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NiZe uvedeného dne, mésice a roku smluvni strany:
Ustav fyzikalni chemie J. Heyrovského AV CR, v. v. i.

zaps. v rejstiiku vefejnych vyzkumnych instituci vedenym MSMT sp.
zn. 17113/2006-34/UFCH JH

se sidlem: Dolejékova 2155/3, 182 23 Praha 8 — Libefi, Ceska
republika

ICO: 613 88 955

DIC: CZ61388955

Zastoupena: prof. Martin Hof, Dr. rer. nat. DSc., feditel

(dale jen ,kupujici*)

Q

Graphene Industries Ltd.
Se sidlem: 2 Tupelo Street, Manchester, M13 9HQ, Velka Britane
Zapsana v OR: 6180517, Companies House (England and Wales)

ICO: 6180517
DIC: GB 947 1775 85

Y7

(*vypini ucastnik zadavaciho fizeni)
(déle jen ,prodavajici”)

uzaviely dle § 2079 a nasl. zakona €. 89/2012 Sb., oblansky
zakonik, v platném znéni
(dale jen ,,0Z%)
za UCelem realizace specializovaného vyzkumu s vyuzitim
manipulacniho systému pro 2D krystaly tuto

kupni smlouvu
(dale jen ,smlouva")

PREAMBULE

1. Prodavajici je vybranym dodavatelem verejné zakazky
s ndzvem , Manipulacni systém pro 2D krystaly", evid. C.
VZ-10-2019 (dale jen ,vefejnd zakazka"), zadané kupujicim v
jednacim fizeni bez uverejnéni dle § 3 pism. €) a § 63 a nasl.

zékona €. 134/2016 Sb., ozadavani vefejnych zakazek, v
platném znéni (déle jen ,ZZVZ").

2. Prodavaijici bere na védomi, ze verejna zakazka je financovana
z dotace poskytnuté z institucionaini podpory formou dotace
z vydaji statniho rozpodtu na vyzkum a vyvoj.

I
Vymezeni pojmii

Pro Ucely této smlouvy se rozumi:

On the date specified below, the contractual parties:

J. Heyrovsky Institute of Physical Chemistry of the Czech
Academy of Sciences, v. v. i.

incorporated: the register of public research institutions led by the
Ministry of Education, Youth and Sports, file number: 17113/2006-
34/UFCH JH

Registered office: Dolejskova 2155/3, 182 23 Prague 8, Czech
Republic

ID No.: 61388955

Tax ID No.: CZ61388955

Represented by: prof. Martin Hof Dr. rer. nat. DSc., director
(hereinafter referred to as the “Purchaser”)

and

Graphene Industries Ltd.

Registered office: 2 Tupelo Street, Manchester, M13 9HQ, United
Kingdom of Great Britain and Northern Ireland

registered in the Commercial Register: 6180517, Companies House
(England and Wales)

ID No.: 6180517
Tax ID No.: GB 947 1775 85

(*compilete the participant)
(hereinafter referred to as the “Seller”)

Concluded, in accordance with Section 2079 and ff of Act No.
89/2012 Caoll., Civil Code, as amended, (hereinafter referred to as
the “CC"),
in order to carry out specialised research utilising the 2D crystal
manipulation system this

purchase agreement
(hereinafter referred to as the “Agreement”)

PREAMBLE

1. The Seller is a contractor selected under the public contract
titled "2D crystal manipulation system", registration no.
VZ-10-2019 (hereinafter referred to as the "Public
Contract"), awarded by the Purchaser, in a Negotiated
procedure without prior publication, pursuant to Section 3 e)
and 63 and ff of Act No. 134/2016 Coll., on Public
Procurement, as amended (hereinafter referred to as the
IIPPAII).

2. The Seller acknowledges that the Public Contract is financed
with institutional support in the form of a subsidy from the
government budget for research and development.

I
Definitions

For the purposes of this Agreement:
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Dodanim zafFizeni zajisténi jeho dopravy do mista plnéni, prevzeti
zasilky od prepravni spolecnosti, vybaleni, zkontrolovani a umisténi
v misté plnéni. Zafizeni nemusi byt dodano kompletni. Kupujici
umoziuje dodani zafizeni po etapach (dilci dodavky), jelikoZ
disponuje prostory pro bezpecné uskladnéni nevybalené zasilky do
data zahdjeni instalace zafizeni. Smiuvni strany se dohodly, ze
kupujici i bez pritomnosti prodavajicho prevezme dil¢i dodavky
doruCené prepravni spoleCnosti, a to za predpokladu, ze dilci
dodavky nebudou mit viditelné poskozeny obal. Po dobu uschovy az
do fadného predani kompletniho zafizeni nenese kupuijici
odpovédnost za obsah dil¢ich dodavek zatizeni.

Dodavané zafizeni musi byt Prodavajicim importné celné procleno a
propusténo do volného obéhu.

Instalaci zaFizeni jeho usazeni v misté pinéni, sestaveni,
propojeni a napojeni zafizeni na zdroje, zejména pripojeni zafizeni
k elektrickym rozvodlm, k slaboproudym a optickym rozvod@m,
rozvodu vody, plynu, technickych plynd, tepla, chladu di
vzduchotechniky (je-li funkce zafizeni podminéna takovym
pripojenim).

Uvedenim zafizeni do provozu jeho odzkouSeni a ovérfeni
spravné funkce zafizeni, pfipadné jeho sefizeni, jakoZ i provedeni
jinych Ukonl a Cinnosti nutnych pro to, aby zafizeni mohlo plinit
sjednany ¢i obvykly Gcel a zaskoleni obsluhy kupuijiciho.

Zaskolenim obsluhy se rozumi poskytnuti vykladu o konstrukci a
funkci zafizeni, predvedeni obsluhy zafizeni véetné postupl vsech
rutinnich méfeni a Udrzby zafizeni vykonavané obsluhou zafizeni,
metodické vedeni a kontrola viceClenné skupiny Skolenych
pracovnik(l pfi praktickém nacviku obsluhy a UdrZby vykonavané
obsluhou zafizeni.

VySe uvedené bude potvrzeno v piejimajicim protokolu (déle ¢l.
V. této smlouvy).

II.
Predmét smlouvy

1. Prodavajici se zavazuje dodat kupujicimu na misto pinéni na sviij
naklad a nebezpedi za podminek stanovenych touto smlouvou
Manipulacni systém pro 2D krystaly (dale téz “zafizeni")
a prevést na kupujiciho vlastnické pravo k zafizeni. Zafizeni je
podrobné specifikovano v Pfiloze ¢. 1 této smlouvy.

2. Zafizeni musi byt nové, nepouzité, plné funkcni, nerenovované,
kompletni, nezapljcené, nezatizené leasingem nebo jinymi
pravnimi vadami a nesmi poruSovat prava tfetich osob k patentu
nebo k jiné formé dusevniho vlastnictvi a v souladu se specifikaci
uvedenou v Priloze €. 1 této smlouvy tak, aby bylo mozné jeho
plné vyuziti.

3. Prodavajici se dale zavazuje zajistit na misté pInéni dle cl.
IV. odst. 1. této smlouvy nasleduijici sluzby:

Delivery of instrument shall mean the delivery to the place of
performance, takeover of the shipment from the shipping company,
unpacking, chcecking and placing at the place of performance. The
equipment does not have to be supplied complete. The purchaser
permits partial supply as he has appropriate space for temporary
storage of parts. The contracting parties agreed that the Purchaser,
even in the absence of the Seller, will accept the partial supplies
delivered by the shipping company, provided that the partial
supplies do not have visibly damaged packaging. During the period
of safekeeping until the complete supply of the complete equipment,
the Purchaser shall not be liable for the content of partial supplies of
the equipment.

The supplied equipment must be customs cleared by the Seller and
released for free circulation.

Installation of equipment shall mean its installation in the place
of performance, setup, and connection to utilities, in particular,
connection of the equipment to the electrical supply, to the low-
voltage and optical supply, and supply of water, gas, technical gas,
heat, cold or ventilation (if the function of the equipment is
conditioned by such connection).

Commissioning shall mean testing and verification of the proper
functionality of the equipment, and, if needed, adjustment, as well
as execution of other operations and activities necessary to enable
the equipment to fulfil the agreed or customary purpose, as well as
the training of the operators of the Purchaser.

Training the operators shall mean an explanation of the design
and operation of the equipment, demonstration of the servicing of
the equipment, including the procedures of all routine
measurements and maintenance of equipment performed by the
operator, methodical guidance and inspection of the multi-member
group of operators in the practical training of the servicing and
maintenance performed by the equipment operator.

The above will be confirmed in the acceptance protocol
(hereinafter referred to as Article V of this Agreement).

II.
Subject-matter of the Agreement

1. The Seller undertakes to deliver to the Purchaser, at the

place of performance at its own expense and risk, under the
terms of this Agreement, 2D crystal manipulation system
(hereinafter referred to as the "Equipment") and to transfer
ownership of the Equipment to the Purchaser. The
Equipment is specified in detail in Annex No. 1 to this
Agreement.

2. The Equipment must be new, unused, fully functional,
unrenovated, complete, not lent, not leased, not having any
other legal defects, and not infringing the rights of third
parties under patent or other forms of intellectual property,
and must comply with the specification presented in Annex
1 of this Agreement, such that the it can be fully utilised.

3. The Seller undertakes to provide on-site performance
according to Article IV (1) of this Agreement of the following
services:

3.1. Ensuring a responsible representative of the seller, who
will be present at the place of performance and who, here,
on behalf of the contractor, will ensure:
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3.1. Zajisténi odpovédného zastupce prodavajiciho, ktery
bude pfitomen na misté pInéni a ktery zde, jménem a na
naklady dodavatele, zajisti:
3.1.1. organizaci vykladky a prevzeti zboZi od prepravni
spolecnosti
3.1.2. premisténi zbozi do mista pInéni za pomoci
pracovnikd kupujiciho
Pro vylouceni jakychkoliv pochybnosti smluvni strany
vyslovné uvadéji, Ze kupuijici bez pfitomnosti odpovédného
zastupce prodavajiciho nebude prebirat zadné dodavky od
prepravni spolecnosti, pokud se smluvni strany pisemné
nedomluvi jinak — cely odstavec 3.1. se nepouzije;

3.2. zafizeni vybalit z pfepravnich obald, zkontrolovat;
3.3. instalaci zafizeni;
3.4. uvést zarizeni do provozu, provést sefizeni;

3.5. provést vstupni zkousky zafizeni za (cCelem provéreni
bezchybné funk¢nosti nainstalovaného zafizeni (viz ¢l. V.
odst. 2. této smlouvy) — vstupni zkousky nejsou
pozadovany;

3.6. provést pripadné revize, jsou-li tyto vyrobcem,
provozem zafizeni ¢i zakonnymi normami predepisovany;

3.7. provést k obsluze zafizeni zaskoleni viceClenné obsluhy
kupuijiciho v prostorach mista pInéni;

3.8. provést testy, jejichz vystupem bude dosaZeni
pozadovanych  technickych  parametri v  rozsahu
stanoveném Zpravou o akceptaCnich testech, jez bude

prilohou  prejimaciho  protokolu - testy nejsou
pozadovany.

3.9. Zajistit svym jménem a na své naklady odbornou
likvidaci vSech oballl a materidld pouzitych pfi dodavce
zarizeni, v souladu s ustanovenimi zakona 185/2001 Sb.,
oodpadech a o zméné nékterych dalSich zakonl, a
prislusnou vyhlaskou obce, kde se budou obaly/materialy

likvidovat — cely odstavec 3.9. se nepouzije.

3.10. pfi predani zafizeni dle ¢l. V. této smlouvy se podilet
na vyhotoveni prejimaciho protokolu a predat kupujicimu
»Predavaci dokumentaci* dle ¢l. V., odst. 6 této smlouvy.

III.
Kupni cena a platebni podminky

Kupni cena zafizeni dle této smlouvy je:
133 900 britskych liber bez DPH
. Cena uvedena v ¢l. III. odst. 1. této smlouvy je cenou
nejvySe pripustnou a neménnou. K této cené bude

pripocteno DPH dle aktudiné platnych pravnich predpist,
které bude odvedeno kupujicim.

