resolved
under Section 9.6, shall be submitted to binding arbitration in Boulder, Colorado, before three
(3) arbitrators and conducted pursuant to the Rules of Commercial Arbitration of the American
Arbitration Association (“AAA”). Each partner shall pick one (1) arbitrator from the panel list
supplied by the AAA, and the third arbitrator shall be chosen by the two (2) appointed by the
partners. Any matters in dispute shall be considered in accordance with the laws of the State
of Colorado. The arbitration costs and expenses shall be borne by the prevailing partner as
determined by the arbitrators.

Binding Effect. The partners agree that the award of the arbitrators shall be the sole and
exclusive remedy between them regarding any claims, counterclaims, issues or accountings
presented or pled to the arbitrators. The decision of the Board of Arbitration shall be final,
binding and incontestable and may be used as a basis for judgment, thereon, in Colorado or
elsewhere.

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 under this Contract without prejudice to a final adjustment in
accordance with the arbitrators’ award. Either partner may proceed to any court of competent
jurisdiction to obtain immediate injunctive relief with regard to protecting any intellectual
property or confidential and proprietary 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 partners with respect to this Contract shall be decided by arbitration or in the
courts of the State of Colorado, as set forth herein.

UCAR undertakes to tolerate duty of the control/audit/verification related to the delivered
goods and services anytime until 31.12.2021 (this period shall be extended if there are facts
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listed in the clause 90 of Council Regulation ES 1083/2006 in time of these facts), to eligible
persons which are:

a)  Ministry of Education of Slovak Republic represented by Agency of the Ministry of Education
of the Slovak Republic for the Structural Funds of the EU and entrusted person by the
provider,

b)  The Supreme Audit Office, The Financial Control, Certification authority and persons entrusted
by them,

c) The Audit Authority, cooperating institutions and persons designated by them,

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

e) Persons designated by the authorities mentioned in points from a) to d) in accordance with
relevant legislation of Slovak Republic and the EC,

and provide them with all necessary assistance

9.13  Force Majeure. Neither partner shall be liable to the other for any loss or delay in the
performance of a required obligation if such loss or delay is caused by acts of God, strike, riot,
fire, flood, natural disaster, government action or inaction, war, terrorist attacks, military
hostilities, failure of government funding, unavailability or delay in receipt of materials,
unforeseeable market shortages, or any other similar causes beyond such partner's control,
provided that such partner gives prompt written notice of such condition and resumes its
performance 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 by either partner, except for those obligations that survive under this
Contract. Notwithstanding the foregoing, the parties acknowledge and agree that no obligation
to pay shall be excused by this Force Majeure clause.

9.14  Survival. The obligations recited in Articles V, VI, VII, VIII, IX, as appropriate, shall survive
the expiration and/or termination of this Contract.

This Contract comes into force on the date of the last signature by the representatives of both the
Contracting Partners (“Effective Date”).

The Contract is duplicated in both Slovak and English language from which each Contracting Partner
obtains eight copies.

The original Language of the Contract is English, however Slovak language translation will be viewed
as a direct translation.

In WITNESS WHEREOF, the partners hereto have agreed to the terms and conditions recited in this
Contract as evidenced below by the signatures of each partner’s duly authorized representative.

University Corporation for Atmospheric Astronomical Institute of the Slovgk"l-‘fj""’?:&"l«w
v, J \ ’ .

oz cLQQ_M'

Research Academy of Sciences | ‘
/ f'/,Q:\L.Z d
- = P
ke ‘ /4/{/5 Kucina (25

Authori@gnature Authorized Signature t\ A
Virginia Taberski - - ST \
ALES Kue ERA N
Printed Name Printed Name
Contracts Director p//g_ L ro/R
Title Title
Javivzng 20 201% FERLRUARY 15, 2013
Date i Date d
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Appendix A. STATEMENT OF WORK

The PDSS instrument is a is a post-focus detector system which interfaces to the existing CoMP
solar spectrograph. It consists of an optical system which focus light simultaneously onto two camera
pairs. One camera pair is sensitive in the visible part of the spectrum, and the other camera pair is
sensitive in the InfraRed (IR) part of the spectrum. Light will be focused onto the cameras by an optical
system which includes a beamsplitter to split the light between the visible and IR cameras and two
polarizing beamsplitters which will split the light between the camera pairs. A computer system will be
included which will operate the CoMP instrument and record images from the four cameras.

Section A - On delivery, UCAR shall provide the PDSS instrument which includes:
A camera unit which will interface to the existing CoMP instrument.
Two InfraRed cameras capable of imaging at the required resolution.
A place to mount two existing visible light cameras from the CoMP instrument.
An optical system which will simultaneously form images onto the four detectors.
A dichroic beamsplitter to split the light between the visible and InfraRed cameras.
Two polarizing beamsplitters, one for the InfraRed camera pair, and one for the visible camera
pair.
A rack-mounted computer system for control of the PDSS system. This includes keyboard,
mouse, monitor and 2 TB disk storage.
A set of all necessary cables.

Section B - On delivery, UCAR will provide a complete set of documentation with the instrument,
including:

Manufacturer manuals for all purchased equipment.

SolidWorks Engineering drawings for all fabricated components.

Zemax optical design.

Wiring diagrams.

Source code for all software.
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