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KUPNi SMLOUVA

PURCHASE AGREEMENT
Cislo kupujiciho / Buyer's number: 0462202 14979

Cislo prodavajiciho / Seller's number:

entered into pursuant to the applicable provisions of the Act No.
89/2012 Coll., the Civil Code, on hereinafter day, month and year on the
basis of their joint consensus and under the following terms and
condition by and between the following contracting parties

Vysoké uceni technické v Brné

Registered office: Antoninska 548/1, 601 90 Brno
Company ID: 00216305

VAT ID: CZ00216305

Bank details:

Account No. 43-9927470287/0100 kept with KB, a.s.
Public college, not subject to registration in the
Company Register

Mailing address:

Vysoké uceni technické v Brné

Central European Institute of Technology
Purkyrnova 123

612 00 Brno

Represented by: prof. Ing. Radimir Vrba, CSc.,
Director of the Central European Institute of
Technology,

Representative for material negotiations:
prof. Ing. Pavel Vaclavek, Ph.D.

on one part and hereinafter only as the “Buyer”
and

ARADEX AG

Registered office:

ZiegelwaldstraBe 3, 73547 Lorch, Germany
Company ID: HRB 701828 Ulm

VAT ID: DE146756817

Bank details: Account No. DE49 61450050
0440942285 kept with Kreissparkasse Ostalb, D-
73525 Schwabisch Gmiind

incorporated in the Company Register kept by Ulm
in Section HRB Insert 701828

Represented by: Michael Schlingmann, CFO

on the other part and hereinafter only as “Seller”

kterou ve smyslu pfislusnych ustanoveni zakona ¢. 89/2012 Sb.,
obcanského zdkoniku uzavrely nize uvedeného dne, mésice a roku na
zakladé vzdjemného konsenzu a za ndsledujicich podminek tyto smluvni
strany

Vysoké uceni technické v Brné

Sidlem: Antoninska 548/1, 601 90 Brno

IC: 00216305

DIC: CZ00216305

Bankovni spojenti:

Ucet €. 43-9927470287/0100 vedeny u KB, a.s.
Verejna vysoka skola, nezapisuje se do obchodniho
rejstriku

Korespondenéni adresa:

Vysoké uceni technické v Brné
Stfedoevropsky technologicky institut
Purkynova 123

612 00 Brno

Zastoupené: prof. Ing. Radimirem Vrbou, CSc.,
feditelem Stredoevropského technologického
institutu

Zastupce pro vécnad jednani:
prof. Ing. Pavel Vaclavek, Ph.D.

na strané jedné a dale v textu pouze jako ,kupujici“

ARADEX AG

Sidlem:

ZiegelwaldstraPBe 3, 73547 Lorch, Némecko

IC: HRB 701828 UIm

DIC: DE146756817

Bankovni spojeni: Ucet ¢. DE49 61450050
0440942285 vedeny u Kreissparkasse Ostalb, D-
73525 Schwabisch Gmiind

V obchodnim rejstfiku vedeny pod znackou HRB
701828

Zastoupena: Michael Schlingmann, CFO

na strané druhé a ddle v textu pouze jako
»prodavajici




In case of any change of any of the above
mentioned data, the party with respect to which the
change occurred shall inform the other party
accordingly in a demonstrable manner (in the form
of a registered letter) without undue delay. Should
any damage arise in consequence of a non-
observance or a breach of this obligation, the party
in breach shall indemnify the other party in full
extent.

Article 1
Subject of Purchase

1.1 In accordance herewith the subject hereof

shall be:
DC voltage source — battery simulator.

The subject of purchase is specified in details in a
technical description which was submitted by the
Seller in its offer of 20. 6. 2016 and which is
integrally incorporated herein as the Annex No. 1.

1.2 The Seller undertakes hereby to:

a) hand over to the Buyer the subject of purchase
pursuant to to subparagraph 1.1 and enable
the Buyer to acquire the title to such subject of
purchase,

b) fulfil other obligations stated herein,

and the Buyer agrees to takeover the subject of
purchase and pay the purchase price in the amount
pursuant to art. 2 and in the manner pursuant to
art. 3 hereof.

1.3 The Seller and the Buyer have also agreed
that, in addition to the above mentioned, the
Seller is also obliged and agrees to:

e transport the subject of purchase to the
place designated by the Buyer for this
purpose,

e carry out the commissioning of the
subject of purchase at the place of
performance so as it was fully functional
and operable,

e properly familiarise operators of the
device which is the subject of purchase
and train them so as they were able to
handle and use the subject of purchase
properly and without any complications,

e provide free of charge warranty services
during the warranty period,

e the Seller shall hand over to the Buyer

Pro ptipad, Ze dojde ke zméné kteréhokoli ze shora
uvedenych udaju, je smluvni strana, u které dana
zména nastala, povinna informovat o ni druhou
smluvni stranu, a to prikaznym zplisobem (formou
doporuceného dopisu) a bez zbyte¢ného odkladu.
V pfipadé, Ze z divodu nedodrZeni nebo poruseni
této povinnosti dojde ke Skodé, zavazuje se strana,
ktera Skodu zpUlsobila, tuto nahradit v pIné vysi.

Clanek 1
Predmét koupé

1.1 Predmétem koupé podle této smlouvy je:

zdroj stejnosmérného napéti — simulator baterie.

Pfedmét koupé je blize specifikovan v technickém
popisu, ktery predlozil prodavajici ve své nabidce ze
dne 20. 6. 2016 aktery je nedilnou soucasti této
smlouvy jako jeji pfiloha €. 1.

1.2

a) odevzdat kupujicimu pfedmét koupé dle odst.
1.1 a umoZnit mu nabyt vlastnické pravo
k tomuto pfedmétu koupé,

Prodavajici se touto smlouvou zavazuje:

b) splnit dalsi povinnosti uvedené v této smlouve,

a kupujici se zavazuje predmét koupé prevzit a
zaplatit kupni cenu ve vysi dle ¢l. 2 a zpisobem dle
¢l. 3 této smlouvy.

