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SUBCONTRACT

Between:

DEUTSCHES ZENTRUM FUR LUFT. UND RAUMFAHRT E.V.
(hereinafter called "the Prime Contractor" or "DLR"),

whose Registered Office is at:
Linder Hohe
D-51147 Cologne
Germany

represented by its Executive Board,

Acting through its German Remote Sensinq Data Center
Located at: Munchener Str. 20, B2234Weisling, Germany

of the one oart.

and:

lnstitute of Experimental Physics slovak Academy of sciences
(hereinafter called "the Subcontractor" or "lEP-SAS"),

whose Registered Office is at:
Watsonova 47,
040 01, Ko5ice,
SK- Slovakia

represented by its Director, doc. RNDr. Zuzana GaZovd, DrSc.

of the other part.

the following has been agreed between the Prime Contractor and the Subcontractor
hereinafter also referred to individually as "Party" and collectively as the "parties,,:
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"Kick-Off Payment"

"Agency's Own Requirements"

"Day"

"Force Majeure"

"lntellectual Property Rights"

"Legitimate Commercial Interests"

"Member State"
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means a payment foreseen in the Subcontract
intended to provide the Subcontractor with liquidity
to allow the initiation of the contractual works.

means the activities and programmes undertaken by
the Agency in the field of space research and
technology and space applications in accordance
with Article V 1(a) and (b) of the European Space
Agency Convention.

means calendar day.

means an event which is, unforeseeable,
unavoidable and external at the time of Subcontract
signature, occurs beyond the control of the affected
Party and renders the performance of the
Subcontract impossible for the affected party,

including but not limited to:
Acts of God, Governmental Administrative Acts or
omissions, consequences of natural disasters,
epidemics, war hostilities, terrorist attacks.

means all Registered Intellectual Property Rights,
and all unregistered intellectual property rights
granted by law without the need for registration
with an authority or office including all-rights in
information, data, blueprints, plans, diagrams,
models, formulae and specifications together with
all copyright, unregistered trademarks, design
rights, data base rights, topography rights, know
how and trade secrets or equivalent rights or rights
of action anywhere in the world.

means an interest the Subcontractor can
demonstrate which is important to its ability to
commercially exploit Intellectual Property Rights
arising from work performed under the Subcontract
for a defined period of time which includes but is

not limited to an economic position vis-a-vrs a
competitor, loss of profits or survival of an
undertaking.

means a State which is Party to the Convention of
the European Space Agency in accordance with
Articles XX and XXll of the said Convention.

means a Member or non-Member State
participating in a given Agency programme
according to Article V.1 (a) and (b) of the European
Space Agency Convention.

"Partici pati ng States"
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"Participating State's Own Public
Requirements"

"Persons and Bodies"

"Progress Payment"

"Registered Intellectual .Property

Rights"

"Subcontract"

"Subcontractor"

"Third Party"
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means a public programme in the field of space
research and technology and their space
applications fully funded or funded to a substantial
extent by the Participating State.

means any individual, partnership, company,
research organisation or legal entity under the
jurisdiction of a Participating State which, when
relevant, meets the criteria set out in Article ll (3) of
Annex V to the European Space Agency
Convention.

means a payment that is made against:
(a) Successful achievement, certified in writing by
the DLR' s representatives, of a milestone defined in
the milestone payment plan of a fixed price
contract;
(b) Cost reports approved by the DLR in a cost
reimbursement contract for a period agreed in the
Subcontract.

means all rights granted by law through registration
with an authority or office (whether actually
registered or in the form of applications) including
all registered patents, utility models, designs,
topography rights, domain names and trademarks
or equivalent rights and rights of action anywhere
in the world.

means an agreement established in writing the
subject of which is any activity carried out to- or for
the Agency through its Prime Contractor (here DLR)
in exchange of a price or another consideration,
including any amendment to such agreement via a
Contract Change Notice ("CCN").

means the economic operator who is under contract
to a Contractor (here DLR as prime Contractor) of
the Agency to provide supplies or services in support
of a contract placed by the Agency.

means a natural or legal person not having signed
the Subcontract.
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The Subcontractor, as further described in the Statement of Work in Appendix t hereto,
undertakes to participate in the activity "Theme 1: "Quiet" ionosphere", to perform its
work in accordance with the defined tasks allocated to each member of the Consortium
(DLR and its subcontractors)(all hereafter referred to as "the Work")and to deliver all its
contributions to the items listed in Article 2 of this Subcontract.

The Subcontractor's contribution consists of performing the defined tasks under the
following Work Packages:

. WP 1000. Scientific requirement consolidation (as Contributor)
o WP 2100: Space Weather (SWE) dataset for quiet ionosphere conditions (as

Responsible)
. WP 2300: Collect and preprocess ground-based datasets (as Contributor)o WP 3200: Ground-based data processing and aggregating, derivation of (wave)

indices (as Contributor)
. WP 3300: Statistical analysis and case studies with aggregated SWARM data and

derived ground-based data products (as Contributor). WP 6000: Scientific Coordination, collaboration, and outreach (as Contributor)

' WP 7000: Presentation of work on conferences and peer-reviewed publication (as
Contributor)

12 The work shall be performed in accordance with the provisions stated in
documents, listed in order of precedence in case of conflict:
a) The specific Articles of this Subcontract with its pDCC Annex;
b) Appendix t hereto: the Agency's Statement of Work, reference

SOW-0450, issue 1, revision 0, dated 25/07/2023:
c) The Subcontractor's Proposal consrsting of the provided pSS Forms,

hereto but known to both Parties.

the following

E5A-EOP-SD-

not attached

1.3 General Terms of Execution

1.3.1 The Subcontractor's own sales conditions shall not apply.

1.3.2 The language of this Subcontract and of all communications hereunder shall be English.
The substantive law according to which this Subcontract shall be construed is the law of
Germany.

1 .3.3 The Parties shall use their best endeavours to amicably settle any dispute arising out of the
Subcontract.
Failing an attempt towards an amicable settlement, all disputes shall be finally settled in
accordance with the Rules of Arbitration of the International Chamber of Commerce by
one (1) or three (3) arbitrators designated in conformity with such Rules.
The Arbitration Tribunal shall sit in Cologne, Germany. The Tribunal's award shall be final,
binding on the Parties and no appeal shall lie against it. The enforcement of the award
shall be governed by the rules of procedure in force in the state/ country in which the
award is to be executed.

1.3.4 The Subcontractor shall be fully responsible towards the Prime Contractor for the proper
execution of its Work.
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The Subcontractor shall have the same rights and obligations in relation to the work to be
performed under the Subcontract that the Prime Contractor has agreed in relation to the
Work performed under the Main Contract.

Notwithstanding the normal communication lines within the consortium, and the overall
responsibility of the DLR to ensure proper and timely contractualisation and payments
throughout the consortium, the DLR ensures in accordance with the Main Contract that
below provisions are duly reflected in this Subcontract:

Should the Subcontractor encounter serious difficulties in the process leading to:
(i) timely payment of due invoices (i.e. related to a milestone already achieved) to
be made by the DLR, or
(ii) contractual coverage of activities already kicked-off,

the Subcontractor may directly contact the Agency at: indirectpayments@esa.int

In doing so, the Subcontractor shall attach the Standard Contact Form available at:
properly filled in or

provide the same information in the body of the email.

1.3.5 Any publicity material prepared by the Subcontractor related to an activity performed by
the Subcontractor in the context of this Subcontract shall acknowledge that the activity
iVwas carried out "under a programme of, and funded by, the European Space Agency".
It shall display the ESA logo if the Agency/DLR so requires. lt shall also carry a disclaimer
stating that the view expressed in such publications can in no way be taken to reflect the
official opinion of the European Space Agency.

1 .3.6 The Subcontractor shall, in accordance with the Agency's Policy on the Prevention,
Detection and Investigation of Fraud, to the extent allowed by applicable national law,
cooperate with the Agency's investigation team in any investigation of fraud initiated by
the Agency and inform its personnel of their obligation to cooperate accordingly.

1.3.7 This Subcontract shall enter into force upon the Kick-Off Meeting held on 241h January,
2024 and its signature by both Parties.

ARTICLE 2 - DELIVERY REOUIREMENTS: PLACE AND DATE OF DELIVERY

2.1 General

2.1 .1 Delivery shall be considered as effected only when the relevant deliverable items are in the
DLR's possession. The Prime Contractor is then in charge to deliver the whole deliverable
items to the Agency.

2.1.2 Should it seem likely that the originally specified delivery date(s) as per the defined tasks
underthe attributed Work Packages described in Article 1.1 above may be exceeded, the
Subcontractor shall immediately notify the DLR in writing and provide a detailed
justification for the delay.

2.1.3 No price adjustment in favour of the Subcontractor will be applicable for the period of
delay in delivery.

No penalty to be deducted from the Subcontract price shall apply in case of late delivery.
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Should the DLR conclude that the delays in delivery have impaired the intended objectives
of the Work, the provisions of Article 5.5 below shall apply.

2.1.4 The Subcontractor shall be responsible for the appropriate marking, packing, package
labelling, insurance, freight, carriage and delivery relative to all deliverable items due
hereunder and shall bear any cost relative to all of the above. Deliverable items shall
furthermore be packed to guard against loss, damage or deterioration during transport
and delivery. lf found damaged or defective upon delivery, the Prime Contractor reserves
the right to return the affected items at the Subcontractor s expenses.

