
K0pna zmluva
Cl6nok | - ZMLUVNI PARTNERI

University Corporation for Atmospheric Research a Colorado corporation:
Po6tov6 adresa: P.O. Box 3000, Boulder, Colorado 80307, USA
ldentifikadn6 6islo ICO:
Dle :84-0412668
Bankov6 spojenie: J.P. Morgan AG, Frankfurt
SWIFT k6d (BlC): CHASDEFX
IBAN: DE44501108006231400612
Splnomocnenf zdstupca: Virginia L. Taberski
(d'alej oznadovanyT ako UCAR)

a

Astronomickf 0stav Slovenskej akad6mie vied
Adresa: Tatransk6 Lomnica, 18, 05960 Vysok6 Tatry, Slovak Republic
teo: 00166529
Dle 2021212512
Bankov6 spojenie: Statna pokladnica
SWIFT k6d (BlC):  NBSBSKBX
6islo 0dtu: 7000346839/81 80
IBAN: SK47 8180 0000 0070 0034 6839
Statut6r: RNDr. AleS Kudera, CSc.
(d'alej oznadovanf ako Klient)

elanok l l -  DEFINiclE

2.1 Ozna6enim ,,Organiz6cielzlo2ky pri6lenen6 k UCAR', d'alej len ,,UCAR' je definovany ka2di1
subjekt in5titricie University Corporation for Atmospheric Research, ktonf je bud' sesterskou
korpor5ciou, plne vlastnenou alebo ovl6danou pobodkou alebo pridruZenou organiz5ciou,
alebo ucelenou jednotkou, ktor6 m5 vdd5inovii alebo kontroln! podiel na akci5ch UCARu,
alebo dokdzatel'ne na celkovom majetku UCARu.,

2.2 "Ozna6enim Klient" je definovanil kaidtl subjekt Klienta kton! je bud' sesterskou korpordciou,
plne vlastnenou alebo ovl6danou pobodkou alebo pridruZenou organizdciou, alebo ucelenou
jednotkou, ktor6 m6 vdc5inovyi alebo kontrolnyi podiel na akciSch Klienta, alebo dok6zatel'ne
na celkovom majetku Klienta.,

EIAnoK III . PREDMET ZMLUVY

Na z6klade tejto zmluvy sa UCAR zavdzuje:

3.1 vyrobif pre Klienta Postfokusov6 detektory pre Slnednlf spektrograf (PDSS) popisanyi v a v
s0lade so Specifik5ciami uvedenlmi v prilohe V'fkaz pr5ce (Priloha A) (vz5jomne
ods0hlasenej UCAR a Klientom) a je neoddelitel'nou s0dastou tejto zmluvy.

3.2 Dopravit PDSS na adresu Klienta: Astronomickli ristav Slovenskej akad6mie vied, Tatransk6
Lomnica, 05960, Vysok6 Tatry, Slovensk6 republika,

3.3 previesf vlastnictvo PDSS ktor! je definovanf prilohe Yykaz pr6ce (Priloha A) v odstavci A na
Klienta

3.4 dorudit kompletn( dokument6ciu, ktor6 je definovan6 v prilohe Yykaz pr6ce (Priloha A)
v odstavci B Klientovi.

3.5 SluZby popisan6 v Odstavcoch 3.1,3.2,3.3, a 3.4 s( d 'alej  oznadovan6 ako "Predmet kf  py".
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Na z6klade tejto zmluvy sa Klient zavdzge:

3,6 akceptovat Predmet k0py a zaplatit UCARu k(pnu cenu uveden0 v dl6nku lV v Odstavcoch
4.1 and 4.2 v sflade s ustanoveniami v Odstavcoch 4.3, 4.4,4.5 a 4.6,

3.7 pripravit na adrese dodania nevyhnutn6 podmienky vr6tene vhodn6ho technick6ho vybavenia,
elektriny a prostredia tak, aby boli v sUlade s potrebami in5talScie a prevddzky PDSS e5te
pred dodanim PDSS na miesto urdenia..

3.8 zn5Sat v5etky platby DPH, poplatky, poplatky colnej deklar5cie a cla.

3.9 D6tum dodavkv PDSS ie urdenf tak. ie musi bvt'dokondenf nainesk6r do 28. Febru6ra
2013. ak nie ie uveden6 inak

3.10 V pripade nepredvidatelnfch okolnosti vy2adujricich posun terminu dod6vky, m6ie byf termin
zmenen! len na z6klade pisomn6ho srihlasu Klienta.