1.3 Proddvajici a kupujici dale ujednavaji, Ze
dale je prodavajici krom shora uvedeného
rovnéz povinen a zavazuje se:

e predmét koupé dopravit na kupujicim za
tim Ucelem uréené misto,

e provést oZiveni predmétu koupé v misté
plnéni tak aby byl plné funkcni a
provozuschopny,

® nadleZité seznamit obsluhu zafizeni
tvoticiho predmét koupé a zaskolit ji
tak, aby byla schopna s predmétem
koupé bez jakychkoli komplikaci
zachdzet a radné ho uZivat,

® poskytovat bezplatny zarucni servis po
dobu zarucni Ihity,

e prodavajici je povinen kupujicimu
nejpozdéji pri predani predmétu koupé
predat i veskerou nezbytnou



along with the subject of purchase at
latest all necessary documents to the
subject of purchase (namely all manuals,
certificates of origin of the subject of
purchase, CE certificate or declaration
of conformity or declaration of
incorporation according to Machinery
directive 2006/42/EC , annex Il, part I,
paragraph B) , certificate of compliance
with safety requirements as per the
standard 89/655 EEC, safety sheets,
attests, certificate of compliance with
requirements of placing the packaging
in the market pursuant to the Czech Act
No. 477/2001 Coll. or similar etc.) in
Czech or English language, otherwise it
fails to fulfil its obligation to properly
handover the subject of purchase.

1.4 The Seller represents that:

a) itis an exclusive owner of the subject of

purchase,

b) the subject of purchase is new, i.e. not

used earlier, or overhauled,

c)

the subject of purchase corresponds to
this Agreement, i.e. has properties
agreed by the contracting parties, and if
such provision is missing in the
Agreement, then it has such properties
which the Seller or the manufacturer
described or which the Buyer expected
with respect to the character of the

subject of purchase.

Article 2
Purchase Price

dokumentaci predmétu koupé (zejména
vSechny navody, manualy, prohlaseni o
plvodu Predmétu koupé, CE certifikat

nebo prohldaseni o  zabudovani
neuplného  strojniho  zafizeni dle
Smérnice  2006/42/ES, o strojnich

zafizenich, ptilohy I, ¢asti |, odstavce B),
nebo prohldseni o shodé, potvrzeni o
splnéni bezpecnostnich podminek dle
normy 89/655 EEC, bezpelnostni listy,
atesty, prohlaseni o splnéni podminek
uvedeni obalu na trh dle zdkona ¢.
477/2001 Sb. nebo obdobného atd.)
v Ceském nebo anglickém jazyce, jinak
nesplni svou povinnost radné odevzdat
predmét koupé.

Prodavajici prohlasuje, Ze:

a) je vyluénym vlastnikem predmétu koupé,
b) predmét koupé je novy, tzn. nikoli dfive

pouzity, a to ani repasovany,

c) predmét koupé odpovidd této smlouvé;

tzn., ma vlastnosti, které si strany ujednaly,
a chybi-li ujednani, takové vlastnosti, které
prodavajici nebo vyrobce popsal nebo které
kupujici ocekdval s ohledem na povahu
predmétu koupé.

Clanek 2
Kupni cena

2.1 The Buyer agrees to pay the Seller: 2.1 Kupuijici se zavazuje prodavajicimu zaplatit:
A) | The price for the subject of A) | Cena za predmét koupé a
E);rcha:etandt;he trlanspor]’i 59 735,56 EUR Jelh? , doEravu E? domlsto 59 735,56 EUR
ereof to g place o without VAT p néni ' ( evz‘ n;,a add na bez DPH
performance (without costs instalaci a oziveni)
of installation and
commissioning)
B) | The price for B) | Cena za ozZiveni predmétu

commissioning  of  the
subject of purchase at the
place of performance — this
price shall be adjusted
according to the actual
Seller's costs. The Seller
agrees that the price shall

10 850,00 EUR
without VAT +
travel costs

koupé v misté plnéni — tato
cena bude upravena dle

skutecnych naklada
prodavajiciho. Prodavajici se
zavazuje, ze cena

nepresahne uvedenou cenu.

10 850,00 EUR
bez DPH +
cestovni
naklady




not exceed the state price.

C) | The price for 1 hour of work C) | Cena za 1 hodinu prace na
on 'commissioning of the 121 EUR (v)'iivenl' pffed'métu koupé dle 121 EUR bez
subjgct of purchase as per without VAT radku B) Cini: DPH
the line B) amounts to:

2.2 The contracting parties have agreed that the 2.2 Smluvni strany se dohodly, Ze kupni cena
purchase price may be increased only if the mUZe byt zvySena pouze v pfipadé, dojde-li
subject of purchase changes during béhem plnéni smlouvy ke zméné predmétu
performance of the Agreement on the basis koupé na zdkladé vyslovného predchoziho
of an explicit previous request of the Buyer. pozadavku kupujiciho. Pokud dojde ktéto
Such a change must be dealt with in zméné, pak musi byt FeSena v souladu
accordance with the Buyer's internal s vnitfnimi predpisy kupujiciho.
regulations.