Should in the execution of this Subcontract a need arise to provide the Prime Contractor
with information which is subject to export control laws and regulations, the
Subcontractor shall be responsible to ensure in all cases that such information is passed
on to the Prime Contractor in strict compliance with the provisions of such export control
laws and regulations.

2.1.5 In the event of an alleged delay in delivery due to Force Majeure, the Subcontractorshall
report to the Prime Contractor the Force Majeure event and its immediate consequences
within one (1) week after its occurrence. The Subcontractor shall bear the burden of proof
for the existence, duration and consequences of Force Majeure, such proof to be provided
within one (1) month from the occurrence of the Force Majeure event.

In case of Force Majeure, the Subcontractor shall not be considered at default and its
obligations under the Subcontract shall be suspended during the Force Majeure event.
The Subcontractor shall make reasonable efforts to mitigate the impact on the schedule
and the performance of its contractual obligations.

The Subcontractor is informed that Force Majeure event at Subcontractor's level shall be
considered a case of Force Majeure for the performance of the Prime Contractor's
obligations, if the Prime Contractor proves that the delay in the delivery of the equipment
or works covered by the Subcontract due to the Force Majeure event had an unavoidable
impact on the final delivery dates stipulated in the Main Contract.

In case of Force Majeure, an extension of the time-limit for execution or a postponement
of delivery dates shall be granted in writing by the Agency through the Prime Contractor.

lf the delay due to the Force Majeure exceeds three (3) months, the Parties are entitled to
terminate the Subcontract by giving not less than two (2) months'written notice to the
other Pafty, unless the Parties agree to modify the Subcontract in order to take into
account the effects of the Force Majeure.

In case of termination due to Force Majeure, the amount to be paid shall be calculated as
per Articles 5.6.2 and 5.6.4. No other payments, compensation or indemnities shall be due
by the Prime Contractor to the Subcontractor.

2.2 Acceptance and Rejection
The acceptance by the DLR/Agency of the deliverables shall be declared upon verification,
first by the Prime Contractor and finally by the Agency, that the Work has been performed
in compliance with the Agency's and Prime Contractor's requirements and that the
required results have been achieved. The said deliverables shall be considered as accepted
in the absence of an explicit reaction in respect to the same, by the Agency, within one
(1) calendar month counting from the time of submission for acceptance.
The provisions of Article 5.5 below shall apply in this respect.
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2.3 Deliverable Documents
The Subcontractor shall, during the performance of this Subcontract, deliver all
documentation and reports in the format and quantities agreed with the prime Contractor.

These shall be sent to the DLR's Technical Officer mentioned in Article 5.1, unless
othenrrise specified, in accordance with the following specific provisions:

2.3.1 " The Subcontractor is informed that the as defined
in section 3.5 of Appendix 1 shall be submitted by the DLR for approval, in electronic
format, to the Agency's Technical Officer, not later than the dates specified in Appendix

2.3.2

As a result, the Subcontractor undertakes to meet the delivery date(s) agreed with the
DLR's Technical officer, as per the defined tasks under the attributed Work packages and
deliver all documentation and reports in due time to enable the Prime Contractor [o meet
its obligations as described above.
The Subcontractor shall submit its contributions, to the DLR's Technical Officer according
to the schedule agreed with him and in advance prior to the respective submission to the
Agency.

" The Subcontractor is informed that the finalised versions thereof shall be issued not later
than four (4) weeks after the approval by the Agency of the draft versions as specified in
Appendix 1.

lf revisions are expected and needed from the Subcontractor, it shall submit all necessary
information in an appropriate timing to the DLR's Technical Officer in order to enable tne
Prime Contractor to incorporate the necessary modifications into the finalised versions.

The Subcontractor is informed that the signed electronic copy of the Contract Closure
shall be delivered by the prime Contractor to the

Agency not later than the time of submitting the invoice for the Final Settlement (Article
4.1.3 here below).

As a result, the Subcontractor undertakes to deliver all necessary information,
documentation and reports in due time to the DLR's Technical Officer to enable the prime
Contractor to complete the necessary Contract Closure Documentation and meet its
obligations as described above.

Other Deliverables

The Subcontractor is informed that the Dataset of suitable products based on satellite and
ground-based observing systems, in situ data and relevant ancillary information collected
by the Prime Contractor in the frame of Task 2 (Appendix 1) shall be made accessible on
a project webpage and described in detail in a user manual.
As a result, the Subcontractor shall submit its contributions, to the DLR's Technical Officer
in the format and according to the schedule agreed with him and in advance prior to the
respective submission to the Agency.

The Subcontractor is informed that the resulting EO-based products (e.g., EO experimental
datasets) and resulting knowledge (e.g. reports, major deliverables, project presentations,
education and outreach material, open code) shall be made discoverable to the public

24

25
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(scientific community and general public) by ensuring their publication in an Open Science
catalogue hosted and operated by ESA

The Catalogue shall facilitate the discovery of the scientific outputs and results produced,
datasets developed and, where applicable, published in the frame of this activity.

ARTICLE 3 - PRICE

The total price of this Subcontract amounts to:

39.950 EUR
(Thirty-nine thousand and nine Hundred fifty Euro)

plus the currently valid Value Added Tax, if applicable

The Subcontractor is informed that the Agency may decide that certain items produced or
purchased under the Main Contract and the Subcontract during its implementation (see
Article 7 below)shall become ESA Fixed Assets. Such items shall be identified as becomino
ESA Fixed Assets by means of a Contract Change Notice.

The above-mentioned price is hereby defined as a Firm Fixed Price and as such, it shall not
be subject to any adjustment or revision by reason of the actual costs incurred by the
Subcontractor in the performance of this Subcontract.

Any amount stated above does not include any Value Added Taxes ("VAT") or import
duties in the Member States of the Agency.

The price is stated as being Delivered Duty Paid ("DDP") for all deliverables, exclusive of
import duties and VAT in accordance with the Incoterms@ 2020, to the addressee(s)
mentioned, or referred to, in Article 5 of this Subcontract. Reference to the Incoterms@ in
this provision is exclusively for the purpose of price definition. The price furthermore
includes all costs relative to the Subcontractor's obligations under Article 2.1.4 above.

ARTICLE 4 - PAYMENTS AND INVOICING

4.1 Payments
Payments shall be made within thirty (30) calendar days of receipt of the required
documents and fulfilment of the requirements as specified in Articles 4.1.1 - 4.1.3 below.
Only upon fulfilment of these requirements shall the Prime Contractor regard the invoice
as oue.

Requirements to be fulfilled:

4.1.1 Kick-Off Payment:

' Kick-Off Payment Request (if any): to be submitted after signature of this
Subcontract by both Parties and the Kick-Off Meeting held. The Kick-Off payment
constitutes a debt of the Subcontractor to the Prime Contractor until it has been set-off
against subsequent milestone(s) as shown in Article 4.2 here below.

4.1 .2 Progress Payment(s):

' Milestone Achievement Confirmation (" MAC ") (hereinafter referred to as
"confirmation ") with supporting documentation as necessary, submitted by the

32
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Subcontractor. The supporting documentation shall justify the actual achievement of the
milestone(s) as defined in the Payment Plan specified in Article 4.2 here below;
ano
. Invoice

4.1 .3 Final settlement:

' Confirmation, submitted by the Subcontractor with supporting documentation as
necessary. The supporting documentation shall justify the actual achievement of the
milestone(s) as defined in the Payment Plan specified in Article 4.2 here below;
ano
. Invoice;
and

' Delivery, by the DLR and final acceptance by the Agency, of all due items and
fulfilment of all other obligations in accordance with the terms of this Subcontract;
ano
. Signed Contract Closure Documentation (using the template provided in Appendix

1, Annex A) to be submitted by the DLR (with Subcontractor's supporVinput if
necessary) to the Agency.

Payments shall be made according to the provisions hereunder:

4.1 .4 The Prime Contractor shall credit the account of the Subcontractor to his benefit. The
Prime Contractor shall be responsible for approving or rejecting, within ten (10) calendar
days of receipt, the relevant Subcontractor's invoices and related supporting documents
(e.9. MACs, Cost Reports). The Prime Contractor shall be responsible for paying the
accounts of its Subcontractor, in accordance with the applicable law and normal
commercial practice.

The Agency and/or the Prime Contractor shall be afforded all the necessary visibility,
whether remotely or by means of inspection of the Subcontractor's premises, in order to
ascertain the progress of the Work prior to authorising the relevant payment.

4.1 .5 lf applicable, invoices shall separately show all due taxes and/or duties.

4.1.6 In the event that the achievement of a milestone is delayed but the milestone is partially
met at the milestone planning date foreseen, the Prime Contractor may as an exception,
effect a payment against an approved confirmation of the partially achieved milestone,
not exceeding the value of the work performed at the date of payment.

4.1.7 When releasing the payment for a given milestone, if applicable, the prime Contractor's
payment shall be made after due deduction of the corresponding off-set of the Kick-Off
Payment as per conditions of Article 4.2 here below.

ln case of partial payment(s), the Prime Contractor shall deduct from the corresponding
invoice(s) relative to the same milestone any outstanding amount of the Kick-Off paymeni
still to be off-set.