3.1.1 the organization of unloading and takeover of
goods from the shipping company

3.1.2. relocation of the goods to the place of performance
with the help of the purchaser's employees

For the avoidance of any doubt, the parties expressly state
that the purchaser, without the presence of the seller's
responsible representative, will not accept any deliveries
from the shipping company unless otherwise agreed in
writing by the parties — the whole par. 3.1. will not be
used;

3.2. Unpack equipment from shipping containers, check;
3.3. installation;
3.4. commissioning and setting of the equipment;

3.5. entrance tests of equipment, in order to verify its flawless
functionality (Article V (2) of this Agreement) — entrance tests

of equipment are not required;

3.6. any inspections, if prescribed by the manufacturer or the
operator of the Equipment or by statutory standards;

3.7. training of multi-member group of operators selected by the
Purchaser, on the premises of the place of performance;

3.8. perform tests that will result in the achievement of the
required technical parameters to the extent set forth in the
Acceptance Test Report that will be attached to the Acceptance

protocol — tests are not required;

3.9. ensure, in its name and at its own expense, the professional
disposal all packaging and other materials used in the delivery
of the Equipment, in accordance with the provisions of Act No.
185/2001 Coll., on Wastes and on Amending Certain Other Acts,
and with the applicable Decree of the municipality, where the
packaging/materials will be disposed of — the whole par. 3.9.
will not be used;

3.10. at the time of equipment hand-over (Article 5 of thi
Contract), the Seller shall to participate in the preparation of the
Acceptance protocol and hand over to the Purchaser the
“handover documentation” according to Article V (6) of this
Agreement.

III.
Purchase price and payment conditions

1. The total purchase price of the Equipment is:
GBP 133 900 exclusive of VAT

2. The price stated in Article III (1) of this Agreement,
represents the maximum acceptable and non-negotiable
price. VAT will be added to the price pursuant to the
currently valid legal regulations and will be paid directly by
the Purchaser.

The Seller guarantees that the price agreed includes all of its
costs entailed by the performance of duties stipulated by this

Prodavajici odpovidd za to, Ze ve sjednané cené jsou zahrnuty Agreement (e.g., the cost of customs clearance of the
veskeré naklady prodavajiciho spojené s pinénim povinnosti die této  Equipment for the export from the country of the manufacturer
or the seller or for import into the EU or into the country of the
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smlouvy (napf. naklady na celni odbaveni pro vyvoz zafizeni ze zemé
vyrobce i prodavajiciho nebo za dovoz do Evropské Unie ¢i zemé
Kupuijiciho, naklady na balné, skladné, dopravu, pojisténi zafizeni pfi
prepravé na misto plnéni, vykladku v misté pinéni, manipulacni
techniku, schvalovaci fizeni, provedeni predepsanych zkousek,
zabezpeceni prohlaseni o viastnostech, certifikdtd a atestd, pfevod
prav, instalaci, uvedeni zafizeni do provozu, zaskoleni obsluhy
v misté pinéni, aj.).

3. Prodavajici neni opravnén Ucltovat Z7zadné dalsi Castky

v souvislosti s pinénim dle této smiouvy.

4. Kupni cena bude uhrazena bezhotovostné, prevodem na Gcet
prodavajiciho, ve dvou splatkach, na zakladé danovych dokladl
(faktur) vystavenych prodavajicim.

Prvni ¢ast kupni ceny ve vysi 50 % bude kupujicim uhrazena na
zakladé faktury vystavené prodavajicim po nabyti Gcinnosti této
smlouvy. Druha ¢ast kupni ceny ve vysi 50 % bude kupujicim
uhrazena na zakladé faktury vystavené prodavajicim po radném
predani, zaskoleni obsluhy a prevzeti plné funk¢niho zafizeni
na zakladé prejimaciho protokolu.

Prodavajici doruci oba dariové doklady kupujicimu nejpozdéji do
22. prosince 2019. Kupujici akceptuje i doruceni darového
dokladu elektronickou postou (e-mailem) na kontaktni e-mailovou
adresu: Za doruceni faktury touto cestou
se povazuje zaslani elektronického potvrzeni o dorueni zpravy
kupujicim prodavajicimu.

5. Splatnost obou faktur je nejpozdéji 31. prosince 2019.
Povinnost kupuijiciho zaplatit dohodnutou kupni cenu (bez
pripadného zadrzného) je spinéna dnem odepsani fakturované
Castky z bankovniho Gctu kupuijiciho.

6. Faktura musi byt vystavena vméné GBP av hodnoté
odpovidajici kupni cené stanovené v ¢l. III bod 1. této smlouvy.

7. Faktura musi obsahovat mimo naleZzitosti podle § 29 zakona C.
235/2004 Sb., o dani z pridané hodnoty, ve znéni pozdé&jSich
predpis(l, dale tyto naleZitosti:

a) ICO;

b) den splatnosti;

c) oznaeni penézniho Ustavu a Cislo UCtu, ve prospéch
kterého ma byt provedena platba, konstantni a variabilni
symbol;

d)  oznaceni Ucetniho dokladu a jeho poradové Cislo;

e)  odvolavka na Cislo smlouvy kupujiciho 2019/148;

f)  popis obsahu UCetniho dokladu: Vefejna zakazka
»Manipulacni systém pro 2D krystaly" ev. ¢. VZ-10-2019;

g) razitko a podpis osoby opravnéné k vystaveni konecného
Ucetniho dokladu.

8. Spolecné s druhou fakturou (jako samostatny dokument) je
prodavajici povinen predlozit téZ kopii pfejimaciho protokolu
potvrzeného obéma smluvnimi stranami.

Purchaser, the costs of packaging, storage, transport, and
insurance of the Equipment for the transport to the place of
performance, unloading of the Equipment in the place of
performance, manipulation technology, approval process,
required testing, supplying the declaration of qualities,
certificates, attestations, transfer of ownership, installation,
commissioning, on-site staff training, etc.).

3. The Seller is not entitled to charge any other costs related
to the performance of this Agreement.

4. The Purchaser will pay the total price by means of a bank
transfer, to the bank account of the Seller, in two
instalments, based on the taxes documents (invoices) issued
by the Seller.

The first part of the purchase price of 50 % will be paid by the
Purchaser on the basis of an invoice issued by the Seller after
this Agreement becomes effective. The second part of the
purchase price of 50 % will be paid by the Purchaser on the
basis of an invoice issued by the Seller after proper handover,
training of the operator, and takeover of the fully functional
Equipment, on the basis of the acceptance protocol.

The Seller will deliver both tax documents to the Purchaser no
later than on the 22" of December 2019. The Purchaser
also accepts delivery of the tax document by electronic mail (by
e-mail) to the contact e-mail address: GGG -
The Purchaser’s sending of an electronic confirmation of
delivery, to the Seller, shall be considered to constitute delivery
of the invoice by this means.

5. Both invoices shall be due and payable on the 31st of
December 2019, at the latest. The Purchaser's obligation
to pay the purchase price (without potential retention
money) shall be fulfilled on the date that the invoiced
amount is deducted from the Purchaser's bank account.

6. The invoice must be issued in GBP and at a value
corresponding to the purchase price stated in Article III (1)
of this Agreement.

7. Besides necessities stated in Section 29 of Act No. 235/2004
Coll., on Value Added Tax, as amended, the invoice must
contain:

a) ID No.;

b) due date;

c) Seller's banking contact and account number, and
constant and variable symbols;

d) indication of the accounting document and its serial
number;

e) reference to the Purchaser’s agreement no. 2019/148;

f)  description of the accounting document’s content: “2D
crystal manipulation system”, registration no. VZ-10-
2019;

g) stamp and signature of the persons authorized to issue
final accounting documents.

8. Together with the second invoice (as a separate document),
the Seller is obliged to provide a copy of the acceptance
protocol confirmed by both contractual parties.

9. Should the invoice contain any incorrect or incomplete data
or lack the required appended documents, the Purchaser is
entitled to return it to the Seller before its due date without
risk of being in default. The Seller must correct the returned
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V pfipadé, Ze faktura bude obsahovat nespravné nebo
neuplné Udaje nebo k ni nebudou pfilozeny pozadované
doklady dle vySe uvedeného, je kupujici opravnén vratit ji do
data jeji splatnosti prodavajicimu, aniZz se tak dostane do
prodleni se splatnosti. Prodavajici vracenou fakturu opravi,
eventualné vyhotovi novou, bezvadnou. V takovém pripadé
béZi kupujicimu nova doba splatnosti dle odst. 5 tohoto
¢lanku ode dne doruceni opravené nebo nové faktury.

Kupujici neposkytuje zalohové platby — tento odst. 10 se

nepouzije (uplatfiuje se thrada 50 % + 50 %).

Zadrzné:

a. Pokud bude zafizeni prodavajicim pfedano a kupujicim
prevzato bez vad a nedodélkd, pfipadné s drobnymi
IhGté splatnosti dle odst. 5 tohoto ¢lanku smlouvy celou
kupni cenu bez DPH (50 % + 50 %).

b. Pokud kupujici pfevezme zafizeni, na némz se vyskytuji
vady ¢i nedodélky, uhradi kupujici ve Ihité splatnosti dle
odst. 5 tohoto ¢lanku smlouvy pouze 85 % (50 % + 35
%) kupni ceny. Zadrzné ve vysi 15 % kupni ceny uhradi
kupujici az po odstranéni posledni vady a posledniho
nedodélku uvedeného v prejimacim protokolu, a to
ve |h{té splatnosti pocitané ode dne odstranéni posledni
vady ¢i nedodélku.

c. Lhdta splatnosti zadrzného, bude-li kupujicim v souladu
se smlouvou uplatnéno, cini nejvySe 30 dnl ode dne

podpisu protokolu o odstranéni posledni vady i
posledniho  nedodélku  uvedeného v prejimacim
protokolu.

1V,

Misto a doba pInéni

Mistem pInéni (predéni a prevzeti zafizeni): sidlo zadavatele,
mistnost ¢. 614.

Osoby, které kupujici povéfil k prevzeti zafizeni, jsou
kontaktni osoby uvedené v ¢l. XIII. odst. 9. této smlouvy,
popft. jina, kupujicim dodatecné, pisemné povérena, osoba.

Prodavajici je povinen dodat kupujicimu kompletni zafizeni
do mista pInéni nejpozdéji do 22. prosince 2019. Prodavajici
je opravnén dokoncit vySe uvedené i pred timto sjednanym
terminem.

Prodavaijici je povinen zafizeni dodat a provést souvisejici sluzby
v obéma smluvnimi stranami pisemné dohodnutém terminu,
v misté pInéni v pracovnich dnech v dobé od 08:00 hod. do
15:00 hod., mimo tuto dobu pouze ve vyjimecnych piipadech a
pouze po predchozi pisemné (e-mail) dohodé s kupujicim.

Prodavaijici je povinen se s kupujicim dohodnout, a to vzdy
nejméné 5 pracovnich dnd prfedem pisemné (e-mailem) o
terminech:

5.1. dodani zafizeni do mista pInéni;

invoice or issue a new, faultless one. In such cases, the
Purchaser receives a new payment period, in accordance
with paragraph 5 of this Article, starting from the delivery
date of the corrected or newly issued invoice.

10. The Purchaser shall not provide advance payments — this

11.

par. 10 will not be used (payment 50 % + 50 % is
applied).

Retention money:

a. If the Equipment is handed over to the Purchaser without
any defects or any outstanding work, or with minor
defects that do not prevent the use of the equipment,
the Purchaser will pay the entire purchase price exclusive
of VAT (50 % + 50 %) by the due date, in accordance
with paragraph 5 of this Article.

b. If the Purchaser takes over the Equipment with defects
or outstanding work, the Purchaser will pay only 85 %
(50 % + 35 %) of the purchase price by the due date,
in accordance with paragraph 5 of this Article. 15 % of
the purchase price will be paid by the Purchaser only
after the last defect and the last outstanding work
specified in the acceptance protocol has been rectified,
by the due date calculated from the date of removal of
the last defect or non-completion.

c. The due date for the retention money, if applicable to
the Purchaser under the Agreement, shall be no more
than 30 days from the date of removing the last defect
or the last outstanding work stated in the acceptance
protocol.

1v.
Place and period of performance

The place of performance (handover and takeover of the
Equipment) is: Registered office of the contracting authority,
Room no. 614.

The persons who have been authorized by the Purchaser to
take over the Equipment are listed in Article XIII (9) of this
Agreement, or another person, supplementally authorized
(in writing).

The Seller is obliged to deliver the complete Equipment to
the Purchaser at the place of performance no later than
on the 22" of December 2019. The Seller is entitled to
complete all of the above even before the agreed date.

The Seller is obliged to deliver the Equipment and to perform
the related services on a date agreed by both contractual
parties in writing; at the place of performance, on business
days between 08:00 am and 03:00 pm; delivery outside this
time period shall be possible only in exceptional cases and
upon prior written (by e-mail) agreement with the
Purchaser.