Article 3 Clanek 3
Payment Terms Platebni podminky

3.1 The Buyer shall pay the Seller the purchase 3.1 Kupujici je povinen zaplatit proddvajicimu
price in the amount agreed in art. 2.1 line A) kupni cenu ve vysi dohodnuté v ¢l. 2.1 fadek
of the Agreement on the basis of a tax A) smlouvy na zadkladé jim vystaveného a
document - invoice issued by the Seller and kupujicimu prokazatelné doruceného
demonstrably delivered to the Seller. The danového dokladu - faktury. Tuto fakturu
Seller has the right to issue the invoice after mUZe prodavajici vystavit po dopraveni
the subject of purchase is delivered to the pfedmétu koupé na misto plnéni. Pfilohou
place of performance. An approved protocol této faktury bude odsouhlaseny protokol o
on delivery of the subject of purchase to the dopraveni predmétu koupé na misto plnéni.
place of performance shall be attached to
this Agreement as its annex.

3.2 The Buyer is also obliged to pay the Seller 3.2 Kupujici je dale povinen  zaplatit
the price for commissioning of the subject of prodavajicimu cenu za oZiveni predmétu
purchase at the place of performance. Such koupé v misté plnéni. Tato cena bude
price shall be set according to actual costs of stanovena dle  skutecnych nakladl
the Seller in accordance with the prices prodavajiciho v souladu s cenami uvedenymi
stated in art. 2.1 line B) and C). The Seller v €l. 2.1 fadku B) a C). Tuto fakturu muze
may issue the invoice on the basis of an prodavajici vystavit na zakladé
approved protocol of handover and odsouhlaseného protokolu o predani a
takeover of the subject of purchase by the prevzeti predmétu koupé jako bezvadného
Buyer free of any defect which shall include kupujicim, jehoz pftilohou bude vycisleni
the annex with the calculation of the Seller's skutec¢nych nakladl prodavajiciho.
actual costs.

3.3 The maturity of each invoice (tax document) 3.3 Splatnost kazdé faktury (dariového dokladu)
is 30 days from the day of demonstrable je 30 dnll ode dne prokazatelného doruceni
delivery of the Buyer. kupujicimu.

3.4 For the purpose hereof the payment of the 3.4 Uhradou kupni ceny (jednotlivé faktury) se

purchase price (individual invoices) means
the day when the financial amount was
deducted from the Buyer's bank account.

pro ucely smlouvy rozumi den, kdy byla
financni ¢astka odepsana z bankovniho uctu
kupujiciho.




4.1

4.2

4.3

4.4

4.5

4.6

5.1

Article 4
Place and Time of performance

The Seller shall transport the subject of
purchase to the place of performance no
later than within 16 weeks from the day the
Agreement was executed.

The Buyer shall subsequently adjust the
place of performance) so that the subject of
purchase could be properly installed and put
into operation. As soon as the place of
performance is prepared for activation of
the subject of purchase, the Buyer shall
inform the Seller of this fact in a
demonstrable manner.

The time period of 5 weeks shall start from
the day of notice of the completely
prepared place of performance during which
the Seller shall activate the subject of
purchase, and put it into operation.

The Seller shall fulfil its obligation to
handover the above mentioned subject of
purchase by handing it over to the Buyer
free of any defects.

The Seller agrees to transport the Subject of
purchase and subsequently activate at the
following site:

Vysoké uceni technické v Brné, STI,
Purkynova 123, 612 00 Brno, the Czech
Republic

The Buyer represents that it is authorised to
takeover the subject of purchase and sign
the protocol on transportation of the
subject of purchase to the place of
performance and at the same time the
protocol on handover and takeover of the
subject of purchase as free of defect to the
Buyer:

prof. Ing. Pavel Vaclavek, Ph.D., tel. +420
541 149 888, +420 541 146 413,
pavel.vaclavek@ceitec.vutbr.cz

Article 5
Quality Warranty

The Buyer and the Seller have agreed that
the warranty period for the subject of
purchase as well as for each part of it shall
be 12 months from the day the subject of

4.1

4.2

4.3

4.4

4.5

4.6

5.1

Clanek 4
Misto a doba plnéni

Prodavajici se zavazuje dopravit predmét
koupé na misto plnéni nejpozdéji do 16
tydnl ode dne uzavieni smlouvy.

Nasledné kupujici upravi misto plnéni tak,
aby predmét koupé mohl byt Fadné
nainstalovan a zprovoznén. Jakmile bude
misto plnéni nachystdano pro oZiveni
predmétu koupé, kupujici toto
prokazatelné oznami prodavajicimu.

Ode dne oznameni kompletné
pfipraveného mista plnéni zapocne bézet
Ihdta 5 tydn(, ve které prodavajici
predmét koupé oZivi a uvede do plné
funkcniho a provozuschopného stavu.

Prodavajici spIni svou povinnost odevzdat
shora uvedeny predmét koupé tim, Ze
tento bude prevzat jako bezvadny
kupujicim.

Prodavajici se zavazuje Predmét koupé
dopravit a nasledné provést oZiveni v nize
uvedeném misté:

Vysoké uceni technické v Brné, STI,
Purkyriova 123, 612 00 Brno, Ceska
republika

Kupujici prohlasuje, Ze je jeho jménem
opravnén prevzit predmét koupé a
podepsat protokol o dopraveni predmétu
koupé na misto plnéni a souc¢asné protokol
o predani a prevzeti predmétu koupé jako
bezvadného kupujicim:

prof. Ing. Pavel Vaclavek, Ph.D., tel. +420
541 149 888, +420 541 146 413,
pavel.vaclavek@ceitec.vutbr.cz

Clanek 5
Zaruka za jakost
Kupuijici a proddvajici ujednavaji, Ze zarucni
doba na predmét koupé stejné jako na
kazdou jeho ¢ast je 12 mésicl ode dne, kdy
byl pfredmét koupé jako bezvadny prevzat



5.2

5.3

5.4

6.1

6.2

6.3

purchase was accepted by the Buyer as free
of defect.

The warranty for quality and repairs of the
subject of purchase shall be attended at the
following place in Europe:

ARADEX AG, ZiegelwaldstraBe 3, 73547
Lorch, Germany

The Seller warrants that the subject of
purchase shall have for the entire warranty
period the properties agreed herein,
required by legal regulations or normal with
respect to the use or the properties
requested by the Buyer.