EIANOK IV. KUPNA CENA A TERMiNY PLATIEB

4.1 Zmluvni partneri sa dohodli, Ze kfpna cena je dvestopdfdesiatdvatisicpdtsto EUR (252.500,00
EUR) a zahiia Predmet kupy, stanoveny v 0l6nku lll, cenu dopravy a cenu poistenia po6as
dopravy. Ceny nezahfiaj0 Ziadne poplatky a dane. V5etky ceny tu uveden6 s0 v EUR.

4.2 Celkov6 kf pna cena ie 252.500.00 EUR bez DPH

4.3 Platba prevodom bude uskuto6nenS v Styroch (3) spl5tkach podla nasledovn6ho rozpisu:
- Platba prvej spl5tky v objeme 85.850,00 EUR (34% kfpnej ceny) bude uskutodnen6 do 30

dni od zadiatku platnosti tejto Zmluvy na z6klade faktf ry, ktor5 m6 splatnost 30 dni.
- Platba druhej spl6tky v objeme 83.325,00 EUR (33% k0pnej ceny) bude fakturovan6

1 .septembra 2012 a splatn6 do 90 dni.
- Platba tretej spl5tky v objeme of 83.325,00 EUR (33% kilpnej ceny) bude fakturovand po

dodani a splatnS do 90 dni

4.4 Platby budri uskutodnen6 (na z6klade vySSie uvedenfch terminov platieb) na bankovf (6et
UCAR

Correspondent - J.P. Morgan AG
Location - Frankfurt
SWIFT Code - CHASDEFX
Account No. - 6231400612
lban - DE44501 1 08006231 400612

Platba bude uroben6 klientom na z6klade fakt0ry vystavenej podl'a Odstavca 4.3.

4.5 Faktfry s0 splatn6 podl'a Odstavca 4.3.

4.6 Fakt0ry bud0 zaslan6 na adresu:
Astronomical Institute of the Slovak Academy of Sciences
Tatransk6 Lomnica, 18,
05960 Vysok6 Tatry,
Slovak Republic

4.7 Klient berie na vedomie, ie UCAR je organiz5ciou vyfiatou z dafiovej povinnosti podla z6kona
5t5tu Colorado ako 501(c)(3) neziskov5 organizicia; a preto jej prijmove doklady nie s0
predmetom Ziadneho zdanenia a poplatkov.

crenox v - ZARUKA/DoHoDA o o0nzee
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5.1

5.2

5 .3

UCAR garantuje, 2e kon5trukcia a in5tal6cia PDSS bude maf profesion6lnu kvalitu a PDSS
bude dodanli na profesion6lnej Irovni.

V pripade poruchy PDSS v d6sledku prevedenia UCARom v priebehu dvoch rokov po
dod6vke a in5tal6cii, UCAR s0hlasi vykonaf opravu zariadenia s najvy55im 0silim UCAR
s0hlasi, 2e vyLiada pre Klienta prevod dostupnfch zAruk za subkomponenty zariadenia od
tretich os6b (vlirobcov).

Po skon6eni platnosti tejto Zmluvy, partneri sfhlasia 2e bud0 rokovat v dobrej v6li o
pokraduj0cej podpore uZivania PDSS, 6o v5ak bude predmetom separ6tnej zmluvy
uzatvorenej medzi partnermi.

AK NIE JE UVEDENE IruNT, KDEKOI]VEK V TEJTO ZMLUVE, UCAR VYLUCUJE
AKEKOIVEK GARANCIE EI U2 VYJADRENE ALEBO PREDPOKLADANE, VRATANE
NEOBMEDZENVCH. AKEKOIVEK IMPLICITNE ZARUKY OBCHODNE ALEBO
ZDRAVOTNE PRE UEELY, KTORE BY VZNIKLI Z DOVODU POUZ1VANIA ALEBO
VLASTN1CTVA PREDMETNEHO ZARIADENIA, SOFTVERU, INTELEKTUALNEHO
VLASTNICTVA, VYLEPSENI, OOTUMENTACIE ALEBO TECHNOLOGIE DODANYCH
UCAROM ALEBO PRI VfKONE AKfCHKOI]VEK SLUZIEB V RAMCI TEJTO ZMLUVY
ALEBO S TOUTO ZMLUVOU SUVISIACICH.