The Seller is obliged to come to agreement with the

Purchaser, at least 5 business days in advance in writing (by

e-mail) about the deadlines for:

5.1. delivery of Equipment to the place of performance;

5.2. installation of Equipment and commissioning at the
place of performance;
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5.2. instalace zafizeni, uvedeni zafizeni do provozu v misté
plnéni;

provedeni zaskoleni obsluhy;

predani pIné funkcniho zafizeni.

5.3.
5.4.

V.
Piedani a prevzeti zafizeni

Povinnost prodavajiciho dle ¢l. II. této smlouvy je povazovana
za splnénou podpisem prejimaciho protokolu obéma smiuvnimi
stranami. Zavazny vzor predavaciho protokolu tvoii prilohu €. 3
této smlouvy.

Kupuijici neni povinen prevzit zafizeni, které vykazuje jakoukoliv
vadu ¢i nedodélek, pripadné pokud kontaktni osoby kupuijiciho
nebyly o datu dodani zafizeni v souladu s ¢l. IV. odst. 5. této
smlouvy pisemné vyrozumeény.

. Zkousky zarizeni:
2.1. Vramci zkousek ovéfi prodavajici za ucasti kupujiciho
vSechny funkce dodavaného zafizeni vcetné jejich Fidicich
systémdl.

2.2. Prodavajici provede testy demonstrujici dosazeni
poZadovanych technickych parametri a to v souladu
s pozadavky ¢l. II odst. 3.5 a 3.8 této smlouvy — nepouZije se.

2.3. Kazda porucha zafizeni, pomocnych zafizeni ¢ fidiciho
systému vedouci k nedodrzeni kteréhokoli z parametrl i
kterékoli  z vlastnosti ~ zafizeni poZadovanych  zadavaci
dokumentaci béh zkousek zastavuje. Po odstranéni poruchy
jsou zkousky zahajovany znovu od pocatku — nepouZije se.

2.4. Uspé&éné dokonceni zkousek je podminkou predani a
prevzeti zafizeni — nepouzije se.

2.5. Kupuijici je povinen zahajit prejimaci fizeni ihned po
Uspésném dokonceni zkousek a fadné v ném pokracovat —
nepouzije se.

Piejimkou se rozumi predani zafizeni vCetné spinéni vSech
podminek stanovenych v ¢l. II. a V. této smlouvy prodavajicim a
prevzeti plné funkéniho zafizeni kupujicim.

. O provedeni prejimky bude prodavajicim a kupujicim sepsan
prejimaci protokol s uvedenim data provedeni prejimky. Toto
datum je dnem dodani zafizeni a je rozhodné pro splnéni
povinnosti prodavajiciho dle ¢l. IV. odst. 3. této smlouvy. Zjisti-li
kupujici, Ze zafizeni trpi vadami, odmitne jeho prevzeti
s vyt¢enim vad. O takovém odmitnuti sepisi smluvni strany
zapis. Povinnost prodavajiciho dle ¢l. IV. odst. 3 této smlouvy tim
neni dotcena.

.V prejimacim protokolu dle pfilohy €. 3 této smlouvy prodavajici
uvede tyto Udaje:
a) oznaceni smluvnich stran;
b) oznaceni zafizeni (vyrobni Cislo, model), jeho mnoZstvi;
¢) datum uvedeni zafizeni do bezporuchového a plného
provozu;
d) termin vyklizeni mista plnéni prodavajicim;

5.

5.3. training of the operators;
5.4. handover of fully functional Equipment.

V.
Handover and takeover of the Equipment

The Seller's obligation under Article II of this Agreement
shall be considered performed by the signature of the
acceptance protocol by both parties.The binding model of the
acceptance protocol forms Annex 3 to this Agreement.

The Purchaser is not obliged to take over the Equipment, should
it display any faults or outstanding work. The Purchaser is not
obliged to accept the Equipment also if its contact persons were
not informed in writing about the date of delivery, in accordance
with Article IV. (5) of this Agreement.

. Tests of Equipment:

2.1. The Seller shall, with the Purchaser, verify all functions of
the Equipment supplied, including its control systems.

2.2. The seller shall carry out perform tests demonstrating the
achievement of the required technical parameters in accordance
with Article II (3.5.) and (3.8) of this Agreement — not

applicable.

2.3. Any failure of Equipment, auxiliary equipment, or the control
system resulting in failure to comply with any of the parameters
or any of the features of the Equipment required by the tender
documentation shall stop the test run. Once the fault has been
rectified, the tests shall start again from the beginning — not

applicable.

2.4. Successful completion of the tests is a condition of the hand
over and take over the Equipment — not applicable.

2.5. The Purchaser is obliged to start the acceptance procedure
immediately upon successful completion of the tests and duly
proceed therewith — not applicable.

Acceptance means the Seller’'s handover of the Equipment
and fulfilment of all conditions stipulated in Articles I and V
of this Agreement, and the Purchaser’s takeover of the fully
functional Equipment.

The act of acceptance shall be recorded by the Seller and
the Purchaser in an acceptance protocol stating the date of
acceptance. This date shall be the delivery date of the
Equipment and be material for the performance of the
Seller's obligations under Article IV (3) of this Agreement.
Should the Purchaser find any faults in the Equipment, it
shall refuse acceptance and identify the faults. Such refusal
shall be recorded in writing by the contractual parties. The
Seller's obligations under Article IV (3) of this Agreement
shall remain unaffected thereby.

In the acceptance protocol - according to the Annex 3 to this

Agreement, the Seller shall state the following information:

a) the contractual parties;

b) the Equipment (serial number, model) and its quantity;

c) the date of putting the Equipment into trouble-free and
full operation;
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e) terminy zahdjeni a ukonceni zarucni doby;

f)  prohlaSeni kupujiciho, zda zafizeni prejimd nebo
neprejima;

g) vyCet dokumentace, kterou prodavajici predal
kupujicimu v souladu s ¢l. V. odst. 6. této smlouvy;

h) Ccitelné jméno a podpis osob zastupuijicich kupuijiciho a
prodavajiciho.

. Predavaci dokumentace musi obsahovat:
6.1. prohlaseni o zaruce, resp. zarucni list na zafizeni;

6.2. technicka ¢i systémova dokumentace k zafizeni;

6.3. uZivatelské pfirucky a podminky k obsluze a udrzbé
zarizeni v anglickém jazyce (manualy) — kupujici ma

jiz k dispozici

6.4. protokoly o Uspésnych zkouskach a testech zafizeni
provedenych v souladu s ¢l. II. odst. 3.5 a 3.8 této
smlouvy, véetné protokold prokazujicich splnéni vSech
poZadovanych parametri — nepouZije se;

6.5. protokoly o pfipadnych revizich v souladu s ¢l. II. odst.
3.6 této smlouvy;

6.6. protokol o zaskoleni obsluhy zafizeni v souladu s ¢l. II.
odst. 3.7 této smlouvy, vcetné vyctu (pfijmeni, jméno,
podpis) vSech zaskolenych osob s pfip. uvedenim
»agendy" pro kterou byly jednotlivé osoby zaskoleny;

6.7. prohldseni o shodé vSech dodanych zafizeni se
schvalenymi standardy;

6.8. doklady o odvozu a likvidaci vSech oball a dalSich
materiald pouzitych pfi dodavce zafizeni nebo Cestné
prohlaseni - nepouZzije se.

6.9. Predavaci dokumentaci pfeda prodavajici kupujicimu
v rozsahu:

> 1x tisténa verze a

» 2x kompletni kopie tisténé verze v elektronické verzi
(ve formatu *PDF) na dvou samostatnych datovych
nosicich.

. Nedolozi-li prodavajici kompletni predavaci dokumentaci,
nepovazuje se dodavka zafizeni za fadné dokoncenou a
schopnou predani.

VI.
Prava a povinnosti smluvnich stran

. Prodavaijici je povinen zafizeni dodat do mista plnéni dle ¢l.
IV. odst. 1. této smlouvy v origindlnich obalech vyrobce
zarizeni ve sjednaném mnozstvi, jakosti, provedeni a Case.

. Kupujici se zavazuje Fadné a vcas zafizeni a predavaci
dokumentaci prevzit a zaplatit prodavajicimu dohodnutou
kupni cenu dle ¢l. III. odst. 1. této smlouvy.

. Prodavajici se zavazuje a odpovida za to, Ze v pfipadé, ze pti
realizaci dodavky zafizeni bude pouzit rozhodujici material,

d) deadline for clearance of the place of performance by the
Seller;

e) the start and end dates of the warranty period;

f) Purchaser's declaration of acceptance or non-
acceptance;

g) list of documentation according to Article V (6) of this
Agreement;

h) legible name and signature of persons representing the
Seller and the Purchaser.

. The handover documentation shall contain:

6.1. The warranty of the equipment
6.2. Technical documentation of the equipment

6.3. User manuals and operating conditions specifications

in English language — it is already available to the
Purchaser

6.4. Protocols from the performed successful tests
performed in accordance with Article II (3.5 and 3.8)
of this Agreement, incl. protocols proving the
performace of all the required instruments — not
applicable;

6.5. Protocols of revisions and repairs in accordance with
Article II, (3.6) of this Agreement), if applicable.

6.6. Protocol of the instruction of the multi-member team
(Article II, (3.7) of this Agreement), incl. the names
and signatures of all instructed;

6.7. A declaration of conformity of all delivered equipment
with approved standards;

6.8. Documents on the removal and disposal of all
packaging and other materials used in the delivery of

the Equipmen or Solemn declaration - not
applicable.
6.9. Documentation shall be handed over by the

Seller to the Purchaser in this extent:
» 1 x printed copy;
» 2 x complete copies in electronic version (*PDF
format) on two separate data carriers.

. If the Seller fails to submit the handover documentation, the

delivery of the Equipment shall not be considered to be
complete and capable of handover.

VI.
Rights and duties of the contractual parties

. The Seller is obliged to deliver the Equipment to the place of

performance, in accordance with Article IV (1) of this
Agreement, in the original packaging, in the agreed quantity,
quality, design and time.

. The Purchaser undertakes to take over the Equipment and

the handover documentation in a due and timely manner,
and to pay the Seller the agreed purchase price pursuant to
Article III (1) of this Agreement.
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o kterém je vdobé jeho uziti znamo, ze je Skodlivy
nebo nespliuje hygienické ¢i ekologické parametry, bude
bezpetné zajiStén. Prodavajici dale odpovida za to, ze
manipulace s takovymto materidlem bude provadéna pouze
proskolenymi pracovniky.

Prodavajici se dale zavazuje, Ze k realizaci dodavky zafizeni
nepouzije materialy, které nemaji poZadovanou certifikaci, je-li
pro jejich pouZiti certifikace nezbytna podle pfislusnych predpist.
Pokud prodavajici uvedené zavazky nedodrZi, je povinen
na pisemné vyzvani kupujiciho provést okamzité napravu a
veskeré naklady s tim spojené nese prodavajici.

Prodavaijici doloZi nejpozdéji ve Ihiité pro dodani zafizeni dle ¢l.
IV. odst. 3. této smlouvy, soubor certifikdtl rozhoduijicich
materialll a dodavek.

. Prodavajici je povinen pfi plnéni smlouvy postupovat
s odbornou péci, dodrzovat vSechny platné, obecné zavazné
pravni predpisy, relevantni technické normy, podminky této
smlouvy a pokyny kupuijiciho.

. Vlastnické pravo k zafizeni prechazi z prodavajicho na
kupujiciho provedenim prejimky plné funkéniho bezvadného
zarizeni dle ¢l. V. této smlouvy. Nebezpeci skody na zafizeni
prejde na kupujiciho soucasné s nabytim vlastnického prava.

Bezpecnost a ochrana zdravi pfi praci

6.1. Prodavajici je povinen zajistit dodrzeni veskerych
bezpecnostnich, hygienickych a ekologickych opatfeni
a opatteni vedoucich k poZarni ochrané provadéné
dodavky zafizeni a objektd, v nichz je dodavka zafizeni
plnéna, a to vrozsahu a zplsobem stanovenym
prislusnymi predpisy.

6.2. Prodavajici je povinen provést pro vSechny své
zameéstnance pracujici na instalaci a zkouskach zafizeni
na misté pInéni vstupni Skoleni o bezpecnosti a
ochrané zdravi pfi praci a o pozarni ochrané.
Prodavajici je rovnéz povinen prlibézné znalosti svych
zaméstnancll o bezpecnosti a ochrané zdravi pfi praci
a 0 pozarni ochrané obnovovat a kontrolovat.

6.3. Prodavajici je povinen zabezpecit provedeni vstupniho
Skoleni o bezpecnosti a ochrané zdravi pfi praci a o
pozarni ochrané i u svych poddodavateld.