During the warranty period the Seller shall
perform all repairs which are a pre-
condition of validity of the warranty free of
any charge. The price of warranty repairs
and maintenance pursuant to this
subparagraph is included in the purchase
price.

Article 6
Handover of the Subject of Purchase

The Seller shall deliver the subject of
purchase to the place of performance within
the time period set in art. 4.1 hereof. After
the subject of purchase is delivered, the
protocol of transportation of the subject of
purchase shall be prepared and signed. The
protocol shall be approved by the Buyer's
representative as a basic document for
issuing an invoice pursuant to art. 2.1 line
A).

The Seller shall then activate the subject of
purchase within the time limit pursuant to
art. 4.3 hereof. During the installation and
activation of the subject of purchase the
Seller shall also prove the compliance with
the technical parameters of the subject of
purchase stated in the Annex No. 1 hereof.

After the subject of purchase of completely
activated and put into operation, it shall be
accepted as free of defect. The protocol
shall be approved by the Buyer's
representative and an annex shall be
attached to it which shall include the
guantification of the Seller's actual costs in
accordance with art. 2.1 lines B) and C).

5.2

5.3

5.4

6.1

6.2

6.3

kupujicim.

Zaruka za jakost a opravy predmétu koupé
budou feseny na tomto misté v Evropé:

ARADEX AG, ZiegelwaldstraPBe 3, 73547
Lorch, Némecko

Prodavajici je odpovédny za to, Ze po celou
zarucni dobu bude mit predmét koupé
vlastnosti sjednané ve smlouvé a vlastnosti
poZzadované pravnimi predpisy anebo
vlastnosti obvyklé s ohledem na ucel
uzivani  anebo  vlastnosti  kupujicim
vytycené.

Prodavajici je povinen v prabéhu zaruéni
doby provddét bezplatné veskeré servisni
ukony, jejichz provedenim podminuje
platnost zaruky. Cena zarucniho servisu dle
tohoto odstavce je soucasti kupni ceny.

Clanek 6
Pfevzeti predmétu koupé

Prodavajici predmét koupé dopravi na misto
plnéni ve |h(té dle ¢l. 4.1 smlouvy. Po
dopraveni predmétu koupé bude sepsan
protokol o dopraveni predmétu koupé.
Protokol bude odsouhlasen zastupcem
kupujictho a bude podkladem pro fakturaci
dle ¢l. 2.1 fadku A).

Nasledné prodavajici pfedmét koupé oZivi
v terminu dle ¢l. 4.3 smlouvy. Béhem této
instalace a oZivovani predmétu koupé
prodavajici také prokaze splnéni technickych
parametrld predmétu koupé uvedenych
v priloze €. 1 smlouvy.

Po kompletnim oZiveni a uvedeni predmétu
koupé do provozuschopného stavu dojde
k protokolarnimu prevzeti predmétu koupé
jako bezvadného. Protokol bude
odsouhlasen zastupcem kupujicimu a jeho
pfilohou bude vycisleni skutec¢nych nakladu
prodavajiciho v souladu s ¢l. 2.1 radku B) a
C).



6.4

7.1

7.2

7.3

74

7.5

7.6

The Buyer has the right to refuse to accept
the subject of purchase as free of defect in
case that defects and/or backlogs have not
been removed.

Article 7
Joint and Final Provisions

The Seller agrees without any reservation
with the publication of its identification and
other data stated in the Agreement,
including the price, on the contracting
entity's (Buyer's) profile
https://www.tenderarena.cz/profily/Vut_ in
accordance with Section 147a of the Act No.
137/2006 Coll., on Public Contracts, as
amended.

The Seller shall be entitled to assign its
rights and obligations arisen from this
Agreement to a third party only subject to
the Buyer’s previous written consent. The
provisions of Section 1879 of the Civil Code
shall not apply.

Non-enforceability and/or invalidity or
ineffectiveness of any provision hereof shall
not affect the enforceability and/or validity
and/or effectiveness of the remaining
provisions hereof. Should any provision
hereof become invalid and/or effective, the
contracting parties hereby agree to start
negotiations and agree as soon as possible
on an acceptable way of the execution of
the intentions contemplated by such
provision hereof which lost its validity
and/or effectiveness and/or enforceability.

This Agreement has been drawn up in four
(4) counterparts with a legal force of an
original copy, of which the Seller shall
receive two (2) and the Buyer shall also
receive two (2) counterparts.

The Agreement shall come into force and
effect as of the day of its signing by both
contracting parties.

Any dispute which may arise out of this
Agreement or in connection herewith shall
be resolved by the competent courts of the
the Federal Republic of Germany, and each
party accepts such jurisdiction as
convenient.

6.4

7.1

7.2

7.3

7.4

7.5

7.6

Kupujici je opravnén odepfit prevzeti
predmétu koupé jako bezvadného v pripadé
neodstranéni vad a/nebo nedodélka.

Clanek 7
Ustanoveni spole¢na a zavérecna

Prodavajici bez jakychkoliv vyhrad souhlasi
se zverejnénim své identifikace a dalSich
Udaju uvedenych ve smlouvé véetné ceny na
profilu zadavatele (kupujiciho)
https://www.tenderarena.cz/profily/Vut

v souladu s § 147a zdkona ¢&. 137/2006 Sb., o
verejnych zakdzkach, ve znéni pozdéjsich
zmén.

Prodavajici je opravnén prenést svoje prava
a povinnosti z této smlouvy na treti osobu
pouze s predchozim pisemnym souhlasem
kupujiciho. Ustanoveni § 1879 obcanského
zakoniku se nepouZije.