4.1.8. Payment shall only be due if the invoice is issued and transferred in accordance with the
following requirements. lt is the Parties' understanding that invoices which do not
correspond to these requirements do not constitute delay of payment:
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E-lnvoicing Portal:

Due to Regulation on Electronic Invoicing in Public Procurement (E-Rechnungsverordnung,
ERechV)the DLR accepts, from 27th November 2020 on, only electronically issued and vn
the Federal E-lnvoicing-Portal submitted invoices (E-lnvoices). E-lnvoices must be submitted
with the following information via the E-lnvoicing-portal:

https://xrech n u ng-bd r.de
Routing-tD: 992-03005-81
Subcontract Number: D/565/67339910

4.1.9 Payments shall be made by the Prime Contractor in EURO to the account specified by the
Subcontractor. Such account information shall clearly indicate the IBAN (lnternational Bank
Account Number) and BIC/SWIFT (Bank ldentification Code). The Parties agree that
payments shall be considered as effected by the Prime Contractor on time if the DLR's
orders of payment reach the DLR's bank within the payment period stipulated in Article
4.1 above.

4.1.10 Any special charges related to the execution of payments shall be borne by the
Subcontractor.

4.2 The following Payment Plan is agreed for this Subcontract:

Milestone Payment Plan:

Milestone (MS) Description Schedule Date Payments
from DLR to

Subcontractor
(in Euro)

Progress (MS 1): Upon successful completion of
WP1 000, 2100, 2200, 2300, 31 00, 3200 and/or
successf ul review and acceptance of all related
deliverable items.

24 Odober 2024 13.982

Progress (MS 2): Upon successful completion of
wP3300, wp3400, wp4000, wp5000. wp6000,
WP7000 and/or successful review and acceptance of all
related deliverable items.

24 April2025 13.983

Final Settlement (M5 3): Upon the Agency's acceptance
of all deliverable items due under the ESA Contract and
the Prime Contractor and Subcontractor's fulfilment of
all other contractual obligations including submission of
the signed Contract Closure Documentation.

24 )anuary 2026 1 1.98s

TOTAL 39.9s0
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Kick-Off Payment:

ARTICLE 5 - SPECIFIC PROVISIONS

5.1 Representatives of the Parties during Subcontract Execution

5.1.1 The Prime Contractor's reoresentatives

a) Dr. Lisa Kuchelbacher for technical matters or a person duly authorised by her ("Technical
Officer"). All correspondence for technical matters will be addressed as follows:

b) Mr. Thierry Renard for contractual and administrative matters or a person duly authorised
by him ("Contracts Officer"). All correspondence for contractual and administrative matters (with
exception of invoices as mentioned in Article a) will be addressed as follows:

c) Personal Data Protection matters shall be addressed to the Data protection contact ooint
as follows:

Kick-Off Payment
(in Euro)

Offset against Offset by Euro Condition to
release of the rick-

Off Pavment

7.990 MS2
MS3

3.995
3.995

Upon signature of the
Subcontract by both
Parties and the Kick-
Off Meeting held

To With coov to
Name Lisa KUchelbacher Sabine Wrist
Telephone

I

DLR e.V.
Muenchener Str. 20
82234 Wessl i nq, Germanv

Email

Address DLR e.V.
Muenchener Str. 20
82234 Wessl i no. Germanv

To With copv to
Name Thierry Renard Lisa Kuchelbacher
Telephone
Email

Address DLR e.V.
Procurement for Third-Partv
Funding (Projects)

Muenchener Str. 20
82234 Wesslinq, Germanv

DLR e.V.
Muenchener Str. 20
82234 Wessling,
Germany

Uwe Gorschuetz
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Address DLR e.V.
Linder Hoehe
55147 C Germa

5.1 .2 The Subcontractor's reoresentatives

a) Mr. Simon Mackovjak for technical matters or a person duly authorised by him ("Technical
Officer"). All correspondence for technical matters will be addressed as follows:

To With copv to:
Name Simon Mackovjak Michaela Doliniiov5

Watsonova 47
040 01 Ko5ice
Slovakia

Teleohone No.

Watsonova 47
040 01 KoSice

Slovakia

e-mail address
Mail Address

b) Mr. Simon Mackovjak for contractual and administrative matters
authorised by him ("contracts officer"). All correspondence for contractual
matters will be addressed as follows:

or a person duly
and administrative

To With copv to:
Name Simon Mackovjak Michaela Doliniiov6

Teleohone No.

e-mail address

Mail Address Watsonova 47
040 01 Ko5ice
Slovakia

Watsonova 47
040 01 Ko5ice
Slovakia

c) Personal Data Protection matters shall be addressed to the Data Protection contact point
as follows:

To
Name Judita PribiSovd

Telephone No.
e-mail address

Mail Address Watsonova 47
040 01 Ko5ice

Slovakia

5.1.3 Communications related to the Subcontract affecting its terms and conditions shall only
bind the Parties, if signed by the DLR's and the Subcontractor's duly Authorised
Reoresentatives.

The Parties agree that digital signature of this Subcontract shall have the same force ano
effect as hand-signed originals and shall be binding on both Parties to this Subcontract.

52
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5.2'1 The Prime Contractor shall not be responsible if the Subcontractor infringes the laws or
statutes of its country or of any other country whatsoever.

5.2.2 In the event of a reasonable suspicion of infringement of any patent rights and other
Intellectual Property Rights of a Third Party, the Work being performed under this
Subcontract shall be stopped immediately. Assessment of the suspicion shall be performed
by the Subcontractor and if confirmed, both Parties shall agree on a new approach to
achieve the objectives of this Subcontract, either by obtaining the applicable licence(s)
from Third Party(ies) by the Subcontractor and/or by signing a Contract Change Notice
(CCru) agreed upon between both Parties, in order to avoid the infringement. The purpose
of the CCN shall be either to (i) restart the Work, if plausible due under the changed
circumstances; or to (ii) terminate the Subcontract, in accordance with Article 5.5.3
hereunder, if the infringement cannot be avoided.

Notwithstanding the above, the Subcontractor shall indemnify the Prime Contractor from
and against all claims, proceedings, damages, costs and expenses arising from
infringement or alleged infringement of any patent rights and other Intellectual property
Rights of a Third Party with respect to the Work under this Subcontract. This obligation
does not extend to infringements resulting from the use of documents, patterns, drawings
or items supplied by the Agency and/or the Prime Contractor or from a modification or
combination of the deliverables due hereunder made by the Agency and/or the prime
Contractor after their acceota nce.

5.3 Liabilities

5.3.1 Claims between the Parties in respect of damages to staff and goods occurring during the
execution of the Subcontract shall be settled in the followrng manner:

5.3.1 .1

5.3.1.2

5'3.2 Except in case of gross negligence and wilful misconduct, the parties shall not be liable
towards each other for consequential damages sustained by the parties, arising from and
during the execution of the Subcontract. For the sake of clarity and as an example,
consequential damages include, but are not limited to: loss of contract, income or revenue;
loss of profit or interests; loss of financing; loss of customer; loss of availability and use of
facilities; loss of availability and use of employees' productivity or loss of services of such
persons; loss of opportunity; loss of rental expenses.

5.4

It is not foreseen that the Agency or the Prime Contractor will make any items available to
the Subcontractor.

5.5

Claims for injuries, including death, sustained by the Parties' representatives or
employees (staff) by virtue of their involvement in the Subcontract shall be settled
in accordance with the Law governing the Subcontract.

claims for damage caused by one of the parties to goods owned by the other party
shall be settled in accordance with the Law governing the Subcontract. Except in
case of gross negligence or wilful misconduct, the total aggregate liability of either
Party for damage to goods owned by the other Party shall not exceed the amount
which is quoted in the subcontract as the total subcontract price.
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Should any of the results of the Work fail to meet the agreed requirements and/or
specifications, the Prime Contractor reserves the right to reject such results and
require their resubmission following an iteration of the relevant work by the
Subcontractor at no additional charge.

Should any of the results of the Work fail to meet any of the agreed requirements
and/ or specifications to such an extent as to seriously jeopardise the performance
of this Subcontract and/ or to defeat its objectives, the Prime Contractor reserves
the right to terminate this Subcontract by giving written notice by registered mail.

5.5.1.2

5.5.2 Should the Subcontractor fail to obtain an export authorisation from the competent
national authority, the Prime Contractor shall have the right to terminate this Subcontract
without further notice.

5.5.3 Termination of this Subcontract as specified above shall entail no compensation being due
to the Subcontractor other than the amounts corresponding to the Milestone payments
already made hereunder at the time of serving of the termination notice.
Any amounts corresponding to Kick-Off Payment not entirely offset hereunder shall
remain payable to the Prime Contractor.

5.6 ractor

5.6.1 The Prime Contractor shall have the right at any time to terminate this Subcontract either
wholly or in part by giving written notice by registered mail. In the case of termination of
a Subcontract by the Prime Contractor without fault of the Subcontractor, the
Subcontractor shall on receipt of the DLR's instructions, forthwith take the necessary sreps
to implement them. The Parties shall use their best efforts to mitigate the consequences
of the termination. The period to be allowed to implement them shall be agreed between
the Parties but shall not exceed three (3) Months.

5.6.2 Subject to the Subcontractor conforming with the instructions referred in Article 5.6.1,
the Prime Contractor shall take over from the Subcontractor at a fair and reasonable price
all finished parts not yet delivered to the Prime Contractor, all unused and undamaged
material, bought-out components and items in the course of manufacture in the
possession of the Subcontractor and properly obtained by or supplied to the Subcontractor
for the performance of the Subcontract, except such materials, bought-out components
and items in the course of manufacture as the Subcontractor shall, with the agreement of
the Prime Contractor. elect to retain.