EIANOK VI - ODSKODNENIE/KRYTIE

6.1 Klient od5kodni, bude kryf a chr6nit UCAR a pobodky UCARu vr6tane zamestnancov,
spr6vnej rady a uradnlkov (poSkodend skupina) pred akfmikollvek zlvdzkami, pohl'adSvkami,
s0dnymi spormi, stratami, ndrokmi, Skodami, ndkladmi a vfdavkami, (vr6tane poplatkov za
prdvne zast[penie a s0dnych poplatkov), ktor6 by priamo alebo nepriamo vyplyivali z plnenia
tejto zmluvy alebo z kon5trukcie, vfroby, predaja alebo pouZivania ak6hokol'vek vfsledku
alebo prejavu vykon5vanej prSce podl'a tejto zmluvy.

6.2 OBMADZENIE ZODPOVEDNOSTI. VYJMUC POVINNOSTI KLIENTA NA ODSKODNENIE
UVEDENE V ODSTAVCI 6.1 ANI JEDEN Z PARTNEROV NIE JE ZODPOVEDNY ZA
STRATY ALEBO STOOY KTORE SU NEPRIAME, NAHODNE, NASLEDNE, MIMORIADNE
ALEBO PENALIZOVANE ZAHRNUJUCE BEZ OBMADZENIA VSETKY STRATY ZISKU
ALEBO PR1JMOV SPOSOBENYCI .IEONYM Z PARTNERoV, EI UZ V AKCII NA ZAKLADE
ZMLUVY ALEBO NA ZAKLADE OBEIANSKOPRAVNEHO, AJ V PR1PADE ZC PRNTruCR
BOL UPOZORNENV NA MOZNOST SXOO VZNIKNUTYCH Z PLNENIA TEJTO ZMLUVY
ALEBO SUVISIACICH S TOUTO ZMLUVOU.

6.3 Obmedzenie priamej Skody. Ak6kol'vek n5roky Klienta na n6hradu Skody podl'a tejto zmluvy sri
obmedzen6 iba do vf5ky finan6nfch prostriedkov vyplatenfch UCARu podl'a tejto zmluvy
alebo skuto6n6 priame Skody sposoben6 Klientovi podl'a toho, 6o je menej, a v Ziadnom
pripade nebudri uhraden6 n6sledn6 Skody alebo financie.

6.4 Krytie. T5to zmluva neviaZe ani nem6 z6vdznost pre vl6du Spojenfch Stdtov, alebo pre
National Science Foundation (NSF), ktor6 je nezdvislou agent0ru vl6dy USA. V dOsledku toho
v5etky n5roky alebo spory vyplfvaj0ce z tejto zmluvy alebo z jej plnenia s0 vlilu6ne medzi
partnermitejto zmluvy, a niklm inlim.

CIANOK VII - DUSEVNE VLASTNICTVO/NAROKY/POZNAMKY.

7.1 Pre 06ely tejto zmluvy, pojem "Du5evn6 vlastnictvo" je definovanyl ako softv'6r, dizaln,
procesy, vfkresy, patenty, patentov6 prihlS5ky a ich obnova, vynSlezcovsk6 pr6va a ich
aplik6cie v Spojenfch 5t6toch a vSetklch cudzich krajin5ch, v5etky autorsk6 pr6va USA a
zahrani6n6 autorsk6 pr6va a v5etky dal5ie vlastnictva liter6rnych a autorskyich pr5v, bez
ohtadu na to 6i s[ alebo nie s[ chr6nen6 autorskfm z6konom, d'alej obchodn6 tajomstvo 6i ui
je alebo nie je chr6nen6 patentom, autorskyim prdvom, obchodnfm prSvom alebo inak, d'alej
v5etky materi6ly obsahuj0ce zahrnujtce alebo reprezentuj0ce ak6kolVek du5evn6 vlastnictvo
v akejkolvek forme, ktor6 vznikli z prAce, ktor6 m6 byt vykonan6 v r5mci tejto zmluvy.
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7.2

7 .3

UCAR srihlasi, Ze Klient m6 pln6 pr6vo, ndrok a podiel na Du5evnom vlastnictve Klienta, ktor6
zahifia, ale nie je obmedzen6 iba na, v5etky verzie, odvoden6 diela, aktualizdcie, zlep5enia,
modifik6cie, vylep5enia a ich realiz6cie v r5mci tejto zmluvy.