Nevynutitelnost a/nebo neplatnost a/nebo
neucinnost  kteréhokoli ujednani  této
smlouvy neovlivni vynutitelnost a/nebo
platnost a/nebo uc¢innost jejich ostatnich
ujednani. V pfipadé, Ze by jakékoli ujednani
této smlouvy mélo pozbyt platnosti a/nebo
ucinnosti, zavazuji se timto smluvni strany
zahdjit jednani avcomoZnd nejkratSim
terminu se dohodnout na pfijatelném
zpUsobu provedeni zamér( obsaZenych
v takovém ujednani této smlouvy, jez
platnosti a/nebo uéinnosti a/nebo
vynutitelnosti pozbyla.

Tato Smlouva byla vyhotovena ve Ctyrech (4)
stejnopisech s platnosti originalu, pficemz
prodavajici obdrzi dvé (2) a kupujici dvé (2)
vyhotoveni.

Tato smlouva nabyva platnosti a Gcinnosti
okamzikem jejiho podpisu obéma smluvnimi
stranami.

Jakykoli spor vyplyvajici z této Smlouvy nebo
v souvislosti s ni bude rozhodovdn
pfislusSnymi  soudy Spolkové republiky
Némecko, pficemz kazdd ze Smluvnich stran
prohlasuje, Ze takovou pfislusnost povazuje
za ji vyhovuijici.



7.7

7.8

7.9

This Agreement may only be amended in
writing and the contracting parties hereby
explicitly exclude other ways or forms of an
amendment hereto. For this purpose a
written form shall not include any actions
made by electronic or other technical means
(email, fax). The contracting parties may
object the invalidity of an amendment
hereto on the grounds of non-compliance
with a prescribed form at any time, even if
the performance has already started.

This Agreement contains a full agreement
about the subject hereof and about all
essential requisites which the parties should
and wanted to include in the Agreement and
which they consider important to make this
Agreement binding. Neither any
manifestation of will made by the
contracting party during negotiations
regarding this Agreement, nor any
manifestation made after this Agreement is
concluded, will be construed in conflict with
explicit provisions hereof, nor shall it
establish an obligation on the part of any of
the contracting parties.

This Agreement has been concluded in
English and Czech language. In case of any
conflict between the English and the Czech
version, the English version shall prevail.

Annexes:
Annex No. 1 — Technical Specifications of the Subject
of Purchase

Annex No. 2 -

General Purchase Terms and

Conditions in English language

V Lorch dne / In Lorch dated: 21. Juli 2016

podbpis, otisk razitka

Michael Schlingmann, CFO

7.7

7.8

7.9

Prilohy:

Tuto Smlouvu lze ménit pouze pisemng,
pricemz smluvni strany vyslovné vylucuji jiné
zpUsoby ¢i formy zmény této smlouvy. Za
pisemnou formu se pro tento Ucel
nepovazuje jednani ucinéné elektronickymi
¢i jinymi technickymi prostifedky (e-mail,
fax). Smluvni strany mohou namitnout
neplatnost zmény této smlouvy z ddvodu
nedodrZeni formy kdykoliv, i poté, co bylo
zapocato s plnénim.

Tato smlouva obsahuje Uplné ujedndni o
pfedmétu smlouvy a vSech naleZitostech,
které smluvni strany mély a chtély ve
smlouvé ujednat, a které povazuji za
dlleZité pro zdvaznost této smlouvy. Zadny
projev smluvnich stran ucinény pfi jednani o
této smlouvé ani projev ucinény po uzavreni
této smlouvy nesmi byt vykladan v rozporu s
vyslovnymi ustanovenimi této smlouvy a
nezaklada zadny zavazek zadné ze smluvnich
stran.

Tato Smlouva je sepsana v anglickém a
Ceském jazyce. V pfipadé rozporu mezi
anglickou a ceskou verzi je anglicka verze
rozhodujici.

Pfiloha €. 1 — technickad specifikace predmétu koupé

Priloha ¢. 2

— vseobecné nakupni podminky

v anglickém jazyce

V Brné dne / In Brno, dated: 25. 7. 2016

podpis, otisk razitka

prof. Ing. Radimir Vrba, CSc.,

feditel Stredoevropského technologického
institutu VUT v Brné / Director of the Central

European Institute of Technology of VUT in Brno



Pfiloha €. 1 smlouvy - Technicka specifikace Pfedmétu koupé

Annex No. 1 of the Agreement - Technical specification the the Subject of Purchase

Zdroje stejnosmérného napéti - simulator baterie

DC Voltage Source - Battery Simulator
& ozadavek cesk requirement in english hodnota upresnéni | specification
/No. P y q g /value P P
1 stejrjo,smerne vstupni DC input voltage 700V
napéti
) vystupni nap(,etl output voltage selectable in 20V - 600V | nebo girgi or better
regulovatelné v rozsahu the range
3 | pfesnost vystupniho napéti | output voltage accuracy 1% nebo lepsi or better
4 sttupnl ,proud (do , c'>ut‘put'current (till the power 400A nebo vy or higher
vykonového omezeni) limitation)
5 | maximalni vystupni vykon | maximum output power 200kW | nebo vyssi or higher
rezim napétového zdroje - | voltage source mode -
6 nastva\{ltelne vy§tupn| selectable output voltage with ANO VES
napéti s nastavitelnou selectable output current
limitaci vystupniho proudu | limitation
rezim proudového zdroje -
nastavitelny vystupni proud current source mode -
7 . L selectable output current with ANO YES
s nastavitelnou limitaci S
. , - selectable voltage limitation
vystupniho napéti
3 n?stawtfelne c?mezenl s.elt?cta_ble output power ANO VES
vystupniho vykonu limitation
9 | maximalni hmotnost maximum weight 400kg
10 | maximalni rozmér maximum dimensions 1200x600
y x2200mm
11 | chlazeni vodou watter cooling ANO YES
12 | obousmérny tok energie bi-directional energy flow ANO YES
13 |simuldtor baterie battery simulator ANO YES
rozhrani pro modely .
14 | baterie v prostredi :jn(::irf:zz ]icr?rl\/lb::raetgsrinr:jl(ierlmi ANO YES
Matlab/Simulink &
15 rnv(.)zn.ostlprovozu s/bez operation with/without ANO VES
pfipojeného PC attached PC
16 | Pripojeni fidiciho PC pres control PC connection via ANO VES
Ethernet Ethernet
17 | LabView interface LabView interface ANO YES