5.6.3 a) The Prime Contractor shall indemnify the Subcontractor against such part of any loss of
profit as is attributable to the termination of the Subcontract and against any damage
resulting f rom the termination of the Subcontract, in particular against any commitments,
liabilities or expenditure which are reasonably and properly chargeable by the
Subcontractor and are related to the Subcontract, in so far as the said commitments,
liabilities or expenditure would otherwise, subject to the conditions stated in Article 5.6.1,
represent a loss by the Subcontractor by reason of the termination of the Subcontract.

b) The amount of compensation payable under Article 5.6.3 a) shall be fixed on the basis
of evidence produced by the Subcontractor and accepted by the Prime Contractor. lt shall
take account of the proportion of the Subcontract completed and shall be consistent with
the provisions of Article 5.6.4.
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5.6.4 The Prime Contractor shall in no circumstances be liable to pay any sum which, when
added to the other sums paid, due or becoming due to the Subcontractor under the
Subcontract, exceeds the total price for the Work set forth in the Subcontract.

5.7 Changes to this Subcontract

This Subcontract does not foresee any changes increasing the scope or price of the Work,
except as foreseen in Article 5.8 below. Any modification hereto shall, in any case, requtre
the Prime Contractor's and finally, the Agency's prior written approval.

5.7.1 The Agency and/or the Prime Contractor reserve(s) the right at any time to request a
change to the requirements covered by the Main Contract / Subcontract. The Agency and
the Prime Contractor may also accept changes proposed by the Subcontractor. The
requesting Party shall communicate all change requests to the other Party in writing
through the Parties' Representatives indicated in Article 5.1 above.

5.7 .2 The cost impact relative to any change resulting from a request, by the Agency and/or the
Prime Contractor, to modify the requirements covered by the Main Contract / Subcontract
shall be borne by the Agency and/or the Prime Contractor. The Subcontractor shall be
responsible for the consequences and shall bear the cost of any other change.

5.7.3 When responding to a change request issued by the Agency and/or the prime Contractor
or as a means to propose changes to the Prime Contractor, the Subcontractor shall submit
a committing change proposal including a detailed quotation of the effects of the change
on the contractual Work, price, schedule, deliverable items and any other contractual
terms and conditions.

5.7 .4 Upon evaluation and acceptance by the Agency and/or the Prime Contractor of a change
proposal, any amendment to this Subcontract shall be introduced in the form of a Contract
Change Notice (CCw) according to the CCN form attached in Appendix 3. In case of
rejection, the Prime Contractor shall inform the Subcontractor accordingly, together with
the reasons for the reiection.

5.8

The Subcontractor is informed that, within the first year of the ESA Contract, the prime
Contractor is entitled to submit a signed proposal to propose the execution of a
collaborative research project as stated in Appendix 1 .

Such proposal shall be submitted under Firm Fxed Price Conditions, within a maxtmum
budget of 100,000 Euro and for a maximum total duration of 12 months.
The content of the proposal shall include: PSS forms 42 and Ag, Work package
Description, contractual delivery dates and overall planning, milestones, etc.

Should the participation of the Subcontractor be required, the latter will be informed by
the Prime Contractor in order to provide the necessary documents concerning its
contribution to the proposal.

Should the Agency decide to authorize the execution of the proposed project, it will be
formalized via CCN, as stated in Article 5.7 above. The Agency does not commit to
authorized any proposal submitted by the prime Contractor.
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lf the proposal submitted by the Prime Contractor foresees personnel working on site ESA
premises (e.9,. research visits), the provisions foreseen in Article 8 shall be made applicable.

ARTICLE 6 - INTELLECTUAL PROPERTY RIGHTS

6.1

6.1 .1 Information, data, reports and results arising from Work performed under this Subcontract
shall be delivered to the Agency through the Prime Contractor. The Agency shall have the
right to make such information, data, reports and results available to the Participating
States and any Persons and Bodies under their jurisdiction, to use on the terms set forth
in the following clauses.

6.1.2 For the purpose of this Subcontract, "Proprietary Sensitive Information" shall mean
information corresponding to business related information (e.g. business plans) and/or
Intellectual Property Rightsvesting in an entity, the uncontrolled dissemination of which is

likely to impair the entity's long-term ability to use and exploit the aforesaid and/or to
maintain a competitive advantage.

The Subcontrador shall not mark any (electronic) documentation as Proprietary Sensitive
Information, unless agreed in advance with the Agency through the Prime Contractor in
writing. Any request from the Subcontractor shall be submitted in writing and
accompanied by an appropriate justification.

6.'1.3 Neither Party shall disclose any documentation obtained from the other Party, and which
both Parties recognise as being Proprietary Sensitive Information without the other Party's
previous written authorisation. Without prejudice to the foregoing and limited to the
purpose and scope of this Subcontract, both Parties may circulate such documentation to
their employees or collaborators that require the said documentation for the sole purpose
of complying with, or inspecting the progress of, this Subcontract.

6.1.4 The obligations provided in Articles 6.1.2 and 6.1.3 shall not apply to (electronic)
documentation which:

. at the time of circulation has already entered in public domain or which after circulation
enter in public domain other than through a breach of the Subcontract;

. at the time of circulation is already known by the receiving Party and is not hindered by
any obligation not to circulate;

. is later acquired by the receiving Party from another source and is not hindered by any
obligation not to circulate; or

. is required to be circulated by law or order of a court of competent jurisdiction.

6.2

6.2.1
The Subcontractor shall own all Intellectual Property Rights and have the right to apply for,
and to own, any Registered Intellectual Property Rights arising from Work performed
under this Subcontract. The Subcontractor shall as soon as possible report to the Prime
Contractor any results arising from such a Work which may in its opinion be protected as
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Registered Intellectual Property Rights and state whether it intends to apply for such
protection. At the Subcontractor's specific request in order to allow for filing of patent
applications, the Prime Contractor shall not disclose any relevant information and results
for a period of twelve (12) months from the date it was reported to the prime Contractor.

The Subcontrador shall subsequently inform the Prime Contractor of any application to
register such results arising from Work performed under this Subcontract and, within two
(2) months of the date of filing, provide the Prime Contractor with all details on that
application. The Agency shall have an irrevocable right to use the information used in that
application, for its own requirements on the terms set out in Article 6.2.2 below but, unless
agreed otherwise with the Subcontractor, the Prime Contractor shall not disclose such
information until publication of the registration application.

6.2.2 Use of Intellectual Property Rights

All Intellectual Property Rights arising from Work performed under the Subcontract shall
be available to.

a) the Prime Contractor only as far as required for making them available to the
Agency, Participating States and Persons and Bodies, to use on a free of charge,
worldwide licence, with the right to disseminate and/or to grant sub-licences, ior
the Agency's Own Requirements.

For the avoidance of doubt, the term "use" for the purposes of software and/or
hardware (design) shall include, but not be limited to, use to operate, integrate,
validate, maintain, modify and upgrade items developed under the Subcontract.

In view of the objectives of this activity, the Subcontractor is informed that the Agency
explicitly reserves the right to widely disseminate any output of the activity, part-ial or
othenrrise, both during the execution of this ESA Contract or after its end, without any
restriction.

In particular, the resulting EO-based products (e.g., EO experimental datasets) and
resulting knowledge (e.9. reports, major deliverables, project presentations, education
and outreach material, open code) shall be made discoverable to the public (scientific
community and general public) by ensuring their publication in an Open Science
catalogue hosted and operated by ESA

The Catalogue shall facilitate the discovery of the scientific outputs and results
produced, datasets developed and, where applicable, published in the frame of this
activity.

b) Participating States as well as any Persons and Bodies under their jurisdiction, ro
use on "favourable conditions" (i.e. more favourable for the purchaser than mart<et
conditions but still allowing reasonable profit for the seller) for the participating States,
Own Public Requirements.

c) Academic and research institutions within the Participating States to use on a free
licence without the right to grant sub-licences, for their own scientific researcn
purposes, excluding commercial purposes and providing the Subcontractor agrees
such use is not contrary to its Legitimate commercial Interests.

Backgrou nd Intellectual Property63



Subcontract No. D/565/67338910 to ESA Contract No. 4000't 43632/24A-EB

Page zo

6.3.1 ion

For the purpose of this Subcontract, "Background Intellectual Property" means all
Intellectual Property, belonging to the Subcontractor or to a Third Party, which:

a) has not been generated under contract with the Agency or the Prime Contractor either
prior to or during execution of this Subcontract, and
b) is relevant to the Work carried out under this Subcontract, and
c) the Subcontractor uses to achieve the objectives of this Subcontract, and
d) is delivered to the Agency and/or the Prime Contractor to enable it to use, operate,
copy, distribute and sublicense the deliverable items due under this Subcontract as
specified in the Agenry's and Prime Contractor's requirements, and
e) is duly identified as such in this Subcontract.

Conversely, "Foreground Intellectual Property" means all Intellectual Property generated
through Work carried out under, or directly or indirectly funded through, this Subcontract.

6.3.2

The Subcontractor has confirmed that all results of this Subcontract (or any part thereof)
shall be deemed and treated as not containing any Background lntellectual property.