Klient sfhlasi, Ze UCAR m5 pln6 pr5vo, ndrok a podiel na Du5evnom vlastnictve UCARu,
ktor6 zahffia, ale je nie je obmedzen6 iba na, v5etky verzie, odvoden6 diela, aktualiz1cie,
zlep5enia, modifik6cie, vylep5enia a ich realizdcie v r5mci tejto zmluvy.

V5etky pr{va a pr6va du5evn6ho vlastnictva, ktor6 vyplfvaj0 z pr6ce na z{klade tejto zmluvy,
ktor6 s( urden6 alebo obmedzen6 pre pouZitie vfludne pre Klienta zostdvaji vlastnictvom
Klienta.

V5etky pr6va a prdva Du5evn6ho vlastnictva, ktor6 vypllivajf z pr6ce na zdklade tejto zmluvy,
ktore sf urden6 alebo obmedzen6 pre pouZitie vfludne pre UCAR, zostSvajf vlastnictvom
UCARu.

Cl6nok Vl l l -  PRIGINNE UKONGENE ZMLUW

8.1 T6to zmluva m6Ze byt ukon6en6 ktonimkolVek z partnerov v pripade nasledovnfch d6vodov:

jeden z partnerov vyrazne poru5i podmienky alebo ak6kolVek ustanovenia tejto
zmluvy a neoddini to k spokojnosti partnera, ktoryi zmluvu neporu5il do tridsiatich (30)
dni odo dfia dorudenia ozn6menia o poruSeni; alebo

jeden z partnerov poruii, zneuZitim alebo spreneveri ak6kolVek majetkov6 pr5va
a/alebo d6vern6 zfujmy alebo pr5va druh6ho partnera; alebo

ieden z partnerov zadne konkurzn6 konanie, dostane sa do platobnej neschopnosti
alebo ukon6i svoju 6innost na viac ako Sestdesiat (60) po sebe idfcich dni

Udinok vyprSania platnosti alebo ukon6enia. V pripade vypr5ania a/alebo ukondenia podl'a
Odstavca 8.1

a) Ak sa UCARu dlhujri peniaze za poskytnut6 plnenia alebo s0visiace vfdavky, UCAR
poskytne klientovi kone6nI fakt[ru s uvedenim zmluvn6ho plnenia a v5etkyich
s0visiacich n6kladov, a klient musi zaplatif sumu do tridsiatich (30) dni od d5tumu
vystavenia faktfry.

b) Po zaplateni fplnej a konednej platby, UCAR a Klient s[ oslobodeni od d'al5ich
zAvdzkov, s vfnimkou tfch, ktor6 pretrv6vajf podl'a tejto zmluvy podl'a Odstavca
9 . 1 4 .

EIAnok IX - VSEOBECNE USTANOVENIA

9.'1 Predmet Zaloby. Ak6kolVek Zalobu bez ohl'adu na jej formu, nem62e podat ani jeden
z partnerov po viac ako dvoch (2) rokoch od ukondenia alebo vypr5ania platnosti tejto zmluvy,
s vfnimkou tfch d6vodov, ktor6 s0visia s d6vernlmi informdciami a vlastnickymi zAu)mami
partnerov a s vynimkou t1ich, ktor6 s0 uveden6 v Odstavcii 6.10.

9.2 Kontrola exportu. TSto zmluva a jej plnenie, sa riadia prislu5nlimi z6konmi a nariadeniami
Spojenfch 5t6tov americklch o kontrole vfvozu. Klient s(hlasi s tfm, Ze bude dodrZiavaf
vSetky americk6 v'fvozn6 z{kony a predpisy tlikajfce sa vyTvozu alebo re-exportu du5evn6ho
vlastnictva UCARu do akejkol'vek krajiny mimo 0zemia Spojenfch St5tov alebo prevodu na
,,Pr6vny subjekt" neprisl0chaj0ci k USA..