6.4. Prodavajici v plné mife zodpovidd za bezpeCnost a
ochranu zdravi vSech osob, které se s jeho védomim
zdrzuji na misté pInéni, a je povinen zabezpecit jejich
vybaveni ochrannymi pracovnimi pom@ickami.

6.5. Prodavajici je povinen provadét v pribéhu provadéni
dodavky zafizeni vlastni dozor a soustavnou kontrolu
nad bezpecnosti prace a pozarni ochranou.

6.6. Dojde-li k jakémukoliv Urazu pfi provadéni dodavky
zafizeni na misté pInéni  nebo pfi ¢innostech
souvisejicich s provadénim dodavky zafizeni na misté
plnéni, je prodavajici povinen zabezpecit vysetreni
Urazu a sepsani prislusného zaznamu. Kupuijici je

5.

The Seller undertakes and guarantees that if any critical
material that is at the time of its use known to be harmful
or does not meet hygienic or environmental parameters has
been used in the delivery of the Equipment, it shall be safely
secured. The Seller also guarantees that handling of such
material will only be carried out by trained personnel.

The Seller further undertakes not to use materials that do not
have the required certification in carrying out the delivery of the
Equipment, if their certification is required by applicable
regulations. If the Seller fails to comply with these obligations,
he is obliged to promptly make a correction at the purchaser’s
written request, and bear all costs thereby incurred.

The Seller shall provide at the latest within the period for the
delivery of the Equipment, in accordance with Article IV (3) of
this Agreement, a set of certificates of critical materials and
supplies.

The Seller, in performing under this Agreement, is obliged
to proceed with professional care, comply with all valid,
generally binding legal regulations, relevant technical
standards, the terms of this Agreement, and the Purchaser’s
instructions.

Ownership of the Equipment passes from the Seller to the
Purchaser with the takeover of fully functional, faultless
equipment, pursuant to Article V of this Agreement. The risk
of damage to the Equipment will pass to the Purchaser at
the same moment as the ownership of the Equipment.

6. Safety and health protection in the workplace

6.1. The Seller is obliged to ensure compliance with all
safety, hygienic, and environmental measures, as well
as fire protection measures, in relation to the delivered
Equipment and the facilities in which the delivery of the
Equipment is performed, to the extent and in the
manner prescribed by the relevant regulations.

6.2. The Seller is obliged to provide initial training on

occupational safety and health and on fire protection

to all its employees working on the installation and
testing of the Equipment at the place of performance.

The Seller is also required to continuously update and

check the knowledge of his employees about safety

and health at work and fire protection.

6.3. The Seller is obliged to ensure the implementation of

initial training on safety and health protection at work

and on fire protection of his subcontractors as well.

6.4. The Seller is fully responsible for the safety and health

of all persons who, so far as it is aware, tarry at the

place of performance, and it is required to ensure that
they are equipped with protective working aids.

6.5. The Seller is obliged to carry out self-supervision and

continuous control of work safety and fire protection

during the delivery of the Equipment.

6.6. In the event of any injury occurring in the delivery of

the Equipment at the place of performance or in

activities related to the delivery of the Equipment at
the place of performance, the Seller is obliged to

ensure an examination of the injury and to write a
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povinen
soucinnost.

poskytnout  prodavajicimu  nezbytnou

Prodavajici je povinen uchovavat vSechny doklady a
dokumenty zhotovené pro plnéni vefejné zakazky po dobu a
zpldsobem stanovenym platnymi pravnimi predpisy (zakon
¢. 563/1991 Sb., o Gcetnictvi, ve znéni pozd&jsich predpist,
a zakon ¢. 499/2004 Sb., o archivnictvi a spisové sluzbé a o
zméné nékterych zakond, ve znéni pozdéjsich predpisi).

Prodavaijici je povinen poskytnout kupujicimu veskeré
doklady souvisejici s predmétem pInéni dle této smilouvy,
které si vyZadaiji kontrolni organy, a to do 31. prosince 2029.

Prodavajici bude dle ustanoveni § 2 pism. e) zak. C.
320/2001 Sb., o financni kontrole ve vefejné sprave,
v platném znéni, osobou povinnou spoluptisobit pfi vykonu
finanni  kontroly. Zarovenn se prodavajici zavazuje
k archivaci veskerych pisemnych dokladl tykajicich se
pInéni pfedmétu koupé dle této smlouvy. Kupujici je dale
povinen poskytnout veskeré pozadované informace,
dokladovat svoji ¢innost, poskytovat veskerou dokumentaci
vztahujici se k projektu a umoznit vstup povérenym
osobam do svych objektdi a na pozemky k ovérovani
podminek plnéni predmétu koupé dle této smlouvy. Vyse
uvedenou soucinnost prodavajici poskytne i v pfipadé
kontroly poskytovatele institucionalni podpory.

Poddodavatelé:

10.1. V priloze C. 2 této smlouvy (Seznam poddodavateld) jsou
specifikovany ty ¢asti predmétu pInéni dle této smlouvy, které
budou poskytovany poddodavateli prodavajiciho.

10.2. Zménu poddodavatele je prodavajici opravnén provést
pouze se souhlasem kupujicho. Prodavajici je povinen
jakoukoliv zménu na pozici poddodavatele predem pisemné
oznamit kupujicimu.

Kupujici je povinen se ve Ihiité 7 pracovnich dnd ode dne
doruceni pisemného ozndmeni vyjadiit, zda zménu
poddodavatele povoluje ¢i nikoliv. Pokud prodavaijici predlozi
kupujicimu v ramci zmény poddodavatele doklady poZzadované
v tomto bodé smlouvy a kupuijici se nevyjadfi ve stanovené Ihiité
ke zméné poddodavatele, ma se za to, Ze kupujici se zménou na
pozici poddodavatele souhlasi.

10.3. Prodavajici je povinen vést a priibézné aktualizovat redlny
seznam vSech poddodavateld podilejicich se na realizaci této
smlouvy. Tento prehled je povinen neprodlené, nejpozdéji do 7
kalendafnich dnl ode dne doruCeni Zadosti, predloZit
kupujicimu.

VII.
Soucinnost smluvnich stran

Smluvni strany jsou povinny vyvijet veskeré Usili k vytvoreni
potfebnych podminek pro realizaci pfedmétu smlouvy, které
vyplyvaii z jejich smluvniho postaveni. To plati i v pripadech, kde
to neni vyslovné ulozeno v jednotlivych ustanovenich této
smlouvy.

8.

10.

relevant record. The Purchaser is obliged to provide the
Seller with the necessary cooperation.

The Seller is obliged to keep all documents and documents
prepared for performance of the Public Contract, for the
period and in the manner stipulated by the applicable legal
regulations (Act No. 563/1991 Coll.,, on Accounting, as
amended, and Act No. 499/2004 Coll., on Archives and the
Filing Service and on the amendment of certain laws, as
amended).

The Seller is obliged to provide the Purchaser with all the
documents related to the subject of performance under this
Agreement, which may be requested by the inspection
authorities, until 315t December 2029.

The Seller will be, a person obliged to cooperate in the
performance of the financial control, in accordance with
Section 2 (e) of Act No. 320/2001 Coll., On Financial Control
and on Amending Certain Acts. At the same time, the Seller
undertakes to the archive all written documents relating to
the fulfilment of the subject of the purchase under this
Agreement. The Purchaser is further obliged to provide all
required information, document his activity, provide all
documentation related to the project, and allow authorized
persons to enter their premises and land to verify the
conditions of performance of the subject of purchase under
this Agreement. The above cooperation will also be
provided by the Seller in the case of a check by the provider
of institutional support.

Subcontractors:

10.1. Annex No. 2 to this Agreement (List of Subcontractors)
specifies those parts of the subject of performance under this
Agreement which will be provided by a subcontractor of the
Seller.

10.2. The Seller is entitled to change a subcontractor only with
the consent of the Purchaser. The Seller is obliged to notify the
Purchaser in writing of any change in the subcontractor's
position.

The Purchaser is obliged to state, within 7 business days from
the date of delivery of the written notice, whether it authorizes
a change of subcontractor. If the Seller submits to the
Purchaser, as part of a subcontractor change, the documents
required under this provision of the Agreement, and the
Purchaser does not express his intention in this regard within the
stipulated deadline, the Purchaser shall be deemed to agree to
the change in the position of the subcontractor.

10.3. The Seller is obliged to keep and continuously update a
current list of all subcontractors involved in the execution of this
Agreement. He is required to submit this overview to the
Purchaser without delay, no later than 7 calendar days from the
date of receipt of a request.

VII.
Cooperation between the parties

The contractual parties shall make every effort to create the
necessary conditions for the realization of the subject matter
of this Agreement, in correspondence to their contractual
status. This also applies in cases where this is not expressly
laid down in the individual provisions of this Agreement.
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Pokud jsou kterékoli ze smluvnich stran znamy okolnosti,
které ji brani, aby dostala svym smluvnim povinnostem, sdéli
to neprodlené pisemné druhé smluvni strané&. Smluvni strany
se zavazuji neprodlené odstranit v rdmci svych moznosti
vSechny okolnosti, které jsou na jejich strané a které brani
spinéni jejich smluvnich povinnosti. Pokud k odstranéni
téchto okolnosti nedojde, je druha smluvni strana opravnéna
pozadovat spInéni povinnosti v nahradnim terminu, ktery
stanovi s prihlédnutim k povaze zaleZitosti.

VIII.
Smluvni zaruka

. Prodavajici odpovida za vady, jez ma zafizeni v dobé jeho
predani, vady zjiSténé v obdobi mezi predanim dodavky
kupujicimu a poCatkem béhu zaru¢ni doby a vady zjiSténé
v zarucni dobé. Zarucni doba nebéZi po dobu, po kterou
kupujici nemdZe uzivat zafizeni pro jeho vady, za které
odpovida prodavajici. Prodavajici poskytuje kupujicimu
na zarizeni zaruku za jakost a vlastnosti zafizeni, jez
odpovidaji predmétu a Ucelu této smlouvy, a to v délce
trvani 12 mésici. Pozn- Délku zaruky dopini prodavajici, ici vsak
pozaduje zaruku za jakost v délce min. 12 mésicd.

P

. Zarulni doba zalina béZet dnem podpisu prejimaciho
protokolu o prevzeti piné funkéniho bezvadného zafizeni
kupujicim. Je-li zafizeni kupujicim pfevzato s alespori jednou
vadou ¢i nedodélkem, pocind zaru¢ni doba bézet az dnem
odstranéni posledni vady ¢i nedodélku.

. Sjednana zarucni doba neplati pro zafizeni, na které je
vyrobcem stanovena zarucni doba delsi. V takovém pripadé
se prodavajici zavazuje poskytnout kupujicimu tuto delSi
zarucni dobu. Pro dodavky zatizeni, které ma vlastni zarucni
listy, je zarucni doba stanovena v délce tam vyznacené,
minimalné vSak v délce dle odst. 1 tohoto ¢lanku.

Kupujici je povinen u prodavajiciho pisemné (e-mail) uplatnit
zjisténé vady zafizeni (dale jen ,reklamace" resp. ,,0znameni o
reklamaci*) bez zbyte¢ného odkladu poté, co vady zjistil. Kupuijici
v reklamaci vady popiSe a uvede své pozadavky, véetné terminu
pro odstranéni vad prodavajicim s tim, Ze je-li reklamace
opravnéna, ma pravo:

a) pdjde-li o vady nepodstatné (§ 2107 OZ), ma kupujici
pravo na dodani chybéjiciho zafizeni, odstranéni
ostatnich vad zafizeni nebo slevu z kupni ceny;

b) pljde-li o vady podstatné (§ 2106 0Z), ma kupujici
pravo pozadovat odstranéni vad dodanim nové véci
bez vady nebo dodanim chybéjici véci, pozadovat
odstranéni vad opravou zafizeni, jestlize vady jsou
opravitelné, pozadovat pfimérenou slevu z kupni ceny
nebo od smlouvy odstoupit.

2.

3.

4.

5.

If any of the contractual parties is aware of circumstances
preventing it from complying with its contractual obligations,
it shall immediately inform the other contractual party of
that, in writing. The contractual parties undertake to,
without delay and insofar as possible, remove the
circumstances preventing them from fulfilling their
contractual obligations. If the circumstance is not remedied,
the other contractual party shall be entitled to request the
fulfilment of the obligation by a substitute date, which shall
be determined taking into account the nature of the matter.

VIII.
Contractual warranty

The Seller is responsible for defects in the Equipment at the
time of delivery, the defects found between the delivery of
the Equipment to the purchaser and the beginning of the
warranty period, and the defects found during the warranty
period. The warranty period does not run for as long as the
Purchaser cannot use the equipment for defects for which
the Seller is responsible. The Seller shall provide the
purchaser with a guarantee of quality and parameters of
the Equipment that corresponds to the subject matter and

purpose of this Agreement for a period of 12 months. Vete:
The length of the guarantee will be completed by the Seller, but the Purchaser

requires a quality guarantee of at least 12 months.

The warranty period begins to run on the day of signing of
the acceptance protocol on the taking over of fully
functional, flawless Equipment, by the Purchaser. If the
Equipment is taken over by the Purchaser with at least one
defect or incompletion, the warranty period begins to run
when the last defect or outstanding work has been removed.

The agreed warranty period does not apply to Equipment
with a longer manufacturer’s warranty period. In this case,
the Seller undertakes to provide the Purchaser with this
longer warranty period. For the delivery of Equipment that
has its own warranty certificates, the warranty period is set
at the length indicated therein, but at least at the length set
out in paragraph 1 of this Article.

The Purchaser is obliged to lodge its claims concerning
defects detected in the Equipment ("Claim" or "Notification
of Claim") in writing (by e-mail) with the Seller, without
undue delay after they are detected. The Purchaser shall
describe the defects in the claim and also state his
requirements, including the term for the removal of the
defects by the Seller; provided that the claim is legitimate,
he is entitled to:

a) if the defects are immaterial (§ 2107 CC), the
Purchaser is entitled to the delivery of the missing
Equipment, the removal of other defects in the
Equipment, or a discount from the purchase price;

b) if the defects are material (§ 2106 CC), the Purchaser is
entitled to demand the removal of the defects by
supplying a new flawless item or by supplying the
missing item, to request the removal of defects by
repairs of the Equipment, if the defects are repairable,
to demand a reasonable discount from the purchase
price, or to withdraw from the contract.

The Seller is obliged to confirm to the Purchaser the receipt
of the claim, within 2 working days after receiving it, in
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10.
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Prodavajici je povinen kupujicimu v pisemném vyjadreni (e-
mail) potvrdit pfijeti reklamace v dobé 2 pracovnich dnl po
jejim obdrzeni a nasledné zahajit ,diagnostiku zavady" nebo
zahdjit prace na ,odstranéni vady" navstévou svého
servisniho technika v misté plnéni nejpozdéji do 2
pracovnich dnd od potvrzeni pfijeti reklamace ¢i v terminu
stanoveném dohodou obou stran.

5.1. Prodavajici je vtéto souvislosti povinen pridélit
kupujicimu  kvalifikovaného  servisniho  technika
opravnéného k provadéni oprav dodaného zafizeni.

5.2. Neodstrani-li servisni  technik prodavajiciho
reklamovanou vadu pfi této navstévé, zavazuje se
prodavajici provéfit reklamaci, oznamit kupujicimu, zda
reklamaci uznava, a dohodnout termin pro odstranéni
zavady, a to pouze pisemné&, do 5 pracovnich dn{l od
doruceni oznameni o reklamaci.

5.3. Pokud béhem této doby nebude kupujicimu doruceno
pisemné vyjadreni prodavajiciho k reklamované vadg,
plati, Ze prodavajici uznava reklamaci v plném rozsahu.
I reklamace odeslana kupujicim v posledni den zarucni
doby se povazuje za vCas uplatnénou.

Prodavajici je povinen bezplatné odstranit reklamované
vady, které uznal nebo ke kterym se nevyjadril podle odst.
5.3. tohoto ¢lanku, v misté pinéni, a to nejpozdéji do 30
pracovnich dnd ode dne doruceni oznameni o reklamaci.

Zplisob vyfizeni reklamace urcuje kupujici.

Zarucni doba se automaticky prodiuzuje o pocet dnli uplynulych
od nahlaseni vady do podpisu protokolu o odstranéni vady.

Prodavaijici se zavazuje po dobu zarucni IhGty ode dne provedeni
prejimky zafizeni poskytovat kupujicimu pfimy telefonicky a e-
mailovy pfistup ke zkusenému odborné zplsobilému personalu
vyrobce.

Prodavajici se zavazuje, ze si v zarucni dobé nebude Uctovat
cestovni ¢i jiné naklady spojené s reklamaci. Déle se zavazuije,
Ze zakladni diagnostika poruchy po telefonu ¢i e-mailem a
pripadné ovérovani feSeni s kupujicim po telefonu ¢i e-mailem
bude poskytovat zdarma. Rovnéz technickd podpora kupuijiciho
po telefonu ¢i e-mailu bude poskytovana zdarma.

. Kontaktni osoba prodavajiciho tykajici se zarucniho servisu:
jméno, prijmeni

korespondencni adresa: Graphene Industries Ltd., 2 Tupelo
Street, Manchester, M13 9HQ, UK

. Zaruka se nevztahuje na vady, u nichZ prodavajici prokaze,
Ze jejich vznik zavinil kupujici (napf. vady vzniklé Spatnou

10.

11.

12.

writing (by e-mail) and then initiate a "fault diagnosis" or
initiate "defect removal", by having its service technician
visit the place of performance within 2 business days from
the confirmation of receipt of the claim, or within a term
stipulated by agreement of both parties.

5.1. The Seller is required to assign to the Purchaser a
qualified service technician authorized to carry out
repairs to the delivered Equipment.

5.2. If service technician fails to remove the claimed defect
during his visit, the Seller undertakes to investigate the
claim, notify the Purchaser whether he acknowledges
the claim, and agree on the deadline for remedying the
defect, only in writing, within 5 business days of receipt
of the claim.

5.3. 1If, during this period, the Seller fails to deliver a written
statement to the Purchaser about the claimed defect,
the Seller is deemed to have acknowledged the claim
in its entirety. Even claims submitted by the Purchaser
on the last day of the warranty period are deemed to
have been lodged in time.

The Seller is obliged to remove any defects claimed, which
he has acknowledged or not responded to, in accordance
with paragraph 5.3. of this Article, at the place of
performance, no later than 30 business days from the date
of delivery of the notice of claim, free of charge.

The manner by which the claim is resolved shall be
determined by the Purchaser.

The warranty period is automatically extended by the
number of days elapsed from the report of the defect to the
signature of the defect removal protocol.

The Seller undertakes to provide the Purchaser with direct
telephone and e-mail access to the experienced
professionally qualified staff of the manufacturer,
throughout the warranty period, from the date of the
handover.

The Seller undertakes not to charge travel or other costs
associated with the claim during the warranty period. In
addition, he undertakes to provide basic diagnoses of
failures by telephone or e-mail, and possibly validate
solutions with the Purchaser by phone or e-mail, free of
charge. The technical support provided to the Purchaser by
phone or e-mail will also be provided free of charge.

The Seller’s contact person for warranty service:
name, surname:

address Graphene Industries Ltd.,
Manchester, M13 9HQ, UK

2 Tupelo Street,

The warranty does not apply to defects where the Seller
proves that the Purchaser has caused them (e.g., defects
due to poor maintenance, improper or inappropriate
handling, use contrary to training).
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obsluhou, neodbornym, nebo nepfiméfenym zachazenim,
pouzitim které je v rozporu se zaskolenim).

Zaruka se dale nevztahuje na vady vzniklé v dlsledku Zivelné
katastrofy, nasilného poskozeni, povétrnostnich vlivli nebo
jinych vnéjSich udalosti, k nimZ doSlo po prechodu
odpovédnosti za Skody na zafizeni na kupujiciho nebo na
vady zplsobené pfi provozu za extrémné neobvyklych
podminek.

Neodstrani-li prodavajici reklamované vady ve Ihité dle
odst. 6 tohoto ¢lanku nebo oznami-li pred jejim uplynutim,
Ze vady neodstrani, ma kupujici pravo zadat provedeni oprav
treti osobé. Kupujicimu v takovém pfipadé vznika narok, aby
mu prodavajici zaplatil ¢astku pfipadajici na cenu, kterou
kupuijici tfeti osobé v dlisledku tohoto postupu zaplati. Narok
kupujiciho uctovat prodavajicimu smluvni pokutu v tomto
pripadé nezanika.

Prava a povinnosti z poskytnuté zaruky nezanikaji, ohledné
kupujicimu pfedaného zfizeni, ani pro pfipad odstoupeni
jedné ze stran od smlouvy. Naroky z odpovédnosti za vady
se nedotykaji narokl na nahradu Skody nebo na smluvni
pokutu.

IX.
Smluvni pokuty a urok z prodleni

V pripadé prodleni prodavajiciho s dodanim zafizeni ¢i jeho
uvedenim do provozu ve sjednané dobé dle ¢l. IV. odst. 3 této
smlouvy, je kupujici opravnén pozadovat po prodavajicim
zaplaceni smluvni pokuty ve vysi 0,05 % z celkové kupni ceny
zafizeni bez DPH za kazdy i zapoCaty den prodleni az do Uplného
splnéni zavazku.

V pripadé prodleni prodavajiciho s vyklizenim mista pInéni a
s odstranénim vad zafizeni uplatnénych v prejimacim protokolu
dle €. V. nebo v zaruéni dobé dle ¢l. VIIL odst. 1. této smlouvy
je kupujici opravnén pozadovat po prodavajicim zaplaceni
smluvni pokuty ve vysi 0,05 % z celkové kupni ceny bez DPH za
kazdou vadu ¢i nedodélek, u nichz je v prodleni a za kazdy i
zapoCaty den prodleni, az do podpisu protokolu o odstranéni
vady.

V pfipadé nedodrZeni terminu splatnosti faktur vystavenych
prodavajicim, je prodavajici opravnén pozadovat po kupujicim
Urok zprodleni ve vySi 0,01 % zdluzné Castky za kazdy i
zapocCaty den prodleni s Ghradou faktury.

Pravo fakturovat a vymahat smluvni pokutu a drok z prodleni
vznikd kupujicimu prvnim dnem nasledujicim po marném
uplynuti doby urcené jako cas k pinéni a prodavajicimu prvnim
dnem nasledujicim po marném uplynuti doby splatnosti faktury.

Smluvni pokuty a troky z prodleni jsou splatné nejpozdéji do 14
kalendarnich dnli ode dne doruceni pisemného oznameni o
jejich uplatnéni.

13.

14.

15.

The warranty also does not apply to defects resulting from
a natural disaster, violent damage, weather, or other
external events that occurred after the transfer of liability for
damage to the Equipment to the Purchaser, or for defects

caused during operation under extremely unusual
conditions.
If the Seller fails to remedy the defects claimed within the

period referred to in paragraph 6 of this Article, or if he
notifies before the expiry of the period that he shall not
remove the defects, the Purchaser shall be entitled to ask a
third party to perform repairs. In this case, the Purchaser
may claim from the Seller payment of the amount the
Purchaser pays to a third party that is attributable to this
procedure. The Purchaser's claiming of a contractual penalty
from the Seller in this case will not be extinguished.

The rights and obligations of the warranty do not expire,
either in respect of the Purchaser of transferred Equipment,
or in the case of the withdrawal of one of the parties from
the Agreement. Claims for liability for defects do not
prejudice claims for damages or contractual penalties.

IX.
Contractual fines and interest on default

If the Seller is in default in the delivery of Equipment or its
commissioning at the agreed time, under Article IV (3) of
this Agreement, the Purchaser is entitled to require the
Seller to pay a contractual penalty of 0.05 % of the total
purchase price of the Equipment, exclusive of VAT, for each
commenced day of default, until full performance of the
obligation.

If the Seller is in default in clearance of the place of
performance and in the removal of defects of the Equipment
claimed in the acceptance protocol in accordance with Article
V, or in the warranty period in accordance with Article VIII
(1) of this Agreement, the Purchaser shall be entitled to
claim a contractual penalty of the Seller, of 0.05 % of the
total purchase price, exclusive of VAT, for each defect and
outstanding work with which it is in default, and for each
commenced day of default, until the signature of the
protocol about removing the defect.

In the event of non-compliance with the due date of invoices
issued by the Seller, the Seller is entitled to claim default
interest of the Purchaser, in the amount of 0.01 % of the
outstanding amount for each commenced day of default in
the payment of the invoice.

The right to invoice and collect a contractual penalty and
default interest arises for the Purchaser on the first day after
the expiry of the period specified for performance, and for
the Seller on the first day following the expiry of the invoice
maturity.

Contractual penalties and default interest are payable no
later than 14 calendar days from the date of delivery of the
written notice by which they are claimed.

The contractual parties have agreed that the payment of a
contractual penalty shall be without prejudice to the right to
compensation for the full amount of financial or non-
financial damage incurred, i.e., an amount in excess of an
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. Smluvni strany se dohodly, Ze zaplacenim smluvni pokuty neni
dotCeno pravo na nahradu vzniklé majetkové ¢i nemajetkové
Ujmy v plné vysi, a to tedy i ve vysi presahujici vyGctovanou,
resp. uhrazenou smluvni pokutu, a rovnéz neni dotCeno plnit
fadné povinnosti vyplyvajici z této smlouvy.

. Smluvni pokuty je kupujici opravnén zapoCist proti Castce
fakturované prodavajicim s tim, Ze kontaktni osoba kupujiciho
bude o pripadné vysi smluvni pokuty informovat elektronicky (e-
mail) kontaktni osoby prodavajiciho. Prodavajici podpisem této
smilouvy udéluje k takovému postupu souhlas.

X.
Zvlastni ujednani

. Prodavaijici prohlasuje, Ze zafizeni neni zatizeno pravy tretich
osob.

Prodavaijici se zavazuje zachovavat micenlivost ohledné vsech
skutecnosti, se kterymi se seznami pfi pinéni této smlouvy. Tato
povinnost zavazuje i zmocnénce, zaméstnance nebo jiné
pomocniky prodavajiciho, ktefi se podileji na pinéni této
smlouvy.

Prava a povinnosti vyplyvajici z této smlouvy ani celou tuto
smlouvu nemilze 7zadnd ze smluvnich stran prevést anebo
postoupit na tfeti osobu bez predchoziho pisemného souhlasu
druhé smluvni strany.

. Obé& smluvni strany jsou povinny si bez zbytecného odkladu
sdélit pisemné veskeré skuteCnosti, které se dotykaji zmén
nekterého zjejich zakladnich identifikacnich (dajd nebo
kontaktnich Udajl vcetné pravniho nastupnictvi.

. Smluvni strany wvyluCuji prijeti této smlouvy s jakoukoliv
odchylkou, byt by to byla odchylka, ktera podstatné neméni
plvodni podminky. Totéz plati i pro sjednavani jakychkoliv zmén
této smlouvy.

. Ustanoveni této smlouvy je tfeba vykladat v souladu se
zadavacimi  podminkami k vefejné zakdzce specifikované v
Preambuli této smlouvy, zejména podminkami stanovenymi
v zadavaci dokumentaci verejné zakazky a v souladu s nabidkou
prodavajiciho.

. Kupujici se zavazuje zajistit uverejnéni  smlouvy
prostfednictvim registru smluv v souladu se zakonem
¢. 340/2015 Sb., o zvlastnich podminkach Ucinnosti
nékterych smluv, uvefejiovani téchto smluv a registru
smluv, v platném znéni (zakon o registru smluv), a dale na
profilu zadavatele dle ZZVZ.

. Pokud prodavajici nesouhlasi s uverejnénim nékterych
vybranych ujednani ¢i Casti této smlouvy v registru smiuv Ci
na profilu zadavatele, je povinen pfi podpisu této smlouvy
predat na e-mail uvedeny u kupujiciho v elektronické
podobé (format *PDF) kopii smlouvy VvC. pfiloh
s jednoznacnym a viditelnym oznacenim (pfeskrtnutim) téch
ustanoveni ve smlouvé Civ prilohach, které maji byt
vsouladu se zakonem o registru smluv vylouceny
ze zvefejnéni. VSechny strany této kopie smlouvy a jejich

invoiced or paid contractual penalty, and it is also without
prejudice to the proper performance of the obligations under
this Agreement.

. The Purchaser is entitled to set off the contractual penalty

against the amount invoiced by the Seller, and the contact
person of the Purchaser shall inform the contact person of
the Seller electronically (by e-mail) about the amount of the
contractual penalty. By signing this agreement, the Seller
consents to such a procedure.

X.
Special arrangements

. The Seller declares that the Equipment is not encumbered

by third party rights.

. The Seller undertakes to maintain confidentiality regarding

all facts that become known to him in the performance of
this Agreement. This obligation is also binding on agents,
employees or other assistants of the Seller who are involved
in the performance of this Agreement.

. The rights and obligations arising from this Agreement, or

this Agreement as a whole, may not be transferred or
assigned to any third party without the prior written consent
of the other party.

. Both contractual parties are obliged without undue delay to

communicate in writing any facts that affect the modification
of any of their basic identification data or contact details,
including legal succession.

. The contractual parties shall exclude the acceptance of this

Agreement with any derogation, even if it is a derogation
which does not materially alter the original conditions. The
same shall be applied to the negotiation of any changes to
this Agreement.

. The provisions of this Agreement must be interpreted in

accordance with the tendering conditions of the Public
Contract specified in the Preamble of this Agreement, in
particular the conditions set out in the tender documentation
and in accordance with the Seller’s bid.

. The Purchaser undertakes to ensure the publication of the

Agreement through a register of contracts in accordance
with Act No. 340/2015 Coll., on Special Conditions for the
Effectiveness of Certain Contracts, the Public Disclosure of
These Contracts, and the Register of Contracts, as amended,
and on the profile of the Contracting Entity according to PPA.

. If the Seller does not agree to the publication of certain

selected agreements or parts of this Agreement in the
Register of Contracts, or in the profile of the Contracting
Entity, it is obliged to submit a copy of the Agreement in
electronic form (* PDF format) with a visible mark (crossed
out) of those provisions in the Agreement or in annexes to
be excluded from publication, in accordance with the Act on
the Register of Contracts, before the Agreement is signed.
Every page of this counterpart of the Agreement and its
annexes must be initialized by the Seller's legal
representative.

. Non-disclosure of those parts of the Agreement that might

be protected as the Seller's business secrets (e.g., purchase
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priloh musi byt zakonnym zastupcem prodavajiciho

parafovany.

9. O neuvefejnéni téch Casti smlouvy, kterych by se mohla

tykat ochrana obchodniho tajemstvi prodavajiciho (napf.
kupni cena ¢i technicky popis zafizeni) musi prodavajici
pisemné pozadat kupujiciho jeSté pred podpisem smlouvy.
Prodavajici je odpovédny za pfipadnou Skodu, které mize
vzniknout v dUsledku neuverfejnéni  Udajl  obsahujici
obchodni tajemstvi.

10. Veskera podani a jina oznameni, ktera se dorucuji smluvnim
stranam, je tfeba dorucit osobn€, nebo doporucenou listovni
zasilkou s dorucenkou.

XI.
Zanik zavazkl

Zavazky smluvnich stran ze smlouvy zanikaji:

1. Spinénim

2. Pisemnou dohodou smluvnich stran formou dodatku

3. Odstoupenim od smlouvy

Kterakoli ze smluvnich stran mliZe odstoupit od smlouvy, porusi-
i druhd strana podstatnym zplisobem své smiluvni povinnosti,
prestoze byla na tuto skuteCnost prokazatelnym zplisobem
(doporucenym dopisem) upozormnéna.

Stanovi-li opravnéna smiluvni strana druhé smluvni strané pro
spinéni jejiho zavazku nahradni (dodatecnou) Ihdtu, vznika ji
pravo odstoupit od smlouvy az po marném uplynuti této Ihiity.
To neplati, jestlize druha smluvni strana v priibéhu této Ih(ity
prohlasi, Ze svij zavazek nespini. V takovém pfipadé mlze
opravnéna smluvni strana odstoupit od smlouvy i pred
uplynutim IhGty dodatecného pinéni, poté, co prohlaseni druhé
smluvni strany obdrzela.

Kupujici ma dale pravo bez predchoziho pisemného upozornéni
od smlouvy odstoupit:

v pfipad€, Ze mu nebude prostfednictvim Akademie ved
Ceské republiky v disledku prodleni prodavajiciho s
fadnym pinénim dle této smlouvy vyplacena dotace; a
nebo

a)

b)  pfi prodleni s dodanim zafizeni ze strany prodavajiciho po
dobu delsi neZ 30 kalendarnich dnd; a nebo

C) prfi zisténi, Zze parametry zafizeni neodpovidaji
pozadavkim  kupujicho stanovenym v  zadavaci
dokumentaci nebo nabidce prodavajiciho (i v pribéhu
provadéni zkousek ¢i atestacnich testll); a nebo

d) pfi zjiSténi, Ze zafizeni, které je predmétem pInéni neni

nové, je pouZité, zastavené, zapljlené, zatizené

leasingem nebo jinymi pravnimi vadami a porusuje
prava tretich osob k patentu nebo kjiné formé
dusevniho vlastnictvi; a nebo

v pripadé, Ze prodavajici uved| ve své nabidce podané
v ramci verejné zakazky specifikované v Preambuli této

e)

10.

price or technical description of the Equipment) must be
requested by the Seller in writing before the Agreement is
signed. The Seller is responsible for any damage that may
be caused by the non-disclosure of business secret
information.

All submissions and other notifications that are delivered to
the contractual parties must be delivered in person or by
registered letter with personal delivery.

XI.
Termination of obligations

The contractual obligations of the contractual parties shall expire by:

1.

2.

d)

Performance.

Written agreement of the contractual parties in the form of
an addendum.

Withdrawal from the contract

Either contractual party may withdraw from the contract if the
other party materially breaches its contractual obligations, in
spite of having been notified of this in a demonstrable manner
(by registered letter).

If the entitled contractual party sets a substitute (additional)
period for the other party to fulfil its obligation, the right to
withdraw from the Agreement shall arise only after the expiry of
that period. This does not apply if the other party states within
this period that it will not fulfil its obligation. In such a case, the
entitled contractual party may withdraw from the Agreement
even before the expiry of the additional performance period,
upon receipt of the declaration of the other contractual party.

The Purchaser is also entitled to withdraw from the Agreement
without prior written notice:

if, due to the Seller's default in proper performance
under this Agreement, the grant will not be disbursed
through Czech Academy of Sciences; and/or

a)

b) if the Seller is in default in delivery of the Equipment for
more than 30 calendar days; and/or

c) ifitis determined that the parameters of the Equipment
do not correspond to the requirements of the Purchaser
specified in the tender documentation or the Seller’s bid
(even during tests or attestation tests); and/or

if it is determined that the Equipment that is the subject
of performance is not new, is used, pledged, borrowed,
leased or otherwise legally defective, and infringes the
rights of third parties under patent or in other forms of
intellectual property; and/or

where the Seller indicated in his bid, submitted for the
Public Contract specified in the Preamble of this
Agreement, information or documents which do not
correspond to the facts, and which had or could have
had an effect on the outcome of the award procedure;
and/or

e)

f) if insolvency proceedings are commenced pursuant to
Act No. 182/2006 Coll., on Bankruptcy and Methods of
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smlouvy informace nebo doklady, které neodpovidaji
skuteCnosti a mély nebo mohly mit viiv na vysledek
zadavaciho fizeni; a nebo

f)  bude-li zahajeno insolvencni fizeni dle zakona C.
182/2006 Sb., o Upadku a zpdsobech jeho feSeni, v
platném znéni, jehoz predmétem bude Upadek
nebo hrozici Upadek prodavajiciho, prodavajici je
povinen tuto skuteCnost oznamit neprodleng,
nejpozdéji do 7 kalendafnich dnd ode dne zahdjeni
fizeni kupujicimu; a nebo

g) prodavajici neodstrani vady v zarucni IhGté; a nebo

h)  prodavajici neprediozi doklady dle ¢l. VI. této smiouvy.

Prodavajici ma pravo bez predchoziho pisemného upozornéni od
smlouvy odstoupit pfi prodleni kupujiciho se zaplacenim kupni
ceny ¢i zadrzného ve Ihltach splatnosti dle této smlouvy.

Odstoupeni od této smlouvy musi byt pisemné a nabyva
Ucinnosti dnem doruceni tohoto pisemného oznameni druhé
smluvni strané.

V pfipadé odstoupeni od této smlouvy jsou smluvni strany
povinny vypofadat své vzajemné zavazky a pohledavky
stanovené vzakoné nebo vtéto smlouvé, a to do 30
kalendafnich dn od pravnich Gcinkd odstoupeni nebo
v dohodnuté Ih{ité.

Ukoncenim ucinnosti této smlouvy odstoupenim od smlouvy
nebo jinym zplsobem nejsou dotc¢ena prava na smluvni pokuty
a nahradu Gjmy a dalsi zavazky, z jejichz povahy vyplyva, ze maji
trvat i po ukonceni Gcinnosti této smiouvy.

Nasledna nemoznost plnéni
Zavazek zanikd pro nemoznost pinéni, stane-li se dluh po vzniku
zavazku nesplnitelnym (§ 2006 a nasl. 0Z).

5. Skoncenim Gcinnosti smlouvy nebo jejim zanikem

Skoncenim Ucinnosti smlouvy nebo jejim zanikem zanikaji
vSechny zavazky smluvnich stran ze smlouvy. Skoncenim
Ucinnosti smlouvy nebo jejim zanikem nezanikaji naroky na
nahradu Skody, zaplaceni smiluvnich pokut sjednanych pro
pripad poruseni smluvnich povinnosti, a ty zavazky smluvnich
stran, které podle smlouvy nebo vzhledem ke své povaze maji
trvat i nadale, nebo u kterych tak stanovi zakon.

XII.
Odpovédnost za skody

Porusi-li jedna ze smiluvnich stran povinnosti vyplyvajici pro ni
ztéto smlouvy, nahradi Skodu takto vzniklou druhé smluvni
strané. To plati i v pfipadé, Ze se Skody dopustili zaméstnanci
smluvni strany ¢i poddodavatelé.

Resolving It, as amended, the subject of which will be
the bankruptcy or impending bankruptcy of the Seller,
the Seller is obliged to inform the Purchaser of this fact
without delay, no later than 7 calendar days from the
day of initiation of the proceedings; and/or

g) the Seller does not remove defects within the warranty
period; and/or

h) the Seller does not submit the documents under Article
VI of this Agreement.

The Seller shall be entitled to withdraw from the contract without
prior notice to the Purchaser, if the Purchaser is in default in
payment of the purchase price or retention, within the due dates
of this Agreement.

Withdrawal from this Agreement shall be in writing and shall
take effect on the date of delivery of this written notice to the
other party.

In the event of withdrawal from of this Agreement, the
contractual parties shall settle their mutual obligations and
receivables set out in the Act or this Agreement, within 30
calendar days of the legal effects of the withdrawal or within the
agreed period.

Termination of this Agreement by withdrawal from the contract
or by other manner shall be without prejudice to the right to
contractual penalties and compensation for damages and other
obligations, which by their nature continue after the termination
of this Agreement.

. Subsequent impossibility of performance

The liability ceases due to the impossibility of performance, if the
debt becomes unfeasible after the establishment of the
obligation (Section 2006 and ff of CC).

Termination or expiration of the Agreement

With the termination or expiration of the Agreement all
obligations of the contractual parties arising from the
Agreement shall cease. Termination or expiration of the
Agreement shall not extinguish claims for compensation for
damages, the payment of contractual penalties negotiated
in the case of breach of contractual obligations, and those
obligations of the contractual parties which survive by virtue
of the Agreement, their nature, or statutory provision.

XII.
Liability for damages

. If one of the contractual parties breaches its obligations

under this Agreement, it shall compensate the other
contractual party for damages thereby sustained. This
applies even if the damage has been committed by
employees of the contractual party or subcontractors.

. The obligated contractual party shall be released from its

obligation to pay compensation for damages, if it proves to
have been temporarily frustrated in performance of its
obligations under the Agreement by an unforeseeable and
insurmountable impediment arising independently of its will
(e.g. force majeure, social events - war, revolution, other
acts of third parties - general strike, default of the other
party).
XIII.
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Povinnosti k nahradé Skody se povinna smiluvni strana zprosti,
prokaze-li, Ze ji ve splnéni povinnosti ze smlouvy docasné branila
mimoradna nepredvidatelnd a neprekonatelna prekazka vznikla
nezavisle na jeji vali (napf. vyssi moc; spolecenské udalosti —
valka, revoluce; jina jednani tfetich osob — generalni stavka;
prodleni druhé smluvni strany).

XIII.
Zaveérecna ujednani

.V otazkach touto smlouvou vyslovné neupravenych se prava a
povinnosti smluvnich stran fidi pfisluSnymi ustanovenimi obecné
zavaznych pravnich predpisG platnych na tzemi Ceské
republiky, zejména OZ aostatnimi pravnimi predpisy
vztahujicimi se k predmétu této smlouvy.

. Veskeré spory, které se smluvnim stranam nepodafi vyresit
smirnou cestou, budou feSeny vécné a mistné prislusnym
soudem kupujiciho.

. Tato Smlouva je sepsana v jednom vyhotoveni v elektronické
podobé.

. Tato smlouva mize byt ménéna ¢ dopliiovana pouze
pisemnymi, oboustranné dohodnutymi, vzestupné cislovanymi
dodatky, které se stavaji jeji nedilnou soucasti. Za pisemnou
formu neni pro tento Ucel povaZovana vyména e-mailovych di
jinych elektronickych zprav. Neplatnost dodatkl z dlivodu
nedodrZeni formy Ize namitnout kdykoliv, a to i kdyZ jiz bylo
zapoCato s pInénim. Za zménu smlouvy se nepovazuje zména
identifikacnich ¢i kontaktnich (dajd. Dodatky musi byt uzavieny
také v souladu se ZZVZ.

Pokud bude zjakéhokoliv dlivodu nékteré ustanoveni této
smlouvy shledano neplatnym, necini tato skutecnost neplatnou
celou smlouvu. V takovém pripadé jsou smluvni strany povinny
neplatné ustanoveni nahradit novym platnym, jenz bude
odpovidat smyslu a Gcelu této smlouvy.

Tato smlouva nabyva platnosti dnem jejiho podpisu posledni
smluvni stranou a Ucinnosti dnem uverejnéni v registru smluv.

. Smluvni strany prohlasuiji, Ze si tuto smlouvu piecetly, a Ze byla
ujednana po vzajemném projednani podle jejich svobodné viile,
urcité, vazné a srozumitelné na dlikaz ¢ehoz pripojuji opravnéni
zastupci smluvnich stran své vlastnorucni podpisy.

. GDPR: Podpisem této smlouvy prodavaijici jako subjekt Gdajll
potvrzuje, Ze kupujici jako spravce Udajl splnil vi¢i nému
informacni  povinnost ve smyslu ustanoveni § 11 zakona
¢. 110/2019 Sb., o zpracovani osobnich Udajd, v platném znéni,
tykajici se zejména rozsahu, Ucelu, zplsobu, mista provadeéni
zpracovani osobnich dat subjektu Udajti @ moznosti nakladani s
nimi, jakoZ i osobé jejich zpracovatele. Prodavajici podpisem této
smlouvy souhlasi se zpracovanim osobnich Udajd. Souhlas se
zpracovanim osobnich Udaji je dobrovolny a prodavaiici jej
mize kdykoliv zcela nebo z Casti odvolat. V pripadé odvolani

Concluding provisions

. In matters not explicitly addressed in this Agreement, the

rights and obligations of the contractual parties shall be
governed by the relevant provisions of the generally binding
legal regulations in force in the Czech Republic, in particular
the CC and other legal provisions related to the subject
matter of this Agreement.

. Any disputes which the contractual parties will not be able

to resolve through the amicable settlement will be settled by
the court having subject-matter and local jurisdiction in
relation to the Purchaser.

. This Agreement is written in one copy in electronic form

. This Agreement may be amended or supplemented only by

written, mutually agreed, upwardly numbered supplements,
which shall become an integral part thereof. The exchange
of e-mail or other electronic messages is not considered as
a written form for this purpose. Invalid additions due to
formal non-compliance may be objected at any time, even if
performance has already been commenced. Changes made
to identification or contact details do not constitute changes
to the Agreement. Appendices must also be concluded in
accordance with the PPA.

. If, for any reason, any provision of this Agreement is found

to be invalid, that fact will not invalidate the entire
Agreement. In such a case, the contractual parties are
obliged to replace the invalid clause with a new valid one
that will accord with the meaning and purpose of this
Agreement.

. This Agreement shall enter into force on the date of its

signature by the last contractual party and effective on the
date of its publication in the Register of Contracts.

. The contractual parties declare that they have read this

Agreement, and that it has been negotiated after mutual
deliberation, according to their free will, certainly, seriously,
and comprehensibly, in testament of which the authorized
representatives of the contractual parties affix their
handwritten signatures.

. GDPR: By signing this agreement, the Seller, as a data

subject, confirms that the Purchaser, as a data controller,
has fulfilled an obligation to inform it, in the meaning of the
provisions of Section 11 of Act No. 110/2019 Coll.,, on
Processing of Personal Data, as amended, concerning, in
particular, the scope, purpose, the places of processing of
the data of the data subject, and the possibilities of their
handling, as well as the processor entity. By signing this
agreement, the Seller agrees to the processing of personal
data. The consent to the processing of personal data is
voluntary and the Seller may at any time withdraw it in
whole or in part. In the event of withdrawal of consent by
the Seller, the Purchaser will no longer process the personal
data, except that for which the Seller does not require the
Purchaser ‘s consent, according to the law.

. The Purchaser has appointed these representatives

responsible for communicating with the Seller in connection
with the subject of performance under this Agreement.
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souhlasu prodavajicim kupujici nebude nadale osobni Udaje
zpracovavat, vyjma téch, ke kterym podle zakona nepotiebuje
souhlas prodavajiciho.

9. Kupuijici jmenoval tyto zastupce odpovédné za komunikaci
s prodavajicim v souvislosti s predmétem pInéni dle této
smlouvy:

9.1. Ve véci avizovani terminu dodani zafizeni na misto
plnéni:

9.2. Ve vécech technickych

9.3. Korespondencni adresa kupujiciho pro pisemné
naleZitosti této smlouvy:

postovni adresa: adresa uvedenad zahlavi této smlouvy.

e-mail: [ k rukam kontaktni osoby

— viz vySe uvedené

10. Prodavajici jmenoval tyto zastupce odpovédné za komunikaci
s prodavajicim v souvislosti s predmétem plnéni dle této
smlouvy:

10.1 Ve véci zaslani aviza Kupujicimu o terminu dodani
zarizeni na misto plnéni:

10.2. Ve vécech technickych a komunikace v souvislosti
s plnénim sluzeb dle ¢l. II. odst. 3. této smlouvy:

10.3. Korespondencni adresa prodavajiciho

pisemné nalezZitosti této smlouvy:

pro

poStovni adresa: adresa uvedena zahlavi této smlouvy.

9.1. As concerns notification of the delivery date of
the Equipment to the place of performance:

9.2. In_technical matters and communication

matters in connection with the performance of

services under Article IT (3) of this Agreement:

9.3. Purchaser's correspondence address for written
particulars of this Agreement:

Mailing address: address listed in the header of this
Agreement.

e-mail: to the attention of the
above-mentioned contact person - see above

10. The Seller has appointed these representatives responsible
for communicating with the Seller in connection with the
subject of performance under this Agreement.

10.1. As concerns notification of the delivery date of the
Equipment to the place of performance:
- 5 B B
|

10.2. In technical matters and communication matters
in connection with the performance of services under
Artidle II (3) of this Agreement:

10.3. Seller's correspondence address for written
particulars of this Agreement:

Mailing address: address listed in the header of this Agreement.
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11. Nedilnou soucasti této smlouvy jsou nasledujici prilohy: 11. The following form an integral part of this Agreement:

Pfiloha €. 1: Technicka specifikace Appendix 1: Technical specification

Pfiloha €. 2: Seznam poddodavatel( Appendix 2: List of Subcontractors

Pfiloha €. 3: Pfejimaci protokol Appendix 3: Acceptance protocol

VPrazedne .............. In Prague, on ................

za kupuijiciho For the Purchaser

prof. Martin Hof, Dr. rer. nat., DSc., feditel prof. Martin Hof, Dr. rer. nat., DSc., director
13-Nov-2019

V Manchester, UK. dne .....7...

za prodavajiciho For the Seller
Dr. Peter Blake Dr. Peter Blake
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Verejna zakazka: "Manipulaéni systém pro 2D krystaly" Ptiloha €. 2 Vyzvy - Technicka specifikace VZ-10-2019
Public contract: "2D crystal manipulation system" Appendix 2 of Invitation - Technical specification
2D crystal manipulation system is specifically designed for work within an inert atmosphere glovebox. It Systém pro manipulaci s 2D krystaly uréeny pro praci v inertni atmosféie v gloveboxu. Jedna se o unikatni
is a unique system allowing precise fabrication of van der Waals heterostructures from exfoliated 2D zafizeni, které umoiziiuje presné skladani van der Waalsovskych heterostruktur z exfoliovanych 2D vrstev.
layers. YES/NO ANO/NE
YES
ANO
1 |Membrane/slide XYZ motorised micro-manipulator with pitch & roll adjustment. Full travel: 20x20x20 mm, YES XYZ motorizovany mikromanipuldtor pro membrany/skli¢ka s Gpravou naklonu (stranové, predozadné).
resolution: 40 nm. Extremely low interaxis crosstalk. Rozsah pohybu 20x20x20 mm, rozliSeni 40 nm. Velmi nizkd uroven ovlivnéni signdlu z ostatnich os. ANO
2 |Membrane and slide holder (PDMS) manipulation arms (vacuum release switch box included) YES Drzdk membran a sklicek (PDMS) s vypinacem vakua pro uvolnéni ANO
3 [Cutting/probing XYZ motorised micro-manipulator. Full travel: 20x20x20 mm, resolution: 40 nm. YES XYZ motorizovany mikromanipuldtor pro Fezéni/testovani. Rozsah pohybu 20x20x20 mm, rozlieni 40 nm.
Extremely low interaxis crosstalk. Velmi nizka droven ovlivnéni signalu z ostatnich os. ANO
4 [Substrate chuck temperature controller with power supply, thermocouple and computer interface. Kontroler teploty drzdku substratu v¢. zdroje, sondy a pofitacového rozhrani. Max. teplota 175°C, stabilita
Max. temperature 175°C, stability better than 0.2°C. YES lepsi nez 0.2°C.
ANO
5 |10 carrier membrane holders YES 10 drZakd pro membrany. ANO
6 |Bespoke software control and data logging system including Labview license YES Ovlddaci software na miru, zdznam dat, v¢. licence pro Labview. ANO
7 |Motorised microscope for imaging and positioning 2D crystals YES Motorizovany mikroskop pro zobrazovéni a umistovani 2D krystald. ANO
8 |Infinity corrected optical microscope system with the following objective lenses (all TU Plan Fluor) YES Mikroskopicky systém s korekci na nekoneéno obsahujici ndsledujici TU Plan Fluor objektivy
ANO
9 [5x(0.15 NA, 23.5 mm WD) - long working distance YES 5x (0.15 NA, 23.5 mm WD) - dlouhd pracovni vzdéalenost ANO
10 |10x (0.3 NA, 17.5 mm WD) - long working distance YES 10x (0.3 NA, 17.5 mm WD) - dlouha pracovni vzdalenost ANO
11 [20x (0.4 NA, 19.0 mm WD) - long working distance YES 20x (0.4 NA, 19.0 mm WD) - dlouhd pracovni vzdélenost ANO
12 |50x (0.6 NA, 11.0 mm WD) - long working distance YES 50x (0.6 NA, 11.0 mm WD) - dlouha pracovni vzdalenost ANO
13 |100x (0.9 NA, 1.0 mm WD) - ultra-high resolution, darkfield capable YES 100x (0.9 NA, 1.0 mm WD) - ultravysoké rozliseni, umozZriuje techniku temného pole ANO
14 |Motorised focusing module: 20 mm vertical stroke, 50 nm resolution. YES Motorizovany ostfici modul. ANO
15 |5 position motorised revolving nosepiece YES Motorizovany otoény drzak pro objektivy (5 pozic). ANO
16 [Motorized epi-illuminator (darkfield capable) YES Motorizovany epi-osvétlova¢ umoznujici techniku temného pole ANO
17 |Nikon 6MP colour camera (DS-Fi3) & microscope mount (transfer lens included) or equivalent YES Nikon 6MP barevnd kamera (DS-Fi3) v€. uchyceni na mikroskop a prfenosové ¢ocky; nebo ekvivalent ANO
18 |NIS Elements BR camera control software or equivalent YES Ovlddaci software NIS Elements BR nebo ekvivalent ANO
19 |High intensity illuminator with filter wheel and set of 10 narrow band-pass filters (10 YES Vysoce intenzivni osvétlovac s koleckem pro filtry a sada 10 filtrG s tzkym rozsahem prostupu (10nm).
nm bandwidth). 2000 hours lamp life (average) Primérna doba Zivota lampy 2000 hodin. ANO
20 [Motorised sample scanning stage (X, Y & rotation) with vacuum chuck (release switch included). Full YES Motorizovany stolek pro skenovani vzorku (X, Y, rotace) s vakuovym drzakem vc. vypinace. PIny rozsah
travel: 75x50 mm, resolution: 0.1 um, 0.01°. pohybu 75x50 mm, rozliSeni: 0.1 um, 0.01°. ANO
21 [600 x 450 mm aluminium optical breadboard (metric) and granite surface plate. YES Hlinikova opticka deska (metricka), velikost 600 x 450 mm, s granitovou deskou. ANO
22 |Dimensions of each part of the shipment are lower than (including the packing): width 90 cm, depth 130 Rozméry 1 ks zasilky v¢. prepravniho obalu zasilky: Povolené maximalni rozméry 1 ks nevybalené zasilky
cm, height 190 cm (Maximal dimensions for transportation by the lift in the building of the contracting YES uréené pro prepravu nakladnim vytahem zadavatele: $itka 90 cm, hloubka 130 cm, vyska 190 cm.
authority) ANO
23 [Dimensions of the device after unwrapping from the transportation packings are lower than: width 80 cm, Rozméry zafizeni po vybaleni z pfepravniho obalu: Povolené maximalni rozméry pro umisténi do
depth 120 cm, height 190 cm (Maximal dimensions for placing into the laboratory). YES laboratofre: Sitka 80 cm, hloubka 120 cm a vyska 190 cm.
ANO
24 |The maximal weight of each part of delivery is lower than (including the packing): 480 kg. YES Povolena maximalni hmotnost 1 ks zasilky v¢. pfepravniho obalu: 480 kg. ANO
* The economic operator will complete both yellow columns based on reality
Strana (Page) 1/1 25.10.2019
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Annex 3 to the Invitation to negotiation / Priloha ¢. 3 Vyzvy k jednani o uzavreni smlouvy

Annex 2 to the Purchase Contract / Priloha ¢. 2 Kupni smlouvy

List of subcontractors / Seznam poddodavatelii

1. Title of the public contract/ Nazev verejné zakazky

2D crystal manipulation system
Manipulacni systém pro 2D krystaly

2. Identification of the participant/Identifikace ucastnika

company (business) name / nazev Graphene Industries Limited
registered office / sidlo 2 Tupelo Street, Manchester, M13 9HQ , UK
ID No./ ICO 6180517

The participant does not intend to award a certain part of the above public contract to the
subcontractor/ Ucastnik zadavaciho Fizeni nema v Umyslu zadat urcitou Cast vySe uvedené
verejné zakazky jiné osobé, tj. poddodavateli.

Podpis / Signature

8-Nov-2019, Dr. Peter Blake
Managing Director, Graphene Industries Ltd.
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2019/148

The acceptance protocol/ Predavaci protokol, number/ poradové Cislo .......

2D crystal manipulation system / Manipulacni systém pro 2D krystaly

VZ-10-2019

I The contractual parties / Smluvni strany

Purchaser (Accepting): J. Heyrovsky Institute of Physical Chemistry of the Czech Academy of Sciences, v. v. i.

Incorporated: the register of public research institutions led by the Ministry of Education, Youth and Sports, file number: 17113/2006-34/UFCH JH
Registered office: Dolejskova 2155/3, 182 23 Prague 8, Czech Republic

ID No.: 61388955

Tax ID No.: CZ61388955

Responsible person of the Purchaser: ...........c.cooceiiii i,

Seller (Transmitter): ......oovviiiii e e,
Registered office: .....covv i,

registered in the Commercial Register: ..................
Represented by: ..................

Responsible person of the Seller: ...

1. Acceptance / Prejimaci fizeni

The date of acceptance / datum prejimacino FIZENI: ..o e et e e e et aas

Purchase agreement / number, date of conclusion /: Kupni smlouva / €islo, datum uzavfeni/, date of conclusion/.................
2019/148 (VZ-10-2019) / 14.11.2019

The date of Installation / Datum INSTAIACE: ............uuii i e et

The date of putting the Equipment into trouble-free and full operation / Datum uvedeni zafizeni do bezporuchového a plného provozu: ............
The date of testing and verification of the proper functionality of the equipment/ Datum odzkouSeni a ovéfeni spravné funkce zafizeni: ............
The date of the demonstration of device running / Datum pfedvedeni zafizeni v chodu: ..............ccoiiiiiiiiiiiin e,

The date of training of the operator / Datum zaSkoleni obsluhy: ...,

The equipment is fully functional/ zafizeni je pIné funkéni: YES/NOT ... ANO/ NE 1)

The deadline for clearance of the place of performance by the Seller / termin vyklizeni mista pInéni prodavajicim: .............

The start and end dates of the warranty period / Terminy zahajeni a ukonceni zaru€ni doby: .............cocoiiiiii i,

Purchaser's declaration of acceptance or non-acceptance / prohlaSeni kupujiciho, zda zafizeni pfejima nebo nepfejima:

YES/NOT ..... ANO/ NE 1)

Note. 1): (if it is stated NO, it is necessary to write a record of the facts ascertained, with their detailed description and indicating the
expected date of their correction. This protocol will be a separate appendix (humbered) the acceptance protocol)/ Pozn. 1): (pokud je
uvedeno NE je nutné sepsat protokol o zji§ténych skutecnostech, s jejich detailnim popisem a uvedenim pfedpokladaného terminu provedeni
jejich napravy. Tento protokol bude samostatnou prilohou (Cislovanou) pfedéavaciho / instalacniho protokolu)
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1[B Documents / Dokumenty

The Seller has provided the Purchaser with the following documents and protocols/ Prodavajici pfedal kupujicimu nésledujici doklady a protokoly

Document hand over: YES/NO

documents name/ ndzev dokumentu Doklady predany: ANO/NE
1 x printed copy/ 2 x complete copies in
1x tiSténa verze electronic version (*PDF
format) on two separate data
carriers/

2 x elektronicka verze, kazda na
samostatném datovém nosici

a. | Appendix I.: The warranty of the product
Ptiloha I.: prohlaSeni o zaruce, resp. zaruéni list na zafizeni

b. | Appendix Il.: Technical documentation of the product
PFiloha Il.: technicka ¢i systémova dokumentace k zafizeni

c. | Appendix lll.: User manuals and operating conditions specifications
in english language

PFiloha Ill.: uzivatelské pfirucky a podminky k obsluze a udrzbé zafizeni
v Eeském nebo anglickém jazyce (manualy)

d. | Appendix IV.: Protocols from the performed successful tests
performed in accordance with Article Il (3.5 and 3.8) of Agreement,
incl. protocols proving the performace of the instrument.

Priloha IV.: protokoly o Uspésnych zkouSkach a testech zafizeni
provedenych v souladu s €l. Il. odst. 3.5 a 3.8 této smlouvy, véetné
protokold prokazujicich spinéni vSech zadavaci dokumentaci
pozadovanych parametru a vlastnosti dodavky

e. | Appendix V.: Protocols of revisions and repairs in accordance with
Article Il, (3.6) of Agreement), if applicable.

PFiloha V.: protokoly o pfipadnych revizich v souladu s €&l. Il. odst. 3.6 této
smlouvy

f. | Appendix VI.: Protocol of the instruction of the multi-member team
(Article 11, (3.7) of Agreement), incl. the names and signatures of all
instructed;

Pfiloha VI.: protokol o zaSkoleni obsluhy zafizeni v souladu s €l. 1. odst.
3.7 této smlouvy, v€etné vyctu (pfijmeni, jméno, podpis) vSech
zaSkolenych osob s pfip. uvedenim ,agendy“ pro kterou byly jednotlivé
osoby zaSkoleny

g. | Appendix VII.: A declaration of conformity of all delivered equipment
with approved standards;

Pfiloha VII.: prohlaseni o shodé vSech dodanych zafizeni se schvalenymi
standardy

h. | Appendix VIIl.: Documents on the removal and disposal of all
packaging and other materials used in the delivery of the Equipmen
or Solemn declaration;

Ptiloha VIII.: doklady o odvozu a likvidaci vSech oball a dal$ich material(
pouzitych pfi dodavce zafizeni nebo Cestné prohlaseni

pozn. 2) cross off both columns in the table if the contract does not require to perform the service / proskrinéte oba sloupce v tabulce, pokud
neni provedeni uvedené sluzby smlouvou pozadovano

Reservations on the submitted documentation / Vyhrady k pfedané dokumentaci:

V. Name and signature of persons representing the Seller and the Purchaser / Jméno a podpis osob zastupujicich kupujiciho a
prodavajiciho

Purchaser (Accepting): J. Heyrovsky Institute of Physical | Seller (Transmitter): ............ccoooiviiiiiiiiieeeiiiiiieeeeein,
Chemistry of the Czech Academy of Sciences, v. v. i.
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