Nevertheless, should the Subcontractor unilaterally decide to use existing Intellectual
Property to achieve the objectives of this Subcontract, all results of this Subcontract (or
any part thereof) shall be deemed and treated as Foreground Intellectual property not
containing any Background Intellectual Property. The Subcontractor shall grant to the
Agency and to the Prime Contractor for the time and good execution of the project, and/or
ensure that the Agency and the Prime Contractor for the time and good execution of the
Project, be granted, all the necessary rights in this respect.

6.4 of ESA

The free licences provided on lntellectual Property arising from Work performed under this
Subcontract and/or Background Intellectual Property indicated in Article 6.3 for the benefit
of ESA shall be deemed granted through signature of the present Subcontract and without
the need to implement a separate hcence.

The Subcontractor agrees that the same rights are granted to the Prime Contractor to the
extent necessary in order to monitor and verify the performance of the Work under this
Subcontract and, more generally, as necessary for the fulfilment of its obligations towards
the Agency in the frame of this ESA proiect.

6.5

Any transfer of Intellectual Property Rights or any product, process, application or result
arising from Work performed under the Subcontract by the Subcontractor to any entity in
a non-Member State or any international organisation shall comply with all applicable laws
including all export control laws, regulations, rules and procedures and anv relevant
international agreements relating to the export of goods and services.
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ARTICLE 7 - MANAGEMENT AND CONTROL OF INVENTORY ITEMS/FIXED AsSETs UNDER
THE SUBCONTRACT

The following provisions apply to any items other than those items which fall within the scope of
Article 2 of the Subcontract.

The Subcontractorshallspecify, record, manage and controlanyand all Customer items and ESA
Fixed Assets under Construction (reference is made to Article 3.1 above)that are subject to this
Subcontract. Such items are:

i. items produced or purchased under the Subcontract, including electronic components,
special jigs, tools, test equipment, and which are paid for under the Subcontract with an
individual or batch value (value of group of items) in the national currency equivalent to,
or above five-thousand (5,000) Euro;
ii. if any, items identified as becoming ESA Fixed Assets in Article 3 above or In a

subsequent CCN;
iii. ltems Made Available by the Agency, if any (see Article 5.4 of the Subcontract).

The Subcontractor shall operate an inventory control system ("lnventory Control System") of all
the above-menttoned items and shall mark them as falling under this Article of the Subcontract.

The Inventory Control System shall:
. record the existence, location, operational Status and condition of all inventory items, ano
. record the value and estimated life duration of all inventory items, ano
. record changes in inventory value, and
. enable financial reconciliation to be made and status reports to be prepared for incorporation
of the relevant data into the Agency's annual financial accounts.

The Subcontractor shall, as part of the Inventory Control System, maintain an Inventory/Fixed Asset
Record (in an electronic tool of its choice)which shall, as a minimum. contain the Information as
shown in Appendix 2 to this Subcontract.

The Inventory/Fixed Asset Record shall be kept updated by the Subcontractor. lt shall be made
available to the Agency through the Prime Contractor upon request but as a minimum yeany
during the execution of the Subcontract (and at completion of each Project Phase as per ECSS-M-
ST-10 if applicable). A final Consolidated record shall be submitted with the final contractual
deliverables as foreseen in Appendix 2 to this Subcontract.

lf the Inventory/Fixed Asset Record also includes any of those items which fall within the scope of
Article 2 of the Subcontract, these items are to be clearly set apar1.

Items, for which no place of delivery has been identified in Article 2 of this Subcontract, are subject
to the following provisions:

Upon completion of the Work specified in the Subcontract, the Agency through the prime
Contractor shall take decisions regardrng the final destination and final ownership of each item
listed in the Inventory/Fixed Asset Record.
The Agency shall be free to choose amongst the following options with respect to the final
destination and final ownership of such items:

a) the right to claim delivery to the Agency through the Prime Contractor and transfer of
ownership (the latter if applicable) - with issue of appropriate instructions concerning packing and
shipment (at the Subcontractor's expenses),
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b) the right to claim or retain ownership and to negotiate with the Subcontractor a Loan
agreement if the Subcontractor is interested in keeping and using an item, with loan conditions
making the Subcontractor responsible for the custody, the delayed delivery and the risks involved
(at the Subcontractor's expenses),

c) the right to extend the custody of an item to the Subcontractor and to postpone its
delivery to the Agency through the Prime Contractor and the associated transfer of ownership -
on conditions to be negotiated,

d) the renunciation of any rights to claim delivery and to claim transfer of ownership,
leaving definitively the item in the possession and in the ownership of the Subcontractor, with or
without financial compensation for the Agency (e.g. repurchase by the Subcontractor) and with
or without special Instruction,

e) the right to request the Subcontractor to dispose of an item on conditions to be
negotiated.

Should the Agency decide to transfer an ESA Fixed Asset to a Third Party or to dispose of the Fixed
Asset, the Subcontractor shall provide the full inventory Information of the Fixed Asset to the
Agency through the Prime Contractor and complete the transfer or disposal forms to be provided
by the Agency through the Prime Contractor upon request by the Subcontractor. The information
to be given by the Subcontractor in the forms shall be agreed with the Agency through the prime
Contractor.

The decisions taken by the Agency shall lead to instructions or negotiations, as the case may be,
and the results shall be recorded in the relevant sections of the Contract Closure Documentation
(CCD) as found in Annex A to Appendix 1 to the Subcontract.
The CCD shall not be finalised and signed before disposition of all items has been given by the
Agency and recorded in the documentation.

ARTICLE 8 - PROVISIONS FOR PERSONEL WORKING ON.SITE

As foreseen in Article 5.8, the Subcontractor is informed that the prime Contractor may submit a
proposal to perform a collaborative research project, which may include work to be performed
on-site ESA premises (e.9., research visits) in ESRIN, ltaly or other ESA establishments.
The notion of "on-site" shall be construed as encompassing the situation of personnel working
remotely and having access to ESA lr network, database and systems.

Should the Subcontractor contribute to this collaborative research project, the following provisions
shall apply in relation to all personnel assigned by the Subcontractor to carry out this on-site
activities, or in relation to any other Subcontractor personnel who work on-site on ESA premises
under the Subcontract:

8.1

8'1'1 The Subcontractor shall comply with all laws, regulations, and legal requtremen$
applicable at ESRIN, ltaly where the services under the present Subcontract will be
executed.

8.1 .2 The proposed activity as defined in Article 1 .1 shall be performed in compliance with ltalian
law in force, including but not limited to article 1655 and subsequent ones of the ltalian
Civil Code and article 29 of Legislative Decree No. 27612003.
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8.1.3 The Subcontractor shall be fully responsible for complying with all existing and future
national, communal or provincial laws or decrees, rules or regulations in force in ltaly
where the work under the Subcontract will be performeo.

8.1 .4 The Subcontractor undertakes to comply strictly with all relevant social, labour and tax
laws, related to its personnel for all periods of employment falling under the Subcontract
(such as, but not limited to: work and residence permits, social security registration and
contributions, health, hygiene, safety, training, insurances including unemployment
insurance). In particular, the Subcontractor undertakes to register its staff with the
applicable taxation authorities and to duly exercise its statutory powers and fulfil its
statutory obligations by withholding from salary payments to its staff all forms of income
tax and social security payments which it is entitled to withhold and to pav over the
amounts withheld to the appropriate authorities.

8.1.5 ln the cases where the said laws, decrees, rules and regulations imply an obligation to be
fulfilled directly by the Subcontractor's personnel (such as but not limited to medical
insurance, etc.), the Subcontractor undertakes to enforce such laws, decrees, rules and
regulations towards its personnel by introducing the necessary clauses in its employment
agreements with its personnel.

8.1 .6 Upon request of the Agency through the Prime Contractor, the Subcontractor shall provide
all necessary documentation to demonstrate compliance with the above requirements.
This documentation includes, but is not limited to, the "DURC", the "Libro Unico del
Lavoro" and the "Modello F24".The delivery of the documents mentioned in this clause
is condition for the payment of the compensation due by the Prime Contractor to the
Subcontractor.

8.1.7 ESA, the Prime Contractor and the Subcontractor shall comply with all the ltalian law
provisions, regulations, standards and good practices in respect of health and safety at
work matter, including but not limited to Law no. B1l2008.

8.1.8 The Subcontractor shall indemnify and hold the Prime Contractor harmless from any claim
or complaint concerning any governmental or local fines, taxes, excises or assessments
arising from the execution of this Subcontract.

8.1 .9 The Subcontractor shall hold harmless the Prime Contractor f rom any liabilities arising f rom
the non-compliance with provisions of law, collective bargaining agreements and
regulations. The Subcontractor, furthermore, shall hold harmless the Prime Contractor in
the case the latter is requested, directly or on a joint-liability basis, both in Court or out of
Court: (i) to pay sums, such as but not limited to for remuneration, tax, social security
contributions or sanctions (criminal, administrative, fiscal or of different nature) in relation
to the Subcontractor's employees engaged in the performance of the services under the
Subcontract; (ii) to pay compensation for damages ascribed to fault of malice of the
Subcontractor; (iii) to pay compensation for damages occurred to the Subcontractor's
employees engaged in the performance of the service and which are not covered by INAIL

This release and hold harmless obligation include, also, any all negative consequences,
including for legal expenses, which may derive to the Prime Contractor, both in court or
out of court, from claims or requests brought by the Subcontractor's employees engageo
in the execution of the activity, including those aimed to obtain the establishment of a
subordinate employment relationship with the Prime Contractor. The Subcontractor
expressly authorises the Prime Contractor to offset any of these possible payments with
any sum due, for any reason, by the Prime Contractor to the Subcontractor.
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8.2

8.2.1 The Agency through the Prime Contractor is committed to avoiding any circumstance in
which the Subcontractor's personnel may be confronted with J poisible Conflict of
Interest, as defined in Article 22 of the Agency's Procurement Regulations.
Nevertheless, to complete certain tasks, the Subcontractor personnel may become aware
of Prime Contractor, ESA or Third party confidential or restricted information and may
have to deal with activities related to work carried out by industry.
Therefore, the Agency through the Prime Contractor requires all Subcontractor personnel
to sign the Non-Disclosure and Non-Conflict of Interest Undertaking provided by ESA and
to respect the confidentiality thus agreed to at all times. The Non-Disclosure and Non-
Conflict of Interest Undertaking is also intended to restrict the disclosure of this
information to the Subcontractor staff's own employer. The originals of all signed Non-
Disclosure and Non-Conflict of Interest Undertakings shall be provided to the prime
Contractor's Technical Officer upon request. Copies thereof shall be kept in the
Subcontractor's f iles.