7.4

7 .5

a)

b)

c)

8.2
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9.3 AkAkolVek ozndmenie ktor6 vyZaduje alebo dovol'uje t6to zmluva musi maf pisomnri formu a
musi byt odoslan6 bud' faxom alebo doporudenou po5tou s dorudenkou so zaplatenfm
po5tovnfm a adresovan6 na nii5ie uveden6 adresy

University Corporation for Atmospheric Researcht
1850 Table Mesa Drive
Boulder, CO 80305, USA
Phone: (303) 497-2132
Fax: (303) 497-8501

Client
Astronomical lnstitute of the Slovak Academy of Sciences
Tatranskd Lomnica, 18
05960 Vysok6 Tatry
Slovak Republic
Phone: ++421 527879 111
Fax: ++ 421 52 4467656

9.4 Pozmehujtice n6vrhy/Modifik6cie. Ak6kol'vek zmeny a fpravy tejto zmluvy nie sri platn6,
pokial' nebudf uroben6 pisomne a podpisan6 riadne splnomocnenlm z5stupcom kaZdeho
partnera. Titulky pouZit6 v tejto zmluve s0 len pre pohodlie partnerov a nesm0 sa brat do
0vahy pri vliklade tejto zmluvy. Partneri s(hlasia, 2e t6to zmluva m62e pozostAvat z viacenj'ch
rovnocennfch 6asti, ktor6 spolu tvoria pr6voplatnli dokument. Partneri d'alej uznAvaji, 2e
faksimile podpisov sri plne zAvdzn6, a predstavuj0 zdkonn! sposob realizacie tejto zmluvy.

9.5 Pr5vo publikovania. Obaja partneri potvrdzujri, 2e kald! partner moZe publikovaf dl6nky,
z0dasttiovat sa sympozii, semin6rov a podobne, kde poskytne inform6cie tikajrice sa
predmetu tejto zmluvy, a Ziadny z partnerov v tom nebude druh6mu partnerovi br6nif.

9.6 Ozn5menie o spore. V pripade, Ze vzniknri reklamdcie alebo spory v rdmci tejto zmluvy, musia
byf spisan6 po5kodenfm partnerom a doruden6 nepo5koden6mu partnerovi v zmysle
ustanoveni uvedenfch v bode 6.2. NepoSkodenf partner md tridsaf (30) dni odo dna
obdrZania ozn6menia na to aby vysvetlil a/alebo vykonal n5pravu takejto reklam6cie alebo
sporu k spokojnosti po5koden6ho partnera. Ak po5kodenli partner nie je spokojnf s taklm
vysvetlenim a/alebo nSpravu, bude reklam6cia alebo spor predloZenf na z6vdzn6 arbitr62ne
konanie.

9.7 Vo v5etkfch z6leZitostiach tfkajfcich sa tejto zmluvy, budri obaja partneri vystupovaf ako
nez6visli. Ziaany z partnerov nebude tvrdif, Ze je oprdvnen! preberat', alebo vytv6raf
ak6kol'vek zAvdzky, vfslovn6 alebo predpokladan6, na ridet druh6ho z partnerov, ani
zastupovaf druh6ho partnera ako jeho zSstupca, zamestnanec alebo pracovnik v akejkolVek
funkcii. V tejto zmluve sa nesmie nid povaZovat za zdruienie, agentrlru alebo spolodnf podnik
Publicity

9.8 Urdujfce pravid16 a z1kony. Pripadn6 spory vyplfv40ce z tejto zmluvy, ktor6 nie si vyrie5en6
v Odstavci 6.4, musia byt predloZen6 na zAvdzn6 rozhodcovsk6 konanie v Boulder, Colorado,
trom (3) arbitrom a byf vykon6van6 podl'a pravidiel ,,Rules of Commercial Arbitration of the
American Arbitration Association ('AAA").Ka2df partner musi vybrat jedn6ho (1) arbitra zo
zoznamu ktoni dodd AAA, a tretl arbiter bude vybran! tfmidvomi (2)arbitrami, ktoryich vybrali
partneri. Ak6kolVek sporn6 z6leZitosti sa posudzujri v sflade s prSvnymi predpismi 5t6tu
Colorado. Arbitr6Zne ndklady a vlidavky hradi partner urdenf podl'a rozhodnutia arbitrov.