SW néstroje pro

SW tools for power source

18 . L . o ANO YES
monitorovani zdroje monitoring

19 | SW nastroje pro navrh HMI | SW tools for HMI design ANO YES
minimalni doba trvani L . L

20 , minimal guarantee period 12 mésicl months
zaruky

51 | Servisv CR nebo v ramci service in Czech Republic or in ANO VES

Evropy

Europe




General Terms and Conditions of ARADEX AG status: 20090320

. Scope of deliveries / services

a. General provisions

The scope of deliveries and services is deter-
mined by the written declarations of both parties.
If no such declarations exist, the written order
confirmation of ARADEX is decisive. In the
absence of a written order confirmation, the
conditions of the written order apply. The
general terms and conditions of the customer,
however, only apply to the extent that ARADEX
has expressly approved them in writing.

Protective devices shall be provided as required
by law or as expressly agreed on.

Operating and installation instructions shall be
supplied in German and in English.

The regulations of the German Institute of
Electrical Engineers (VDE) will apply to all
deliveries or services insofar as they are
relevant to the safety of the deliveries or
services. Differences are admissible as long as
the same safety is guaranteed in another way.

ARADEX reserves all rights of ownership and
the use of copyright for cost estimates, draw-
ings, calculations, software, and other docu-
ments without restriction. These shall only be
made available to third parties with the prior
consent of ARADEX. All offers and documents
shall be immediately returned if the order is not
placed. This also applies accordingly to the
documents of the customer.

Ancillary agreements are only effective if they
are confirmed in writing.

b. Scope of supply of software / firmware

If the delivery of software or firmware is included
in the order, the following additionally applies if
no written agreements have been made
between ARADEX and the customer:

- In the case of standard software / firmware and
technology modules, the customer shall receive
a non-exclusive, perpetual license to use this
software with the supplied goods. The right of
usage is transferable in the framework of the
contractual agreements. Copies are only allowed
for the intended use. The customer is not
entitled to modify the software, unless this is
expressly permitted by copyright law. In addition,
the following general terms and conditions of
ARADEX listed under II. apply to the liability,
warranty, as well as to the industrial property
rights and copyright in particular.

- If software is specially created for the customer
("software application"), the customer has the
non-exclusive right, unlimited by time and
location, to use the software in any way, in
particular to copy it as often as desired and to
use it for the customer's own purposes. The
customer is free to transfer ordinary or exclusive
licenses to third parties, in part or in whole,
without the consent of ARADEX. However, if
the customer modifies the supplied software, the
liability of ARADEX for defects will expire for the
scope of these modifications. Otherwise, the
following general terms and conditions of
ARADEX will apply.

- The supply of source code requires a corre-
sponding written agreement.

I1. Prices and terms of payment

The prices are valid at delivery, without installa-
tion or assembly, ex works, excluding packaging
and plus the respective legal value added tax.

In cases where ARADEX is responsible for
commissioning or assembly and no other
provisions have been agreed upon, the custom-
er shall bear all incidental costs, such as travel
expenses and costs for transporting the
materials, as well as daily allowances, in addition
to the agreed remuneration.

Unless otherwise agreed in writing, payments
shall be due within 30 days net or 8 days less
2% discount, free of transaction charges to the
designated account of ARADEX.

ARADEX is entitled to demand interest to the
amount of 5% p.a. for outstanding receivables
from the day on which payment was due,
without a notice of default being required.

The customer may only set off such counter-
claims that are not contested or that have been
conclusively determined by a court of law.

If installment payments have been agreed upon,
the entire outstanding debt shall become
immediately due for payment without further
reminder in the event that the customer is in
delay with an installment payment in whole or in
part for longer than 10 days.

I1l. Retention of title

ARADEX retains title to the delivery items until
all obligations to the customer have been met.
In the case that the value of all security rights
exceeds the amount of all secured claims by

more than 20%, ARADEX shall release a corre-
sponding part of the security rights upon request by
the customer.

As long as the retention of title is effective, the
customer is prohibited from pledging or transferring
by way of security the items supplied, and only
resellers are authorized to resell the items, subject
to the reseller receiving payment from the reseller's
client or with the proviso that the property does not
pass to the client until the latter has met its financial
obligations.

In the event of any seizures, attachment, or other
disposition or intervention by third parties, the
customer must promptly inform ARADEX.

In the case of breaches of duty of the customer, in
particular in the case of default in payment,
ARADEX is entitled to cancellation and to take the
goods back after the unsuccessful expiry of a
deadline set for the customer to comply. The
statutory provisions on the dispensability of setting
deadlines remain unaffected. The customer is
obliged to surrender the retained goods. Taking
back the goods and claiming retention of title,
respectively, or seizing the reserved goods by
ARADEX does not signify withdrawal from the
contract, unless such is expressly declared by the
supplier.

The customer is permitted to process or transform
the reserved goods or combine the same with other
items. The processed, transformed, or combined
product are regarded as reserved goods.

In the case of processing, transformation, or
combination with other items not belonging to
ARADEX, ARADEX is entitled to co-ownership of
the new item to the amount of the proportion
resulting from the ratio of the value of the pro-
cessed, transformed, or combined reserved goods
to the value of the new item at the time of the
processing, transformation, or combination.