8.2.2 The Subcontractor shall make sure that all Subcontractor personnel selected to work on-
site under this Subcontract notify in writing the Prime Contractor's Technical Officer prior
to start of the work in case of any possible Conflict of Interest.

8.2.3 The Subcontractor shall make sure that all Subcontractor personnel selected to deliver on-
site work under this Subcontract who have a possible Conflict of Interest, do not work on
the matter constituting the possible Conflict of Interest, unless explicitly authorised in
writing by the Agency through the Prime Contractor. Any such authorisation shall only be
given after the Subcontractor and the relevant member of the Subcontractor's personnel
have provided all relevant facts to the Prime Contractor and the authorisation shall be
subject to the condition that the facts provided are correct and complete.

8.2.4 The Subcontractor shall ensure all the Subcontractor personnel who are selected to work
under this Subcontract comply with the above provisions.

8.2.5 ln case of proven evidence of a violation of the Non-Disclosure and Non-Conflict of Interest
Undertaking by one of the Subcontractor's staff, the Prime Contractor reserves the right
to proceed as follows:
- make a joint assessment of the facts together with the Subcontractor;
- the Subcontract or, at the Prime Contractor's discretion, the respective Work package,
under which the respective Subcontractor's personnel is working, may be terminated-by
the Prime Contractor with immediate effect;
- for the respective Subcontractor's personnel, access to ESA premises may be denied;
- any damage resulting from this violation, which is caused to the Agency, the prime
Contractor and/or any Third party, shall be compensated by the Subcontrictoiat the prime
Contractor's request.

8.2.6 The Subcontractor is informed that the Prime Contractor has undertaken in the ESA
Contract to ensure that all subcontractors also comply with the above provisions.

8.2.7 The Subcontractor shall bear all consequences resulting from a non-compliance with the
above provisions and shall indemnify and hold harmless the prime Contractor from any
sucn consequences.

8.3
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8.3.1 ESA Health and Safety and Security Regulations.

8.3.1.1The Subcontractor shall ensure that Subcontractor personnel strictly adhere to the ESA
Health and Safety and Security Regulations and related instructions (latest versions in force
through the execution of the Subcontract), whether working on ESA premises or working
for the purpose of this Subcontract on the premises of another EsAcommissioned
Contractor.

8.3.1.2The Subcontractor shall ensure that each member of Subcontractor personnel complies
with all regulations under this Subcontract.

8.3.1 .3 The Subcontractor shall ensure that each member of Subcontractor personnel working on
ESA premises under this Subcontract, or working on the premises of another ESA-
commissioned Contractor for the purpose of this Subcontract:
- has read and understood the ESA Health, Safety and Security Regulations, the ESA
Security Directives in their latest approved revision; the ESA Personal Data Protection
Framework; and the European Space Agency's lT Services User Policy,
and
- has signed the Declaration of Compliance provided by ESA through the Prime Contractor
before such employee starts working at ESA premises under the Subcontract or starts
working on the premises of another ESA-commissioned Contractor for the purpose of this
Subcontract.

8.3.1.4The Subcontractor shall keep all signed declarations in its files and shall present them to
the Prime Contractor on request.

8.3.1 .5 The provisions made by the Agency for the security and safety of its staff and its premises
cannot be construed as specific protection of the Subcontractor's offices. its own
personnel or activities, or an acceptance of any responsibility.

8.3.1.6|n case anyof the Subcontractor's personnel raises a claim for compensation of damages
incurred in the course of her/his work under this Subcontract, be it personal injuries or
damages to her/his property, the Subcontractor undertakes to assist the Prime Contractor,
if so requested, in the handling of such claim and the Subcontractor shall indemnify and
hold harmless the Prime Contractor from any such claim, unless such claim was caused by
gross negligence or an intentional act by the Prime Contractor, the Agency or the Agency's
staff.

8.3.1.7 Basic Security Screening for 5ubcontractor's staff working on-site the Agency's Premises.

The following requirements apply, where the Subcontractor's personnel shall be working
on-site at the Agency's premises for a consecutive period of more than three months:

The Subcontractor is responsible for the execution of a basic security screening of any such
personnel before such personnel starts working under the Subcontract.

The basic security screening shall be performed at the latest at take up duty of the
Subcontractor's personnel and shall consist of at least the following verifications:

8.3,1.8ldentity verification: verification of a valid lD card or passport of concerned individual.

8.3.1 .9 Verification of diploma, degree or certificates.
a) Make a copy of the relevant diploma or degree.
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b) Contact the relevant university or school to verify that the concerned person
obtained his/her degree there.

Request the individual concerned to produce a formal statement of good conduct,
issued by an official government instance, or - should local law not permit this -
to have the candidate sign a statement of Non-Conviction and Good Conduct
(template to be provided by ESA).

In case the formal statement of good conduct is not available at take up duty time,
the subcontractor's personnel shall be required to sign the statement of Non-
conviction and Good Conduct in Appendix 10. once the formal statement of good
conduct is delivered to the employer, the Subcontractor shall send to the prime
Contractor the updated Security Verification Sheet,

8.3.1.'11 Contact reference persons and/or previous employers.

8.3.1.12 The SecurityVerification Sheet(templateto be provided by ESA)shall listallof the
verifications made, the date of verification and the person having made the
verif ication.
The Security Screening Verification Sheet for each individual shall be sent by
surface mail in double, sealed envelopes, or by email, addressed to the attention
of the Prime Contractor's Technical Officer indicated in the Subcontract.
The level of protection of the Security Verification Sheets within ESA will be the
one corresponding to "ESA Unclassified - For ESA Official Use Only - Contains
Personal Data". All other related documents related to the basic security screentng
(e.9., copies of diplomas, formal statement of good conduct, self-certification)shall
be kept at the Subcontractor's premises and made available to the Agency and the
Prime Contractor upon request as such files are auditable by the ESA Security
Office.

The Agency through the Prime Contractor reserves the right to request a periodical
update of the above information

8.3.1.13 Access to ESA lr Network, Databases, systems and software

where subcontractor's personnel perform work on Agency premises or remotely
and this work involves access to ESA lr network, database and systems and the
use of software, the following provisions shall apply:

1 . The subcontractor's personnel shall read and shail comply with and the
European space Agency's lr services User policy; they shail sign the
Declaration of Compliance (template to be provided by ESA).

2. lf the software is provided by the Agency, the required check, with the
proper care normally used in the field, shall include running the software
through any virus checker specified by the Agency.

3. The Subcontractor and its personnel shall not pass any software supplied
by the Agency, or copy thereof, to any other party, including staff members
of the Agency, unless expressly authorised by the Agency's Technical
Representative.
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4. The Subcontractor and its personnel shall be responsible for any damage
to the Agency's computing facilities due to the wilful or negligent use of
software contaminated by a virus.

5. The Subcontractor and its personnel shall not use any software, not
obtained from the Agency, unless he has a Contractual right to use it, or it
is in the public domain. lf the software is supplied by the Agency, the
Subcontractor may assume that the Agency has such a Contractual right,
unless he has good reason to believe, or knows, otherwise. In such case he
shall notify the Agency's Contractual representative.
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Digitally signed by the Parties to this Subcontract,

In: Cologne

On: 23.02.2024

For: Deutsches Zentrum fur Luft- und Raumfahrt (DLR)

Marion Lenz- Thierry von

Wendt Renard :23

i.A. Marion Lenz-Wendt
Head of Department Procurement
for Third-Party Funding (Projects)

i.A. Thierry Renard
Contract Officer - Procurement
for Thi rd-Party Fu nding (Protects)

In: Ko5ice

On:

For: Institute of Experimental Physics Slovak Academy of Sciences

Zuzan a ?l?:: ffi :,""1?o''
D5tum:

alov6#?i;T,T,,,,,
doc. RNDr. Tuzana GaZovS, DrSc.