9.9 ZAvdznost rozhodnuti. Partneri sa zhodujri, Ze rozhodnutie arbitrov musi byt jedinfm a
vyihradniim n6rokom medzi nimi, pokial' ide o ak6kol'vek n6roky, protin6roky, sporn6 otdzky
alebo finandn6 z6po6ty uveden6 alebo predloZen6 k arbitrom. Rozhodnutie uroben6 Board of
Arbitration (Arbitr6Znou radou) je kone6n6, zAvdzn6 a nespochybnitel'n6, a je pouZitel'n6 ako
s0dny n6lez v Colorade, alebo inde.

9.10 Konanie pocas arbitr6Ze. Dokial' je podanie na arbitr6Zi a nebolvydanf nalez, je povinnosfou
partnerov, s vfnimkou pripadu ukondenia dinnosti, nad'alej plnit v5etky svoje povinnosti
vyplyivajuce z tejto zmluvy, bez predpojatosti k finSlnemu verdiktu arbitrov. KaZdf partner
m62e urobif podanie na ktoromkolVek prisluSnom sride k ziskaniu okamZit6ho s0dneho
prikazu na ochranu du5evn6ho vlastnictva a dOvernfch a chr6nenlch inform6cii.
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9.'11 Upravujrici zitkon. Platnosf, vfklad a plnenie tejto zmluvy sa riadia a vykladaju podla z6konov
5t5tu Colorado, a vSetky spory medzi partnermi, tlkaj0ce sa tejto zmluvy budi rozhodnut6 v
arbitr6Znom konani alebo na sfde v 5t6te Colorado, tak ako je uveden6 v tomto dokumente.

9.12 UCAR sa zavdzuje strpief vfkon kontroly/auditu/overovania s0visiaceho s doddvanfm
tovarom a sluZbami, kedykol'vek do 31.12.2021 (t5to doba sa preOiZi v pripade ak nastanrl
skutodnosti uveden6 vdlSnku 90 Nariadenia Rady ES d. 1083/2006 odas trvania $?chto
skutodnosti), a to opr6vnen;imi osobami, kto4imi s[:

a) Ministerstvo Skolstva Slovenskej republiky v zast[peni Agent(rou Ministerstva Skolstva SR pre
Struktur6lne fondy a nim poveren6 osoby,

b) Najvy55i kontrolnf 0rad SR, prisluSnA Spr6va finan6nej kontroly, Certifikadnf org6n a nimi
poveren6 osoby,

c) Org6n auditu, jeho spolupracujrlce org6ny a nimi poveren6 osoby,
d) Splnomocneni zdstupcovia Eur6pskej Komisie a Eur6pskeho dvora auditorov,
e) Osoby prizvan6 org5nmi uvedenlmiv pism. a) aZ D) v s0lade s prdvnymipredpismiSR a ES,

a poskytnft im vSetku potrebn0 sf6innost.

9.'1 3 Vy55ia moc. Ziadny z partnerov nemusi uhradit druh6mu partnerovi stratu alebo oneskorenie
plnenia poZadovanfch povinnosti, ak strata alebo oneskorenie je sposoben6 z6sahom vySSej
moci, Strajku, nepokojov, poZiaru, povodne, Zivelnej pohromy, vlSdnym nariadenim alebo
nedinnosfou, vojnou, teroristicklimi 0tokmi, vojnovyim stavom, nedostatkom StStnych
finan6nfch prostriedkov, nedostupnostou alebo oneskorenim pri doru6eni materi5lov,
nepredvidatel'nfm nedostatkom na trhu, alebo infmi podobnlimi pri6inami mimo kontroly
partnerov, za predpokladu, Ze takfto partner urobi okamZit6 pisomn6 ozn6menie o takomto
stave a obnovi svoj vfkon povinnosti, hned'ako je to mo2n6. Pokial'tak6 podmienky pokraduj0
po dobu stoosemdesiat (180) po sebe nasleduj0cich dni, potom t5to Zmluva musi byt
ukonden5 bez d'alSej zodpovednosti alebo z6viAzkov oboch partnerov, s vlinimkou tlch
povinnosti, ktor6 podl'a tejto zmluvy pretrv6vajri. Bez ohl'adu na uveden6, partneri potvrdzuj( a
uznitvalf,2e Ziadna povinnosf platby nem62e byt prep6cen6 touto klauzulou Vy55ia moc.

9.14 Pretrv5vanie. Patri6n6 povinnosti uveden6 v dl5nkoch V, Vl, Vll, Vlll, lX, pretrv6vaj( aj po
vypr5ani a/alebo ukon6eni tejto Zmluvy.

T6to zmluva nadobudne platnost dfrom posledn6ho podpisu z6stupcami oboch zmluvnlch Partnerov
("Defi fdinnosti").

Zmluva je vyhotoven6 v oboch, slovenskom aj anglickom jazyku, z ktonlch kaidf zmluvnf partner
obdrZi 8 k6pii.

Anglickf jazyk je pdvodnfm jazykom Zmluvy averzia v slovenskom jazyku sa bude povaZovaf za
priamy preklad.

Na d6kaz toho Ze partneri sa dohodli na podmienkach uvedenfch v tejto Zmluve s[ niZiie doloZen6
podpisy autorizovanlich z6stu pcov.

ASTRONOMICKY
AKADEMIE VIED

USTAV SLOVENSKEJ

/ -

kr,r-,
Autorizovan! podpis

Virqinia Taberski / tS /(Uc€124
Meno a priezvisko (tladenfm pismom)

,i5" 2 2 0'/3

Meno a priezvisko (tladenfm pismom)

Contracts Director
Titul

UNI TION FOR

RUDI T€(
Titul

617

Ddtum



Priloha A. Vfkaz pr6ce

Pristroj PDSS je postfokusovf syst6m detektorov ktoni bude prepojenf s existujricim slnednfm
spektrografom CoMP. Sklad6 sa z optickej s0stavy, ktor6 zaostruje svetlo s(dasne do dvoch p6rov
detektorov - kamier. Jeden p6r kamier je citlivf vo viditel'nej 6asti spektra, a druhf p6r je citlivf na
infraderveni (lR) 6ast spektra. Svetlo bude fokusovan6 na kamery optickfm syst6mom, ktor6ho
s(dastou je delid 106a, ktor6ho rilohou je rozdelif svetlo medzi viditel'n6 a infraderven6 kamery a dva
polarizadn6 deli6e, ktor6 rozdelia svetlo v r5mci prisluSnlch p6rov kamier. Po6[ta6ovf syst6m, ktorf
bude s(dastou dod6vky, bude ovl6daf CoMP a zaznamenAvat obraz zo Styroch kamier.

east A - UCAR dodS PDSS pristroj, ktoni zahifia:
- Kamerov5 jednotka, kompatibilnd s existuj0cim pristrojom - CoMP.
- Dve infraderven6 kamery schopn6 snimkovania v poZadovanom rozli5eni.
- Miesto pre mont6i dvoch existujricich kamier citlivfch vo viditel'nom svetle z CoMP.
- Optickli syst6m, ktoni bude simult6nne vytv5rat obrazy na Styri detektory.
- Dichroickli delid shiZiaci k rozdeleniu svetla medzi kamery citliv6 vo viditel'nom a lR Ziareni.
- Dva polariza6n6 deli6e, jeden pre infra6erven0 kamerovf dvojicu, a jeden pre kamerov0

dvojicu citlivri vo viditefnej oblasti spektra.
- Poditadov! rack syst6m pre ovl6danie PDSS syst6mu. To zahiria aj kl6vesnicu, myS, monitor

a 2 TB diskov6 riloZisko.
- S0bor v5etklch potrebnfch k6blov.

Casf B - Pri dodani, poskytne UCAR kompletni sadu dokument5cie pristroja, vr6tane:
- Manu6lov od vlrobcu pre v5etky nak0pen6 zariadenia.
- Technicke vfkresy v5etklch vyrobenfch komponentov.
- Optickf dizajn vytvoreny programom Zemax.
- Sch6my a diagramy.
- Zdrojovy k6d pre v5etok softv6r.
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Contract of purchase

Article l- CONTRACTING PARTNERS

University Gorporation for Atmospheric Research a Colorado corporation:
Mailing address: P.O. Box 3000, Boulder, Colorado 80307, USA
ldentification number:
Tax identifi cation number: 84-0412668
Bank connection: J.P. Morgan AG, Frankfurt
SWIFT code (BlC):  CHASDEFX
IBAN: DE44501'108006231400612
Account number: 6231400612
Authorised representative: Virginia L. Tabersk
(hereinafter called the UCAR)