IV. Deadlines for deliveries / services

In regard to the deadlines for deliveries or services,
the written declarations from both parties apply.
Adherence to deadlines depends on the timely
receipt of all documentation to be supplied by the
customer, any necessary approvals, releases,
timely approval of plans, as well as adherence to
the agreed payment conditions and other obliga-
tions. If these preconditions are not met in good
time, the delivery deadline shall be extended
accordingly.

The deadline is deemed to be met:

- In the case of delivery without commissioning or
assembly, when the operationally ready shipment is
delivered for dispatch or is collected within the
agreed delivery / service period. In the event that
the dispatch is delayed for reasons for which the
customer is responsible, the deadline is deemed
complied with upon notification that the shipment is
ready for dispatch within the agreed period.

- In the case of delivery with commissioning or
assembly, when it has been effected during the
agreed period.

If the non-observance of deadlines is the result of
force majeur, e.g., mobilization, war, riot, or similar
events, such as strike or lock-out, the agreed upon
deadlines shall be prolonged reasonably.

If ARADEX is in default, the customer - insofar as it
has been proven that the customer has suffered
damages from this - can demand compensation for
each week of the default, in the amount of 0.5%
per week and a maximum total of 5% of the price
for the part of the deliveries that could not be put
into operation owing to the default.

Both demands for compensation by the customer
because of delays in performance as well as
demands for compensation in lieu of performance
that exceed the previously stated limits are
excluded in all cases of late delivery. The excep-
tions from X. § 4 apply.

Upon request by ARADEX, the customer is obliged
to declare within a reasonable period whether the
customer will rescind the contract or insist on
performance of the delivery.

V. Transfer of risk

The risk is transferred to the customer even when
freight-paid delivery is agreed:

- In the case of delivery without commissioning or
assembly, when the shipment is delivered for
dispatch or is collected. Packaging and dispatch
are done with the greatest care and judgment.
Upon the customer's request and at the customer's
expense, ARADEX will insure the shipment against
breakage, transport, and fire damage.

- In the case of delivery with commissioning or
assembly, on the day of acceptance at the custom-
er's company; if test operation is agreed upon, after
perfect test operation. It is presumed in such cases
that the test operation or acceptance at the
customer's company takes place immediately
following the commissioning or assembly. If the
customer declines the offer of test operation or

acceptance at the customer's company, the risk will
transfer to the customer for the period of the delay.

- If the delivery or the performance of the commis-
sioning or assembly is delayed for reasons for
which the customer is responsible, the risk is
transferred to the customer for the period of the
delay.

VI. Assembly and commissioning

The customer shall provide and bear the costs of
the following:

- All earth works, construction work, and other
ancillary work that is outside of the sector of
ARADEYX, including the necessary workers, building
materials, and tools

- The required equipment and materials necessary
for assembly and commissioning, such as scaffold-
ing, lifting gear and other devices, combustion
materials, and lubricants

- Energy at the point of use, including connections,
heating, and lighting

- Sufficiently large, suitable, dry, and lockable
rooms at the place of installation to store materials,
tools, etc., and suitable work and staff rooms for
the installation personnel, including sanitary
facilities according to the circumstances; further-
more, the customer shall take the same measures
to protect the assets of ARADEX and the installa-
tion personnel at the building site that would be
taken to protect the customer's own assets

- Protective clothing and protection devices
required on the installation site due to special
circumstances.

Prior to the start of commissioning or assembly, the
provisions and items required for commencing the
work shall be at the place of installation or assem-
bly, and all preliminary work shall have progressed
so far, prior to the beginning of setup, that the
commissioning or assembly can be started
according to agreement and performed without
interruption. The access roads and the place of
commissioning or assembly shall have been
leveled out and cleared.

If the assembly or commissioning is delayed owing
to circumstances beyond the control of ARADEX,
the customer shall bear the costs for the waiting
time and the additional travel of ARADEX person-
nel to a reasonable amount.

ARADEX is not liable for the work of its personnel if
this work is directly ordered by the customer.

If ARADEX has taken on the order on the basis of
individual invoicing, the following provision applies
as well:

- The customer shall pay ARADEX the cost rates
for work time as well as for planning and supervi-
sion that were agreed upon at the commissioning
of the work. In addition, remuneration shall be
provided for travel expenses, per diem allowance,
days off, holidays, as well as the costs for trans-
porting the required material.

If ARADEX demands acceptance of the delivery
upon completion, the customer shall carry out the
acceptance within two weeks. If this is not done,
the acceptance is deemed to have been effected.
Acceptance will also be considered to have taken
place when the delivery has been put into operation
- if applicable, after a stipulated test phase.

VII. Acceptance

Delivered items shall be accepted by the customer
even if there is evidence of minor faults. Partial
deliveries shall be permitted.

VIII. Liability and defects
ARADEX is liable for defects in quality as follows:

All those parts or services that exhibit a defect of
quality within the warranty period shall, as ARADEX
sees fit, be repaired or redelivered free of charge,
provided that the cause of this defect was already
present at the time the risk was transferred, without
regard to the duration of operation.

Claims for defects expire 12 months after the
statutory commencement of the limitation period.
This does not apply to the extent that the law under
§8438, para. 1, no. 2 (building structures and
components for structures), 479 para. 1 (recourse
claim), and 634a, para. 1, no. 2 (building defects)
BGB prescribes longer periods, as well as in the
case of premeditation, fraudulent concealment of
the defect, and the failure to observe a guarantee
of quality.

The customer is required to immediately give
written notice of defects to ARADEX.

In the event of notices of defects, payments of the
customer may be retained in a reasonable ratio to
the material defects incurred. The customer may
retain payments only if a notice of defect is given
whose justification is beyond doubt. If the notifica-
tion of defect is unjustified, ARADEX is entitled to
demand the reimbursement of incurred expenses
from the customer. The customer is not entitled to
withhold payments if the warranty claims have
become time-barred.
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ARADEX shall first be given an opportunity to
provide subsequent performance within a
reasonable period.

If the subsequent performance is unsuccess-
ful, the customer is entitled to rescind the
contract or reduce the remuneration; any
claims for damages the customer may have
according to the following shall be unaffected.

Warranty shall be excluded in the case of
merely insignificant divergence from the
agreed quality, of only irrelevant impairment
of the usability, of natural wear and tear, and
of damage that occurred after the transfer of
risk due to improper or careless handling,
excessive use, unsuitable means of opera-
tion, or that occur as a result of special
external influences that had not been taken
into consideration under the agreement, as
well as for non-reproducible software defects.
If the customer or third parties improperly
perform modifications or maintenance work,
there shall be no claims for defects for this
and the resulting consequences.

Claims by the customer for the purpose of
subsequently fulfilling necessary expenses,
especially transportation, routing, labor and
material costs, are excluded to the extent that
the expenses increase because the object of
delivery was subsequently delivered to a
location other than the customer's delivery
address, unless the delivery complies with the
intended use of the product.

Damage claims by the customer against
ARADEX and its vicarious agents due to a
material defect are excluded, in particular any
claim to compensation of damages not
originating from the delivered object itself or
property damages. This does not apply to
malicious concealment of the defect, non-
compliance with a guarantee of quality, injury
to life, body, health or freedom, and in the
case of intentional or grossly negligent
breach of duty by ARADEX.

IX. Impossibility, contract adjustment

To the extent that delivery is not possible, the
customer is entitled to demand compensation
unless ARADEX is not responsible for such
impossibility. However, the claim for compen-
sation of the customer shall be confined to
10% of the value of the part of the delivery
that cannot be put into appropriate operation
due to the impossibility. This restriction is not
applicable as far as cases of intent, gross
negligence, or injury to life, body, and health
are concerned, which are legally subject to
liability. The right of the customer to withdraw
from the contract remains unaffected.

If unforeseen events significantly change the
financial importance or the content of the
delivery or service or significantly affect the
operation of ARADEX, the contract will be
adapted as appropriate, provided this is done
in good faith. Should this not be economically
justifiable, ARADEX reserves the right to
withdraw from the agreement. If ARADEX
intends to exercise its right to withdrawal,
ARADEX shall notify the customer thereof
without undue delay after having realized the
repercussions of the event; this also applies
even where an extension of the delivery
period has been previously agreed upon with
the customer.

X. Termination, other claims for
damages

If the customer terminates the contract acc. to
§ 649 BGB before completion of the work,
ARADEX is entitled to demand a lump-sum
remuneration of the services rendered and
the expenses occurred before termination, to
the amount of 10% of the contract sum
instead of the remuneration acc. to 649 S.2
BGB.

The customer is granted the right to prove
that ARADEX has actually incurred lower
services and expenses.

Claims for compensation for damages by the
customer for whatever legal reason at all,
particularly from the point of view of a positive
violation of claims, due to the violation of
obligations arising from contract negotiations
and from actions that are not permitted, are
excluded.

This does not apply where liability is legally
mandated, such as under the Product Liability
Act, in cases of malicious intent and gross
negligence, in cases of injury to life, body, or
health, or failure to fulfill essential contractual
obligations. Claims for damages for the
violation of important contractual obligations
are, however, limited to contract-typical,
predictable damages, provided there is no
intent or gross negligence or that liability is
assumed on account of damage to life, body,
or health.
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XIl. Iindustrial property rights and
copyright

Unless otherwise agreed, ARADEX is only
obliged to deliver the contract object free of
industrial property rights and proprietary rights of
third parties in the country where the delivery
takes place. Insofar as a third party asserts
justified claims against the customer owing to
the infringement of property rights through
deliveries made by ARADEX that are used as
per contract, ARADEX shall be held liable to the
customer within the deadlines stated in VIl
para. 2 as follows:

a. ARADEX shall at its choice and at its cost
either obtain a right of use for the relevant
deliveries, change the contract object to the
extent that the property right is not infringed,
or exchange the contract object. If this is not
possible for ARADEX under reasonable
conditions, the customer is entitled to with-
draw or reduce the purchase price.

b. The liability of ARADEX to pay damages is
governed by Sect. X.

c. The above-mentioned obligations of
ARADEX only apply if the customer notifies
ARADEX immediately in writing as to the
enforcement of claims by the third party, does
not recognize such violation, and ARADEX
retains the right to defend itself against such
accusations and to negotiate the matter. If the
customer suspends the use of the delivery to
minimize damages or for other important
reasons, the customer shall undertake to
inform the third party that the suspension of
use does not involve any acknowledgment of
an infringement of a property right.

d. Claims of the customer are excluded inso-
far as the customer is responsible for the
infringement of the property right. This is
especially the case insofar as the customer
has made the modifications to the contract
object responsible for the property right in-
fringement in the framework of the contract
according to use or the customer uses the
contract object together with products not
supplied by ARADEX.

In the case of other defects of title, the provi-
sions of VIII. apply accordingly.

Further claims or any other claim of the custom-
er against ARADEX and its vicarious agents for
defects in title apart from those regulated in this
article are excluded.

XII. place of jurisdiction

The place of jurisdiction for all disputes arising
out of this contractual relationship is the location
of ARADEX headquarters.

The contractual relations are governed exclu-
sively by German law.

XIII. Binding nature of the contract

In the event that individual provisions of the
agreement are legally invalid, the remaining
provisions will remain in force. This does not
apply if continued adherence to the contract
would constitute unreasonable hardship for one
of the parties.

Page 2



	02 Priloha_c2_VNP-Aradex-eng.pdf
	XI. Industrial property rights and copyright