Director
Institute of Experimental Physics

Slovak Academy of Sciences
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The Subcontractor understands that this "Controller to Controller" Annex governs the processing
of Personal Data exchanged by the Parties, acting as separate Controllers, in the frame of the
Subcontract. Such Annex forms an integral part of the Subcontract an shall apply mutatis
mutandis. The Subcontractor fully agrees with the fact that all the obligations arising from this
Annex also apply to him according to the following Section 10.1 stating the "flow down principle"
in the respective subcontracts.
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Personal Data "Controlbr to eodtsoller"'Anncx (thc'PDCC"I ofthe European Space Ag€ncy I"ESA" or thc
"Agency"l

This "Controller to Cofitrollel" Annex govems the
processirE o: Personal Data exctlar€ed by the Parties.
acttng as separate ConFollets, in lhe frame of the
Contracl Such Annex forms an integral part of the
Cofitracl. In case ot confllct between lhe tenns and
conditioBs of the Contract and tlp tems and conditions
of this ADnex, the lerms and condilions of this Annex
shall prevail-
This Annex survives th€ expiration or temination of the
Contret for as hng as the Personal Datia are protected
by the Data Privacy Regulations

1. DEF]NITIONS

The following specinc definilions appty:

{i) "Agreed Territory'{ol Processing) means:
a) ESA Mernber States, as they are listed in

the ESA wet)site at URL:

b) European Union,
c) cc{Jntries recognized by the European

Commission as ensurhg an Adequate Lev€l
of Protecton of Persoflal Data undef lhe
European Unioil's legal frarTEwotk.

(iD "Oata Privacy Regulation$ means respecttvely:
a) ESA PDP Fralneworh, ie the Personal

Data Protection Framework applicaue to
ESA and available on ESA website at URL:

b) the Personal Data protection la$is and
regulalions applicabts lo the Cdltractor in
he Agreed Tefiitory of Processing which
provide an A@quate Level of Protection
under lhe ESA PDP Frameworl( (e.g EU
Regulations in lhe lietd of personal data
protecthn, including but nol llmited to the
G€neral Data Proieclion Regulation
(Regulalion (EU) nr. 201 6679) (hereinaner
'GDPR-)-

(iii) "Peconnel" Fleans:
a) with respect to the Contractor any

employee. agent or .epresenlative acting
under lhe responsibility of the Contrador or,
if subcontracting is permilled, of
Con$acbf s sullcontractors;

b) \r,ith respect to ESA: any employee, agent
or representjalive acting under the
responsbitity of ESA (e_g_ slaft members
ar6 seconded agenls, consultanls experts
or emptoyees of third parties).

With respect to tenns used with capitals in this
Annex (e.9. "Controtled, "Personal Data'etc,) but
rpt delined above, reference is made to the
(Ellnitions set torth in the Data Privacy Regulations
applicable accordir€ to Article 2 belo\,v,

GENERAL

Each Party is individually and separatev
responsibte fo{ complying r,vith he level of
proteclhn resulting frorn its Dala Privacy
Regqjlations in rehtion to Personal Data, being
recognised that:
a) the Contrdctor is govemed by tfie Personal

Data protection laws and regtdatiofis applicable
to the Contraclor in the Agreed Territory of
Processing. which provide an Adequate Level
of Protection un(br the ESA PDP Framework
(e.9. EU R€gulations in the lieE of personal
data protectim. includirq but not limited to lhe
GDPR,

b) ESA is govemed by PDP Frame$,o.k. i.e. the
Personal Data Protection Frarnewort
applicable to ESA and available on €SA
websne at th€ URL:

The Parlies are considered separate Data
Confoflers ol ttE Personal Data, with each Party
behg able to deiermine lhe purpose and ]]Eans of
Ptocessing the Pe|sonal Dala under its oonfo{ in
accordance $rith its p{ivacy staternent-

The PeGonal Dala excttarEed bylJle Paftbs in lhe
lrame of this Contract wil only be processed for:
a) lhe pertqmance ot the Cont'act, tncludlng

impHnentation, managdn€nt, monitoring,
audits and the fulfilment of the obligations set
out in this Annex:

D) file management ot the relationship ot the
Partles in relation to the Contract, notauy tor
administrative, nnanclal. audit or tq
commuFicalbn purposes,

c) fle compliance wiln any legal or reguhtory
obligEtion to whicfi a Party is subied;

d) the comdiance. in case lhe performance ol the
Conlracl requires access to the Partaes'
pfemise6, with the health. safety ard secunty
requirements. legd or regulatory oblbations
applicaue to the respective Party in such
nvrtters

PERSONAL OATA EXCHANGED BY THE
PARTIES

h the performance of this Conlract each Party may
disclose to the other Party data which may qualify
as "Personal Oatia' under its Data Pfivacy
Regulations as follows:
a) lh€ Agency shatl comrnunicate to the

Contraclor onb. the Personal Data concerning
ESA representatives/contiact persons including
name, wo,k address, email and telephone
numbers;

b) the Contraclor shall communicate lo the

2.

2.1

2.2

2.3

3.
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4.

4.1

Agency onty:
(i) Personal Dala conceming the Cofitraclor's

representatives/conlact persons including
name, Rod( actdress, email and teleFhone
numbers;

(ii) Personal Data conceming the Contraclor-s
key Personilel. iFcluding litle, name, work
address, email, telephone numbers,
education, professional €xFerience,
description of the person's job and
responsibilities and the precis€ assignment
of lhe person to the activiry under the
Contract-

(iii) Sercitive Personal Data conceming
sle Cofitactofs Personnel. perfomiEE work
on-site ESA premises or having the need to
access anfoflnation pfovided tly the Agency
which is subject to security restrictions.

PARTY'S OBLIEANONS

Each Party is jndivaclually and separately
responsibl€ for complyiflg with lhe level of
protrection resuliing from its Datra Privaq''
Regulalions irl relaton lo Personal Data, including
the collection and update of the Fersoflal Data that
it communicales to the other Party. lhe larA,fulness
and the quality of such Personal Data and for the
means by which they were collecled Should the
legal basis for the collection ot the Personal Dala
cease to exist or the qualit!' of lhe Per$onal Data be
affected" the Farty lvfll inform the other Pafiy
wilhout undue delay.

The Parties shall preserve the rights and legal
remedies of the Data Subject as recognised and
protected in the Data Privacy Reg$latrons
applicable respectively to each Party In particular,
the Data Controller \,r4lich ctisclosed the Personat
DEta to the olher Party v/ill respond lo enquiries
from Data Subjecis and, as the case nray tle, from
any ccmpetent aHthority concerntng lhe data
processing of the relevant PeFsonal Data

In case the Partles engag€ Processors to srJpport
th€ir intemal operations" including the Pmcessing
of the Personal Data exchanged, it is fte
responsibility of thal Party to ensure that its
Processors assun€ obligations consistent wigr the
Data Privacy ReEulatiofrs appticable to the
respectlve Parq-, in order to guarantee an adequate
level of protection of Fersonal Data.

OATA RETENTION

The Parlies shall nol retain or process the personat
Data exchangecf longer than is necessary to cany
oul lhe purpose described in Article 2 3 h€rein,
unless requirecl otheMise :

a) under the Data Privacy Regul.ltions, {e g 
'n 

the
frame of audits. inspections and incidenls) or

b) under the Par\''s statutoryr ot)ligations.

The retention penod shalt be denned in lhe prir/acy
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notices of the Parlies

5.3 All Personal Data rnusl b€. effec{ively
d€stroyed/deleted upon expiraliofi of ln€ retention
period, unless consenalion of such data is required
tor compliance with any hgal or regulatory
obligation to which the Part!, having received the
Personal Dala from the oher Party is subject.

6. COi,IFIDENTIALITY

The Parties shall ensure the confidentialfy of lhe
Personal Data proc€ssed tly protecting them
againsl unauthorized or unlawful access
acquisition, use and disclosure" in particular by:

a) limtttr€ access to tf|e Personal Dal,a otthe othet
Party only to their Personnel, that:
- are required or atrtilorized to ac@ss such

Personal Dala;
- have cornmitted themselves to

confiden{iality or are under a statulory
obligation of confidentiatity;

- have receaved the appropriate Personal
Data protection trainiilg.

b) taking into consicleration. in terms of lT tools.
product. applications, the principles of persoilal
data protection by design and by default.

7. SECURITY

The Farties shall adopt appropriate lechnical afid
organisational security rneasures, giving due
regard to the rjsks inherent jn he Processing and
to the nature, scope, context and purpose of the
Processing, in order to ensure the fdbwing as
app{opriale:

a) tne on-going confidentiality. integnty, avaitabitity
aild resilience of Processing systems and
seFvlces,

b) measures lo protecl Personal Data from
accidental, unla$,ful or unauthorized access.
use, destrudion, hss, modification orlransfer.

8. DATA PROTECTION OFFICER/CONTACT
POINT

For any Fersonal Data protection matters. the
Parties shalt involve their specitic conitact points
identified in the Contracl

9. TRANSFER

The Party having receiyed the other party's
Fersoflal Dal.a uncler lil€ Contract shall Process
{and have processed t}y its aufprised
subcontractors or sub-processorsl such personal
Data onty in the Agreed Territory ot processing. In
case the Parties agreed ofherwlse, transfer ot
Personal Oata outside the AEreed Tefl.itory sflaH
only take place in accordance with Article 13 tnlow

10. SUBCONTRACTORS

42

4-3

5.