And

Astronomical Institute of the Slovak Academy of Sciences:
Mailing address:Tatranskd Lomnica, 18, 05960 Vysok6 Tatry, Slovak Republic
ldentification number: 001 66529
Tax identification number: 2021212512
Bank connection: Stdtna pokladnica
SWIFT code (BlC):  NBSBSKBX
Account number: 7000346839/81 80
IBAN: SK47 8180 0000 0070 0034 6839
Authorised representative: RNDr. AleS Kudera, CSc.
(hereinafter called the Client)

Article ll - DEFINITIONS

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

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

Art ic le l l l -  SGOPE OF CONTRAGT

Based on this Contract, UCAR undertakes:

3.1 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,

3.2 to deliver the PDSS to the Client address: Astronomical Institute of the Slovak Academy of
Sciences, TatranskS Lomnica, 05960, Vysok6 Tatry, Slovak Republic,

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

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

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

3.7 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,

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

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

3.'l 0 lf unforeseen circumstances require a later delivery date, this could be changed with written
agreement of the Client.

Article lV - PURCHASE PRIGE AND TERMS OF PAYMENT

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

4.2 Total purchase price is 252.500.00 EUR excludinq VAT

4.3 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.

4.4 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
lban - DE44501 108006231400612

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

4.5 Invoices are payable per Section 4.3.

4.6 lnvoices will be sent to the address:
Astronomical lnstitute of the Slovak Academy of Sciences
Tatranskd Lomnica, 18,
05960 Vysok6 Tatry,
Slovak Republic

4.7 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.

217



Article V - WARRANTY

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

5.2 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.

5.3 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 L IMITATION,  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 Vl - INDEMNIFICATION/HOLD HARMLESS

6.1 Client shall defend, indemnify, and hold harmless UCAR and UCAR Affil iates, including any
employees, trustees and officers thereof ("lndemnified Parties"), from and against any and all
l iabilities 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.

6.2 Limitat ion of Liabi l i ty.  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.

6.3 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.

6.4 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 Vl | - | NTELLECTUAL P RO P ERTY/TITLE/NOTIG ES

7.1 For purposes of this Contract, "lntellectual 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.

7.2 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.
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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, title and ownership of lntellectual Property resulting from research under this
Contract, which are conceived or reduced to practice solely by UCAR, shall remain with
UCAR.

Article Vlll- TERMINATION FOR GAUSE

8.1 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.

8.2 Effect of Expiration or Termination. In the event of expiration and/or termination under Section
8 . 1

a) lf 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 . 1 4

Article lX - MISGELLANEOUS PROVISIONS

9.1 Cause of Action. No action, regardless 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.

9.2 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."

9.3 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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Client
Astronomical Institute of the Slovak Academy of Sciences
Tatransk6 Lomnica, 18
05960 Vysok6 Tatry
Slovak Republic
Phone: ++421 527879 111
Fax: ++ 421 52 4467656

9.4 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.

9.5 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.

9.6 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. lf the
aggrieved partner is not satisfied with such explanation and/or remedy, the claim or
controversy shall be submitted to binding arbitration.

9.7 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

9.8 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.

9.9 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.

9.10 Performance During Arbitration. Pending the submission to arbitration, and thereafter untilthe
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

9.11 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.

g.12 UCAR undertakes to tolerate duty of the control/audit/verification retateO to the delivered
goods and services anytime until 31 .12.2021 (this period shall be extended if there are facts
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l isted 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. lf 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, Vl, Vll, Vlll, lX, 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.

Astronomical Institute of the
Academy of

Authorized Signature

Ate i KL,iPBrl
Printed Name

Cont rac ts  D i rec tor

Printed Name

D/tz€ctor?
Title

,rGBEt'frrlY 45. Zo /3
uate

Title

Sz^rg,a % bIV
Date

ture

Vlrgl-nia Taberski
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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. lt 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 (lR) part of the spectrum. Light will be focused onto the cameras by an optical
system which includes a beamsplittgr to split the light between the visible and lR cameras and two
polarizing beamsplitters which will sp{it 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 instrumen! which includes:
A camera unit which will interface to the existing CoMP instrumenl
Two InfraRed cameras eapable 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, Qne for the lnfraRed camera pair, and one for the visible camera
pair.
A rack-mounted computer system for conkol 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 wlll provide a complete set of documentation with the instrument,
including:

Manufacturer manuals for all purchased equipment.
SolidWorks Engineering drawings for all fabrigated components.
Zemax optical design.
Wiring diagrams.
Source code for all software.
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