5.'l

5.2
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10.t The Contraclor is aulhorised to disclose Personal
Data received fiom the Agency to its
Subcontractors provaded thal:
aI subcontractir€ is specilically authorised by

Confact and the Subcontracto6 are indicated
in the Contract,

b) *l the general condrtions set forth in this Annex
tre tuffilled; in particular lhe Processing of the
Persoflal Data by f|e Subconuactors is
performed for the purpose described in Article
2.3 h€rein and the Personal Data are nol
lranslened outsrde the Agreed Tenitory

10,2 Disclosure ot the Agency's Personal Data t0 Gther
third Parties requires prior approval of ihe Agency

11. PERSONAL DATA BREACI{ES

t1.1 Aller becoming aware of a Personat Daia
Protection Breach falling in its area of responsibility,
and affecting the Personal Data comrnunicat€d by
lh€ other Party. the PaO shall notiry$e oher Party
wilhin 48 hours

I1.2 The Parties will provide each other Feasonable
assisiance t0 facilitate lhe handling of lhe PeroBal
Oata Breach and accurate information about the
breach, in parlicular (but not only) in cas.e a
cornpla'nl is. or likety to be, lodged by a Data
Subject in relation to the Breach

12. LAW - DISPUTE RESOLUTION

conceming Personal Data protection matters,
notwithstanding any olher provisions on the
goveming law set todh elsewhere in th€ Contract,
he provisions set forth in the Dala Privacy
Regulations. as detined herein, will apply as
mentioned in Artide 2 herein and $ill prevail iil case
ot connict Without Frejudice to the foregoing,
disputes betvr,een th€ Parties on Personal Data
protection matters shall be selfred in accordance
wilh Article 1.3.3 of the Contract

13. EU STAN9ARD CONTRACTUAL CLAUSES

13 1. U$der the ESA Personal Data Protedion
Frarnework, the transfer of Personal Data towards
a country not recognized as offering an Adequate
Level of Protection may orily be done aner being
authoris€d by the ESA Data Prqtection Otficer
(DPO) and sublect lo "adequate safeguards r4ith
respect to the protection of the Personal Data and
data subiecl's rights".

'13-2 As "aclequate safeguards', the Parties agre€d to
adopt lhe level of protection resulting from the
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provisions of{he EU Standard Conhactual Clauses
lor the Trans{er of Personal Dala tro Thircl Countries
pursuant to Regulation (EU) 20161679, in their
lalest version released / approved by the European
Commission (hereinafter'EU SCC"). which shall be
deemed included, by relerence, in the Confact,
togeth€r v/ffi lhe Ann€xes of EU SCC fflled in as
appropriate. subject always lo the prevailing
principles applicable in ,elation to ESA:
a) the provisbns of EU SCC wlll apFy mutatis

mutandis, onfy to tr|e exlent compatibl€ with the
specif,c statute 0f ESA as inlemauonal
intergovemm€ntal organisatpn and always
subject to th€ applicalion of ESA Convention, in
parlicular its Annex | "Privileges and
immunities" and its leEal fram€'.r,ork, inctudinE
14, PDP Framewort available at
http:,?www esa inuAboul_Us/Law_at_EsA/Hig
hl,ghts_of_EsA_rules_and_regulations. which
shall prevail in particular in case o{ conflict.
ambigulty or Inconsistency;

b) any provision of the EU SCC refemng a {rispute
10 a national court or another national or
inlemational forum Is d€emed not apflicable,
gi'ren that the Parties agree lhat:
{i} any Personal Data-related incidents or

disputes shall be submitted to the
independent Data Prolection Supervisory
Authorlry e$abhshecl by ESA Council
Resolution. in whieh case the Rules of
Procedure for the DEta Prote€tion
Supervisory Authority, as set forth ESA PDP
Framer,i€d(, shall apply;

{ii} any other matter giving nse to a dispule shall
be releiled lo arbitratbn as per Micle 1 .3.3
of the Contrscl-

c) such transfer shall only take place after obtaining
the written authorisation by the ESA Data
Protection Ofticer (DPO) in consideration of the:
{i) annexes of the EU SCC, added lo the Contracl

in particular:
- Annex l.A [List of Parties : data

exporler/data importerl
- Annex I B lD€scfiption ofth€ fansfer(su
- Annex l.C lcompetent Supervisor]'

Authorityl
- Annex ll ffechnical and organisational

measures, including Techn,ical and
Organisational Measures to Ensure lhe
Securrtyl

{ii} the following selected rnodufe aM opuons
provided by the EU SCC, vl'hich are
cofltractually agreed to lry lhe Parties are
apdicable:

Module One of the EU SCC: Transfer Controller to
Controtler
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APPENDIX 1

STATEMENT OF WORK
"ESA SOLID MAGNETIC SCIENCE CLUSTER - RESEARCH

OPPORTUNITIES: 4DIONOSPHERE - EXPRO+"

reference ESA-EOP-SD-SOW-0450, issue 1, revision 0, dated 25t0712O23
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APPENDIX 2

INVENTORY/FIXED ASSETS RECORD

1.1, Content of Electronic Inventory/Fixed Asset Record

The Subcontractor shall establish an electronic Inventory/Fixed Asset Record with, as a minimum,
the following information:

For all items:
. Subcontract number
o unique item number

' confirmation that the item has been marked with the unique item number. description of item
o part numberAerial number/type code
o quantit!
. System/Subsystem
. property owner
. manufacturer
. Classification (category - see section 1.2 below). acquisition value (i.e. original purchase pnce or

applicable)
price at contract signature as

' date of purchase or production ("in Service date" if not corresponding with date of
purchase/production)

. in-service date

. foreseen useful life (to be agreed with ESA). physical location (e.g. facility, building, room). entity responsible for care and custodyo related WBS code or other identifier to be coordinated with the Agency). description and date of any change to the property item. planned method of disposal (if applicable)

In addition to the above, the following information shall be added to those items that areidentified as becoming ESA Fixed Assets in Article 3 of the Subcontract, as applicable.

. Acquisition value
revision of this value as a result of change(s) to the asset

' lmpairment report of each ESA Fixed Asset remaining in the custody of the
subcontractor after its acceptance by ESA (using the templ5te that will be provided bythe Agency upon announcement by the Su-bcontractor that the item has been
impaired)

. date of acceptance by ESA (planned date of acceptance)

' foreseen handling after ESA acceptance (e.g. transfer to ESA, continuing in custody of
the Subcontractor)
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1.2. Classification of Inventory/Fixed Assets items

For the purpose of Inventory/Fixed Asset Control, items shall be classified
according to the source and intended use of the items. as follows:

Page 35

into five categories,

Source / Purpose Supplier-
acquired ltems

Customer-
furnished ltems

Consumable items (e.g parts,
materials, supplies) Class 1 Class 2

Capital itemVproduction support
equipment and tools (e.g
instruments, jigs, fixtures)

Class 3 Class 4

Items purchased by the Supplier or
his lower tier suppliers on their
own account but amortised under
the Contract.

Class 5

Note 1 : Consumable items are parts, materials, supplies, components, modules, minor expendable
tools, assemblies, units and Subsystems which through the production process lose their identity
and are absorbed directly or indirectly by the system/product to be provided under the
Subcontract.

Note 2: Consumable items in principle are not capitalised per item, however, before consumption
they are identified as assets of the Agency unde I the collective term " Consumable,,.

Note 3: Capital itemVproduction support equipment and tools are jigs, fixtures, devises,
apparatus, instruments, machines, installations, technical facilities, 

-buitdings, 
Computer

programmes, documentation, models, samples or any other item which, after th6ii use rn or in
conjunction with the production process under the subcontract, are expected to have a residual
utility or other value for the Agency.

Note 4: Capital items have a useful life of more than one (1)year and are identified as individual
items in the supplier and its lower tier suppliers list of Agenq/s assets.
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APPENDIX 3

CONTRACT CHANGE NOTICE

For submission of a change, the Subcontractor is informed that the Prime Contractor shall submit
its proposal in the format of a CCN using the cover page included below. The form shall be filled
with the following information as a minimum:

- The Prime Contractor's name and the ESA Contract number;
- The title of the area affected by the change (Work Package reference, new work, etc.);
- The name of the initiator of the change (prime Contractor or ESA);

- The description of the change (including Work Package Descriptions, Work Breakdown
Structure);

- The reason for the change;

- The price breakdown in Euro (€), if any (breakdown by company, Phase, etc., including
PSS 42 and PSS A8 forms);

- The Milestone Payment plan for the CCN, if any;

- Effect on other Contract provisions;

- Start of Work - end of Work (including contractual delivery dates and overall planning,
milestones, etc.);

- A CCN Form, as per the format below, signed by the Prime Contractor's representatives.

The Prime Contractor shall, on request of the Agency, provide additional documentary evidence.
At the request of either Party, the proposed change may be discussed at a Change Review Board,
consisting of both the Contracts Officer and the Technical Officer of each party.

lf such a CCN signed between the Agency and the Prime Contractor also affects the
Subcontractor, its provisions will be flowed-down and applied to the Subcontract.
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esa OIRECTOFIATE:

Cofitractor

ESA Contract No. 40ffi1 4rc32f24il-EB

CONTRACT CHANGE NOTICE I\b. DATE:

T]TLE OFAREA AFFECTED (WORK PACKAGE ETC): WP REF:

INITIATOR OF CHANGE:

OESCRIPTION OF CHANGE

REASON FOR CHANGE

PRICE (CunencyyPRICE-LEVEL

EFFECT ON OTHER CONTRACT PROVISIONS
START OF WORK

END OF WORK

CONTRACTOR'S PROJECT MAT.IAGER:

DATE:

CONTRACTORS CONTRACTS OFFICER:

DATE:

lDlsPoslTloN REcoRD OR OTHER AGREED CONDTTION RECORDED W|TH THE CCN APPROVALI

TriA TECHNICAL

DATE:

ESA CONTRACTS OFFICER:

DATE:


