EVRUPSKA UNIE

KUPNI SMLOUVA

Vysoka Skola banska - Technicka
univerzita Ostrava, Fakulta elektrotechniky
a informatiky

se sidlem: 17. listopadu 2172/15,
708 00 Ostrava - Poruba

zastoupena: prof. Ing. Pavlem Brandstetterem,
CSc., dékanem Fakulty
elektrotechniky a informatiky

povéfené osoby pro styk s prodavajicim:

IC: 61989100
DIC: 761989100
(dale jen ,kupujici*)

a

Pi Innovo, LLC
se sidlem/mistem podnikani:
47023 Five Mile Road, Plymouth MI 48170 USA

zapis v obchodnim rejstfiku (je-li):

zastoupen: |

povérené osoby pro styk s kupujicim:

Datova schranka (je-li):
1¢o:
DIC: 20-5693756

bankovni spojeni: JP Morgan Chase Bank, 235 N
Sheldon Rd, Plymouth MI 48170

(dale jen ,prodavajici“)

¢, uétu:

(dale téz spole¢né ,smluvni strany")

Lvropske strusturain anvestan fondy
Qperadiv program Vyzkam vyvo) a vzdélavan

PURCHASE AGREEMENT

VSB - Technical University of Ostrava,
Faculty of Electrical Engineering and
Computer Science

registered office: 17, listopadu 2172/15,
708 00 Ostrava - Poruba

represented by: prof. Ing. Pavel Brandstetter,
CSc., Dean of the Faculty of
Electrical Engineering and
Computer Science

authorized persons for contact with the seller:

Comp. ID No.: 61989100

Tax ID No.: CZ61989100

(hereinafter referred to as the "Buyer")

and

Pi Innovo, LLC

registered office/place of business:
47023 Five Mile Road, Plymouth MI
48170 USA

registration in the Commercial Register (if any):
Not Applicable

represented by: _

authorized persons for contact with the buyer:

data box (if any): Not Applicable
Comp. ID No.:
Tax ID No.: 20-5693756

bank details: JP Morgan Chase Bank, 235 N
Sheldon Rd, Plymouth MI 48170

account no.:_
(hereinafter referred to as the "Seller")

(also jointly referred to as the "Contracting
Parties")



have concluded in accordance with Section 2079

et seq. of Act No. 89/2012 Coll., the Civil Code,

as amended, hereinafter referred to as the “Civil
Code”, this Purchase Agreement, hereinafter

uzavreli v souladu s ustanovenim § 2079 a nasl.
zakona ¢. 89/2012 Sb., obCansky zakonik,

v uéinném znéni, dale jen ,,ob¢ansky zakonik",
tuto kupni smlouvu, dale jen ,smlouva™:

1.
Uvodni ustanoveni

Kupuijici uzavira s prodavajicim tuto smlouvu
za ulelem realizace projektu "Platforma
novych technologii FEI CPIT TL3", reg. ¢.
projektu
CZ.02.2.67/0.0/0.0/16_016/0002467 (dale
jen "Projekt"), ktery je spolufinancovan z
Operacniho programu Vyzkum, Vyvoj a
Vzdélavani (dale jen "OP VWW"). Dotace je
poskytovana prostfednictvim Ministerstva
Skolstvi, mladeZe a télovychovy (dale jen
"Ridici organ OP VVWV"). Kupujici za timto
Gcelem zadal vefejnou zakazku s nazvem
HW/SW  vyvojova platforma pro HIL
aplikace I1." (dale jen "Vefejnad zakazka").
Na zakladé tohoto vybeérového fizeni pak
byla pro realizaci Verfejné zakazky vybrana
jako nejvhodnéjsi nabidka prodavajiciho.

Prodavajici touto Smlouvou garantuje
kupujicimu spinéni zadani Verejné zakazky a
viech z toho vyplyvajicich podminek a
povinnosti pfevzatych prodavajicim v ramci
vybérového Fizeni Verejné zakazky podle
zadavacich podminek a nabidky
prodavajiciho. Tato garance je nadrazena
ostatnim podminkam a garancim uvedenym
v této Smlouvé. Pro vylouceni jakychkoliv
pochybnosti to znamena, Ze:

- v pfipadeé jakékoliv nejistoty ohledné
vykladu ustanoveni této Smlouvy
budou tato ustanoveni vykladana
tak, aby v co nejSirsi mife
zohlednovala Ucel Verejné zakazky
vyjadfeny zadavacimi podminkami
Verejné zakazky,

- v pripadé chybéjicich ustanoveni
této Smlouvy budou pouZita
dostatecné konkrétni ustanoveni
zadavacich  podminek  Verejné
zakazky.

Prodavajici je vazan svou nabidkou
predloZzenou kupujicimu v ramci zadavaciho
fizeni na zadani Vefejné zakazky, ktera se
pro Upravu vzajemnych vztahl vyplyvajicich
z této Smlouvy pouzije subsidiarné.

referred to as the “"Agreement”:

I
Introductory Provisions

The Buyer concludes this Agreement with
the Seller for the purpose of implementing
the project " Platform of modern technology
at FEI CPIT TL3", project number
CZ.02.2.67/0.0/0.0/16_016/0002467
(hereinafter referred to as the "Project™),
which is co-financed from the Operational
Program Research, Development and
Education (hereinafter "OP RDE"). The
subsidy is provided through the Ministry of
Education, Youth and Sports (hereinafter
referred to as the "OP RDE Managing
Authority"). For this purpose, the Buyer
called a tender with the name "HW/SW
Development Platform for HIL Applications
I1." (hereinafter referred to as the "Public
Contract"). Based on this tender, the most
suitable bid of the Seller was selected for the
Public Contract.

Via this Agreement, the Seller guarantees to
the Buyer the fulfillment of the awarding of
the Public Contract and all resulting
conditions and obligations assumed by the
Seller in the context of the tender procedure
of the Public Contract according to the
specifications and the offer of the Seller.
This guarantee is superior to the other terms
and conditions of this Agreement. For the
avoidance of doubt, this means that:

- in the event of any uncertainty as to
the interpretation of the provisions
of this Agreement, these provisions
shall be interpreted to take the
utmost account of the purpose of
the Public Contract as expressed in
the Public Contract Terms and
Conditions;

- in the absence of the provisions of
this Agreement, sufficiently specific
provisions of the Public Contract
Terms and Conditions will apply.

The Seller is bound by its bid submitted to
the Buyer in the tender procedure for the
awarding of the Public Contract, which shall
be used in a subsidiary manner to regulate
the mutual relations arising from this
Agreement.
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II.
Predmét smlouvy

Prodavajici se touto smlouvou zavazuje
odevzdat kupujicimu zboZzi a umoznit
kupujicimu nabyt vlastnické pravo ke zboZi a
kupujici se zavazuje zboZi prevzit a zaplatit
prodavajicimu sjednanou kupni cenu,

Prodavajici se na zakladé této smlouvy
zavazuje dodat kupujicimu toto zbozi -
HW/SW vyvojova platforma pro HIL
aplikace spocivajici v dodavce vyvojové
platformy pro HIL aplikace. Platforma bude
sloZena z:

- HW prvki ve formé

programovatelnych Fidicich
jednotek pro aplikace pro
automobilové elektronické systémy
— dodavka se sadou konektord,

- SW prvki ve formé rozsifeni
vyvojového prostredi pro tvorbu
tzv. model-based algoritmt —
soucasti musi byt uZivatelské
licence (minimalné 8 uzivatelskych

licenci),
- Kalibracniho prostiedi — soucasti
musi byt uZivatelské licence

(minimalné 8 uzivatelskych licenci)
— (dale jen ,zboZi") v rozsahu, jakosti a dle
presné technické specifikace, kterd je
uvedena v prfiloze ¢, 1 této smlouvy -
Technicka specifikace.

Soucasti dodavky zbozi je rovnéz doprava na
misto plnéni vcetné vykladky a likvidace
oball a dale dodani uZivatelské
dokumentace a manuald, ato v tisténé &
elektronické podobé na hmotném nosici dat,
a to v ceském nebo anglickém jazyce a
poskytnuti potfebnych opravnéni k uziti
zbozi, tj. licenci, vrozsahu uvedeném
v pfiloze ¢. 1 Smlouvy,

Soucasti pinéni je i poskytnuti zaruéniho
servisu na dodané zbozi po dobu zarucni
doby.

Prodavajici se dale zavazuje dodat
kupujicimu kompletni dokumentaci
vztahujici se ke zboZi, kterd je potfebna pro
nakladani se zbozim a pro jeho provoz, nebo
kterou vyzaduji pfislusné obecné zavazné
pravni pfedpisy a Ceské a evropské normy
CSN a EN, technickou dokumentaci, pokyny
pro UdrZzbu, servisni knizky, zarucni listy,
apod.

1I1.
Subject Matter of the Agreement

By this Agreement the Seller undertakes to
hand over the goods to the Buyer and allow
the Buyer to acquire ownership of the goods
and the Buyer undertakes to take over the
goods and pay the Seller the agreed
purchase price.

Pursuant to this Agreement, the Seller
undertakes to deliver the following goods to
the Buyer — HW/SW development
piatform for HIL applications, consisting
of the delivery of a development piatform for
HIL applications. The platform will consist
of:

- HW elements in the form of
programmable control units for
automotive electronic systems —
supplied with a connector set,

- SW elements in the form of an
extension of the development
environment for the creation of
model-based algorithms — user
licenses must be included (at least
8 user licenses),

- Calibration environment - user
licenses must be included (at least 8
user licenses)

— (hereinafter referred to as the “Goods™) in
the scope, quality and according to the exact
technical specifications, which are specified
in Annex no. 1 to this Agreement — Technical
Specifications.

The delivery of Goods also includes transport
to the place of performance, including
unloading and disposal of packaging, as well
as the delivery of user documentation and
manuals in printed or electronic form on a
tangible data carrier, in Czech or English
language and providing the necessary
authorizations to use the Goods to the
extent specified in Annex no. 1 to the
Agreement,

Part of the performance is the provision of
warranty service on the delivered Goods for
the warranty period.

The Seller further undertakes to provide the
Buyer with complete documentation related
to the Goods required for the handling and
operation of the Goods or required by the
relevant generally binding legal regulations
and Czech and European standards CSN and
EN, technical documentation, maintenance
instructions, service books, guarantee
certificates, etc.
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Zbozi bude dodano jako nové, nikoliv

repasované, nikoliv demoverze,

III.
Termin a misto dodani

Prodavajici je povinen dodat kupujicimu
zboZi véetné dodani dokumentl a provedeni
vsech Cinnosti uvedenych v ¢l II. této
smlouvy  (vyjma  zaruéniho  servisu)
nejpozdéji do 2 mésic ode dne nabyti
ucinnosti smlouvy. Prodavajici se zavazuje
oznamit termin dodani zboZi nejméné 4
pracovni dny prede dnem dodani
kupuijicimu, v opacném pripadé neni kupujici
povinen k pfijeti zbozi v uvedeném terminu.
V takovémto pfipadé nejde o poruseni
povinnosti kupujiciho prevzit zboZi nebo
poskytnout soucinnost.

Mistem plnéni, tedy mistem pfedanim zbozi
zastupcim zadavatele, je Vysoka skola
banska - Technicka univerzita Ostrava,
budova Fakulty elektrotechniky a
informatiky (budova EA), 17. listopadu
2172/15, 708 00 Ostrava - Poruba (dale jen
~misto plnéni™),

Dodanim zbozi se pro uUcely této smlouvy
rozumi okamzik prevzeti zbozi kupujicim, tj.
okamzik podpisu predavaciho protokolu
opravnénymi zastupci obou smluvnich stran.

Kupujici je opravnén neprevzit zbozi, pokud
prodavajici nedoda zbozi radné a vdas,
zejména pokud prodévajici nedoda zbozi
v dohodnuté kvalité, popf. zbozi ma jiné
vady, je poSkozené nebo rozbité, prodavajici
nedoda potfebnou dokumentaci ke zbozi Ci
neposkytne licence ke zbozi nebo neprovede
Cinnosti  podminujici  uvedeni zboZi do
provozu a jeho fadnou funkcnost.

Smluvni strany se vyslovné dohodly na
vylouceni ustanoveni § 2093 obcanského
zakoniku, a tudiz pokud prodavajici doda
kupujicimu vétsi mnozstvi zboZi, nezZ jak bylo
sjednano vtéto smlouvé, neni  kupni
smlouva uzavrena i na prebytecné mnozstvi,
a to ani v pfipadé, Ze kupuijici prebytené
zbozi bez zbytecného odkiadu neodmitne.
Vlastnické pravo ke zboZi a nebezpeci skody

na zbozi prechazi na kupujiciho okamzikem
prevzeti zboZi kupujicim.

4.

The Goods will be delivered as new, not as
refurbished, not as demo versions.

II1,
Date and Place of Delivery

The Seller is obliged to deliver the Goods to
the Buyer, including the delivery of
documents and the performance of all
activities specified in Article II of this
Agreement (except warranty service) no
later than 2 months from the effective
date of the Agreement. The Seller
undertakes to notify of the date of delivery
of the Goods at least 4 working days before
the date of delivery to the Buyer; otherwise,
the Buyer is not obliged to take over the
Goods within the specified deadline. This
does not constitute a breach of the Buyer's
obligation to take over the goods or to
provide assistance.

The place of performance, i.e. the place of
handing over the goods to the contracting
authority's representatives, is the VSB -
Technical University of Ostrava, the building
of the Faculty of Electrical Engineering and
Computer Science (building EA), 17.
listopadu 2172/15, 708 00 Ostrava - Poruba.
For the purposes of this Agreement, the
delivery of Goods means the moment of
takeover of the Goods by the Buyer, i.e. the
moment of signing the handover protocol by
authorized  representatives of  both
Contracting Parties.

The Buyer is entitled not to take over the
Goods if the Seller does not deliver the
Goods properly and on time, especially if the
Seller does not deliver the Goods in the
agreed quality, the Goods have other
defects, are damaged or broken, the Seller
fails to provide the necessary documentation
for the Goods or does not grant the license
to the Goods or does not carry out activities
conditional for the commissioning of the
Goods and their proper functionality.

The Contracting Parties have explicitly
agreed to exclude the provisions of Section
2093 of the Civil Code and therefore if the
Seller delivers to the Buyer a larger quantity
of Goods than stipulated in this Agreement,
the Purchase Agreement is not concluded for
the surplus quantity, even if the Buyer does
not reject it without undue delay.

The ownership right to the Goods and the
risk of damage to the Goods shall pass to the
Buyer upon takeover of the Goods by the
Buyer.
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Prodavajici se timto zavazuje, 7e zboZi bude
splfiovat  vesSkeré  technické, pravni,
bezpecnostni a jiné normy a bude vyhovovat
véem technickym, bezpecnostnim, pravnim
a jinym obecné zdvaznym pravnim
predpisim a soucasné prohlasuje, ze zbozi
je prosté vSech vécnych & pravnich vad a
dile Ze zbozi bude po kvalitativni a
kvantitativni  strance splfiovat veskeré
pozadavky kupujictho uvedené v této
smlouvé, resp. Ze zboZi bude zcela
vyhovovat Ucelu, pro néjz  kupujici
predmétné zbozi kupuje, pficemz prodavajici
soucasné prohlasuje, 7ze je mu tento (cel
znam, Prodavajici neni opravnén dodatecné
urcit vlastnosti zbozi a kupujici nebude vazan
urenim  vlastnosti  zboZi  ulinénym
prodavajicim, ustanoveni  § 2089
obCanského zakoniku se pro Ucely této
smiouvy nepouzije.

IV.
Kupni cena a platebni podminky

Smluvni strany se dohodly na vysi celkové
kupni ceny za zboZzi takto:

celkova cena bez DPH
417.024,- K¢,

DPH (sazba 21%) K¢,

cena celkem v¢. DPH K¢,

V celkové kupni cené uvedené v odst. 1
tohoto ¢lanku jsou zahrnuty veskeré naklady
prodavajiciho spojené s
kompletnim dodanim zboZi a Cinnostmi
souvisejicimi s dodanim zbozi dle ¢l. 1I. této
smlouvy a to vCetné rizik, ziskl, dopravy,
pojisténi  transportu, dodani zboZi ve
vhodném pfepravnim a manipulac¢nim
provedeni.

Dan z pridané hodnoty bude zalctovana
podle ustanoveni zakona €. 235/2004 Sb., o
dani z pridané hodnoty, ve znéni pozdéjsich
predpis{, dale jen ,zakon o DPH",

Kupuijici je opravnén ve smyslu ustanoveni §
109 zakona o DPH provést zajiStovaci
Ghradu DPH pfimo na Gcet prislusného
financniho (rfadu, jestlize se prodavajici
stane ke dni uskutecnéni zdanitelného plnéni
nespolehlivym platcem. V takovém pripadé
pak neni kupujici povinen uhradit éastku
odpovidajici  DPH  prodavajicimu  a
prodavajicimu je povinen uhradit pouze
Castku kupni ceny bez DPH.

The Seller hereby declares that the Goods
will meet all technical, legal, safety and other
standards and will comply with all technical,
safety, legal and other generally binding
legal regulations and at the same time
declares that the Goods are free from all
material or legal defects and will satisfy, in
qualitative and quantitative terms, all of the
Buyer's requirements set forth in this
Agreement; that the Goods will fully satisfy
the purpose for which the Buyer is
purchasing them, while the Seller declares at
the same time to be aware of this purpose.
The Seller is not entitled to subsequently
determine the properties of the Goods and
the Buyer shall not be bound by the
determination of the properties of the Goods
made by the Seller;

1v.
Purchase Price and Payment Terms

The Contracting Parties have agreed on the
total purchase price for the Goods as
follows:

total price excluding VAT
417.024,- CZK,

VAT (rate 21%) CZK,

total price incl. VAT CZK.

The total purchase price referred to in
paragraph 1 of this Article includes all costs
of the Seller related to the complete supply
of the Goods and activities related to the
delivery of Goods pursuant to Article II of
this Agreement, including risks, profit,
transport, transport insurance, and delivery
of Goods in a suitable transport and handling
design.

Value added tax will be accounted for in
accordance with the provisions of Act No.
235/2004 Coll.,, On Value Added Tax, as
amended, hereinafter referred to as the
“WAT Act”.

Pursuant to the provisions of Section 109 of
the VAT Act, the Buyer is entitled to hedge
the payment of VAT directly to the account
of the relevant tax office if the Seller
becomes an unreliable payer on the date of
taxable supply. In such a case, the Buyer is
not obliged to pay the amount
corresponding to VAT to the Seller and is
obliged to pay only the amount of the
purchase price excluding VAT.
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Kupni cena je stanovena jako cena pevna,
nejvyse pfipustna a maximalni. Zména kupni
ceny je mozna pouze za predpokladu, Ze po
uzavreni této smlouvy dojde ke zménam
sazeb DPH. Kupujici neposkytne
prodavajicimu Zadnou zalohu na kupni cenu.
Jakékoliv rozsifeni pfedmétu plnéni oproti
plvodné sjednanému rozsahu musi byt
smluvnimi  stranami pfedem pisemné
dohodnuto, a to véetné dohody o zméné
kupni ceny.

Narok na zaplaceni celkové kupni ceny
vznika prodavajicimu v okamZiku prevzeti
zbozi kupujicim dle ¢&. III této smlouvy
vCetné predani pfislusnych dokumentd,
provedeni zaskoleni obsluhy a dalsich
Cinnosti uvedenych v ¢l. II. této smlouvy
(vyjma povinnosti stanovenych v ¢l. II odst.
4 této smlouvy) vse potvrzeno v predavaciho
protokolu.

Kupni cena bude uhrazena bezhotovostnim
prevodem na Ucet prodavajictho uvedeného
vtéto smlouvé na zakladé darového
dokladu - faktury vystavené prodavajicim
bez zbyteéného odkladu po spInéni
podminek dle predchazejiciho odstavce
tohoto clanku této smlouvy a dorucené
kupujicimu. Prodavajicim vystavena faktura
musi  obsahovat veskeré  nalezitosti
danového a ucetniho dokladu die zakona ¢.
563/1991 Sb., o Ucetnictvi, ve znéni
pozdéjsich predpisti, a zakona o DPH,
faktura musi dale obsahovat nazev projektu,
reg. Cislo projektu a identifikaci této
smlouvy. V pripadé, Zze faktura nebude
spliovat uvedené naleZitosti, popr. bude
chybné vyuctovana celkova kupni cena,
bude kupujicim vracena do 30 dnli ode dne
jejiho doruceni k opraveni bez proplaceni.
V takovém pripadé bézi u pfedmétné faktury
Ihtta splatnosti znovu ode dne doruceni
opravené ¢i nové vyhotovené faktury
prodavajicimu. Fakturu prodavajici dorudi
kupujicimu doporucenou postou na adresu
kupujiciho nebo elektronicky na e-mailovou
adresu povérenych osob kupujiciho dle ¢l. V.
odst. 1 pism. a) této smlouvy.

Kupni cena je splatnd do 30 kalendarnich
dnil ode dne doruceni faktury kupujicimu.
Smluvni strany se dohodly na tom, Ze
zavazek zaplatit kupni cenu je spinén dnem
odepsani prislusné cCastky z Gctu kupujiciho
ve prospéch Gctu prodavajiciho uvedeného
v této smiouvé.

Veskeré platby dle této smiouvy budou
kupujicim hrazeny na ucet prodavajiciho
uvedeny v zahlavi této smlouvy.

The purchase price is fixed, the highest
allowable and maximum price. A change in
the purchase price is possible only if VAT
rates are changed after the conclusion of
this Agreement. The Buyer shall not provide
the Seller with any advance payment for the
purchase price. Any extension of the subject
of performance beyond the originally agreed
scope must be agreed in writing by the
Contracting Parties in advance, including an
agreement to change the purchase price.
The Seller shall be entitled to the payment
of the total purchase price at the moment of
takeover of the goods by the Buyer pursuant
to Article III of this Agreement, including the
handing over of relevant documents,
training of operators and other activities
referred to in Article II of this Agreement
(except for the obligations set out in Article
II (4) of this Agreement), all confirmed in
the handover protocol.

The purchase price will be paid by bank
transfer to the Seller's account specified in
this Agreement on the basis of a tax
document — an invoice issued by the Seller
without undue delay after fulfilling the
conditions under the previous paragraph of
this Article and delivered to the Buyer. The
invoice issued by the Seller must contain all
the particulars of a tax and accounting
document pursuant to Act No. 563/1991
Coll., On Accounting, as amended, and the
VAT Act. The invoice must also include the
project name, project registration number
and identification of this Agreement. In the
event that the invoice does not meet these
requirements, or the total purchase price is
erroneously charged, it will be returned to
the Buyer within 30 days from the date of its
delivery for correction without payment. In
such a case, the due date of the invoice shall
run again from the date of delivery of the
corrected or newly issued invoice to the
Seller. The Seller shall deliver the invoice to
the Buyer by registered mail to the Buyer's
address or electronically to the e-mail
address of the Buyer's authorized persons
pursuant to Article V a) of this Agreement.
The purchase price is due within 30 calendar
days from the date of delivery of the invoice
to the Buyer. The Contracting Parties agree
that the obligation to pay the purchase price
is fulfilled on the date of debiting of the
relevant amount from the Buyer's account to
the Seller's account specified in this
Agreement,

All payments under this Agreement shall be
made by the Buyer to the Seller's account
specified in the header of this Agreement.
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10.

11,

12,

Ucet prodavajiciho uvedeny v zahlavi této
smiouvy je UCtem zvefejnénym spravcem
dané zplsobem umoZnujicim  dalkovy
pristup v souladu s ust. § 96 zakona o DPH.
Prodavajici je povinen uvadét ve fakture
pouze Ucet, ktery je spravcem dané
zvefejnén v souladu se zakonem o DPH.
Dojde-li béhem trvani této smlouvy ke
zméné identifikace zvefejnéného  Uctu,
zavazuje se prodavajici bez zbyteCného
odkladu pisemné informovat kupujiciho o
takové zméné. Vzhledem ktomu, Ze dle
ustanoveni § 109 odst. 2 pism. c) zakona o
DPH rui prijemce zdanitelného plnéni za
nezaplacenou dan z tohoto pinéni, pokud je
Uplata za toto pinéni poskytnuta zcela nebo
zCasti bezhotovostnim prfevodem na jiny
Gcet nez ucet poskytovatele zdanitelného
pinéni, ktery je spravcem dané zvefejnén
zplisobem umoziujicim dalkovy pristup,
provede kupujici Uhradu kupni ceny pouze
na Ucet, ktery je uctem zvefejnénym ve
smyslu ustanoveni § 96 zakona o DPH.
Pokud se kdykoliv ukaze, ze (cet
prodavajiciho, na ktery prodavajici pozaduje
provést Uhradu kupni ceny, neni
zverejnénym (ctem, neni kupujici povinen
Ghradu kupni ceny na takovy tcet provést; v
takovém pfipadé se nejedna o prodleni se
zaplacenim kupni ceny na strané kupujiciho.

Ustanoveni odst. 4. a 10. tohoto clanku
smlouvy plati pouze, je-li to pro
prodavajiciho relevantni.

Prodavaijici prebirad dle ustanoveni § 1765
oblanského zakoniku nebezpedi zmény
okolnosti, a to zejména v souvislosti se
zvysenim nakladd na dodani zbozZi dle této
smlouvy.

V.,
Povérené osoby

Smluvni strany se dohodly na téchto
povérenych osobach uréenych pro styk
prodavajiciho s kupujicim v souvislosti s
pInénim této smlouvy, jakoZ i pro dorucovani
veskerych pisemnosti (dale jen ,povéfené
osoby™):
a) povérené osoby za kupujiciho:
- ve  vécech smluvnich a

10. The Seller's account specified in the header

11.

12.

of this Agreement is an account published by
the tax administrator in a manner allowing
remote access in accordance with Section 96
of the VAT Act. The Seller is obliged to state
in the invoice only the account that is
published by the tax administrator in
accordance with the VAT Act. Should the
identification of the published account
change during the term of this Agreement,
the Seller undertakes to inform the Buyer in
writing without undue delay of such a
change. Given that under the provisions of
Section 109 para. ¢) of the VAT Act, the
recipient of a taxable supply is liable for
unpaid tax on such supply, if the payment
for this supply is provided in whole or in part
by bank transfer to an account other than
the account of the taxable supply which is
published by the tax authority in a manner
allowing remote access, the Buyer shall pay
the purchase price only to the account that
is an account published pursuant to Section
96 of the VAT Act. If it becomes apparent at
any time that the Seller's account to which
the Seller requests payment of the purchase
price is not a published account, the Buyer
shall not be obliged to pay the purchase
price to such an account; such a case does
not constitute a delay in the payment of the
purchase price on the part of the Buyer.
The provisions of paragraphs 4 and 10 of
this Article of Agreement apply only if it is
relevant for the Seller.

According to the provisions of Section 1765
of the Civil Code, the Seller assumes the risk
of a change in circumstances, especially in
connection with an increase in the cost of
the delivery of Goods under this Agreement.

V.
Authorized Persons

The Contracting Parties agree on the
following authorized persons designated for
contact between the Seller and the Buyer in
connection with the performance of this
Agreement, as well as for the delivery of all
documents (hereinafter referred to as the
"Authorized Persons"):
a) Authorized Persons on behalf of the
Buyer:
- in technical

contractual _ and
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2.

ve vécech fakturacnich:

b) odpovédné osoby za prodavaijiciho

Povéfené osoby budou zastupovat smluvni
strany v obchodnich a  technickych
zaleZitostech souvisejicich s plnénim této
smlouvy, pfiemZz nejsou  zmocnény
k jednani, jez by mélo za pfimy nasledek
zmeénu této smlouvy nebo jejiho pfedmétu.

Smluvni strany jsou opravnény zménit
povérené osoby pisemnym oznamenim
druhé smluvni strané doporucenym
dopisem.

VI.
Zaruka za jakost

Prodavajici v souladu s ustanovenim § 2113
obcdanského zékoniku poskytuje kupujicimu
zaruku za jakost zboZi dodaného dle této
smiouvy v délce 12 meésicfi, ktera pocina
béZzet od okamZiku podpisu predavaciho
protokolu dle ¢l. III odst. 3 této smlouvy.
Prodavajici se zavazuje, Ze zbozi bude po
dobu zarucni doby zplsobilé k pouZiti ke
smluvenému ucelu a zachova si smiuvené
vlastnosti, a to predevsim vlastnosti dle této
smlouvy a jeji pfilohy; prodavaijici odpovida
kupujicimu za to, Zze zboZi nema pravni vady.

Béhem trvani zarucni doby se prodavajici
zavazuje poskytovat kupujicimu bezplatny
servis na dodané zboz vcetné dodani
potfebnych nahradnich dild. Zaruka se
nevztahuje na bézné opotfebeni zbozi a na
vady zplisobené vySSi moci.

Reklamace miéze byt kupujicim uplatnéna
telefonicky nebo elektronickou formou
prostrednictvim e-mailové zpravy, a to na
tel. ¢. 001-734-656-0140 nebo e-mailové
adrese support@openecu.com. Kupujici je
opravnén oznamit prodavajicimu vadu zbozi
kdykoliv poté, co vadu zjistil, nejpozdéji vsak
do konce zarucni doby. Kupujici je povinen
vymezit vadu a jeji projev. Prodavajici se
zavazuje zahajit feseni uplatnéné reklamace
osobné, telefonicky & e-mailem nejpozdéji
do 24 hodin od uplatnéni reklamace.

in billing matters:

b) Authorized Persons responsible on
behalf of the Seller:

The Authorized Persons shall represent the
Contracting Parties in commercial and
technical matters relating to the
performance of this Agreement and shall not
be authorized to take actions that would
have the direct effect of amending this
Agreement or its subject matter.

The Contracting Parties are entitled to
change the Authorized Persons via written
notification to the other Contracting Party by
registered letter.

VI.
Quality Guarantee

In accordance with Section 2113 of the Civil
Code, the Seller shall provide the Buyer with
a warranty of 12 months for the quality of
Goods delivered under this Agreement,
starting from the moment of signing the
handover protocol pursuant to Article III (3)
of this Agreement. The Seller undertakes
that during the warranty period the Goods
will be fit for use for the agreed purpose and
will retain the agreed properties, in
particular the properties pursuant to this
Agreement and its annex; the Seller
guarantees to the Buyer that the Goods have
no legal defects.

During the warranty period, the Seller
undertakes to provide the Buyer with free
service on the delivered goods, including the
delivery of necessary spare parts. The
warranty does not cover normal wear and
tear and defects caused by force majeure.

A claim may be made by the Buyer by
telephone or electronic form via an e-mail
message at the phone number 001-734-
656-0140 or the e-mail address
support@openecu.com. The Buyer is
entitled to notify the Seller of the defect of
the Goods at any time after it has discovered
the defect, but no later than by the end of
the warranty period. The Buyer is obliged to
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Prodavajici je povinen odstranit vady zbozi
v zaruéni dobé na zakladé doruéené
reklamace  nejpozdéji do 30 dnd od
uplatnéni reklamace, ledaze se smiluvni
strany pisemné dohodnou na jine Ihité pro
odstranéni vady.

Pokud prodavajici vadu ve Ihité stanovené
dle pfedchoziho odstavce neodstrani proto,
Ze vada je neodstranitelna, je kupujici
opravnéen:

a) poZadovat dodéni nového zbozi bez
vady, a to do 30 kalendarnich dn
ode dne uplynuti Ihlity k odstranéni
vady die odst. 4 tohoto dlanku
smiouvy,

b) pozadovat pfiméfenou slevu z kupni
ceny,

c) od této smiouvy odstoupit, bez
Casového omezeni ve vztahu
k okamziku, kdy vyslo najevo, Ze
vadu nelze odstranit, nebo

d) zajistit odstranéni vad zbozi treti
osobou; prodavajici se v tomto
pripadé zavazuje uhradit kupujicimu
veskeré naklady spojené
s odstranénim vad zboZi treti
osobou do 15 dnl ode dne jejich
vyGctovani  kupujicim.  Zavazek
prodavajiciho uhradit kupujicimu
smluvni pokutu tim neni dotcen.
Odstranénim vady prostrednictvim
tfeti osoby nezanika odpovédnost
prodavajiciho za Skody zplisobené
v souvislosti s vadou zbozi.

V pfipadé vraceni zbozi pfi odstoupeni od
smlouvy nebo dodani nového zboZzi bez vad
neni kupuijici povinen vracet prodavajicimu
uzitek (opotrebeni), ktery ze zboZi mél.

V pripadé, ze kupujici v souladu
s pfedchozim odstavcem uplatnil narok na
slevu z kupni ceny, je prodavajici povinen
vratit kupujicimu c¢astku odpovidaijici slevé
z kupni ceny do 15 dnll ode dne, kdy u néj
kupujici narok na slevu uplatnil. V pripadé,
Ze kupni cena nebyla doposud kupujicim
zcela zaplacena, neni kupujici povinen platit
prodavajicimu cast kupni ceny odpovidajici
pozadované slevé z kupni ceny.

define the defect and its manifestation. The
Seller undertakes to initiate resolution of the
claim in person, by telephone or e-mail
within 24 hours of the claim.

The Seller is obliged to remove defects of
the Goods within the warranty period on the
basis of the received claim within 30 days
from the claim at the latest, unless the
Contracting Parties agree in writing on
another deadline for the removal of the
defect.

If the Seller fails to remedy the defect within
the period specified in the previous
paragraph  because the defect s
irremovable, the Buyer is entitled to:

a} request the delivery of new Goods
without defects within 30 calendar
days from the date of expiry of the
period for removal of defects
pursuant to paragraph 4 of this
Article of the Agreement,

b) demand a reasonable discount on
the purchase price,

¢) withdraw from this Agreement,
without any time limit in relation to
the moment when it became
apparent that the defect cannot be
remedied; or

d) ensure the removal of defects of the
Goods by a third party; In this case,
the Seller undertakes to pay to the
Buyer all costs associated with the
removal of defects of the Goods by
a third party within 15 days from the
date of their settlement by the
Buyer. The Seller's obligation to pay
the Buyer a contractual penalty shall
not be affected by this. Removal of
the defect by a third party does not
invalidate the Seller's liability for
damage caused in connection with
the defect of the Goods.

In the case of returning Goods upon
withdrawal from the Agreement or delivery
of new Goods without defects, the Buyer is
not obliged to return to the Seller the benefit
(wear) of the Goods.

In the event that the Buyer claims a discount
on the purchase price in accordance with the
preceding paragraph, the Seller shall return
to the Buyer the amount corresponding to
the discount from the purchase price within
15 days from the date the Buyer claimed the
discount. If the purchase price has not yet
been fully paid by the Buyer, the Buyer is not
obliged to pay the Seller the part of the
purchase price corresponding to the
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Cestovni naklady, naklady na material a jiné
naklady, které prodavajicimu vzniknou
v souvislosti s provadénim zarucnich oprav,
hradi v pIné vysi prodavaijici.

Zaruéni servis bude provadén bud’ v sidle
kupujiciho, nebo, bude-li to nezbytné,
prodavajici zajisti vyzvednuti zbozi k zaruéni
opravé shérnou sluzbou ze sidla zadavatele.

VII.
Sank¢ni ujednani

Nedodrzi-li prodavajici Ihiitu stanovenou pro
dodani zboZi dle ¢l. III odst. 1 této smlouvy,
je povinen uhradit kupujicimu smluvni
pokutu ve vysi 0,1 % z celkove kupni ceny
véetné DPH, a to za kazdy i zapocaty den
prodleni,

NedodrZi-li prodavajici Ihiity stanovené pro
zahéajeni odstrafovani vady dle ¢l. VI. odst.
3 této smlouvy, nebo pro odstranéni vad
zbozi dle ¢l. VI. odst. 4. smlouvy, je povinen
uhradit kupujicimu smluvni pokutu ve vysSi
300,- K¢ za kazdou vadu a kazdy i zapolaty
den prodleni,

Nedodrzi-li prodavajici Ih{itu stanovenou pro
dodani nového zbozi dle ¢l. VI. odst. 5 pism.
a) této smlouvy, Ihdtu pro Ghradu nakladd
na odstranéni vady dle ¢l. VI. odst. 5 pism.
d) této smlouvy, nebo Ihiitu pro zaplaceni
Castky odpovidajici slevé z kupni ceny dle él.
VI. odst. 6 této smlouvy, je povinen uhradit
kupujicimu smluvni pokutu ve vySi 300,- K¢
za kazdy zjiStény pripad a kazdy i zapocaty
den prodieni.

V pfipadé prodleni kupujiciho s Uhradou
kupni ceny zavazuje se kupujici uhradit
prodavajicimu  zakonny urok z prodleni
z nezaplacené Casti kupni ceny véetné DPH.

Ujednani o smluvnich pokutach se nedotyka
prava poskozené strany na nahradu Skody,
kterou Ize vymahat samostatné v plné vysi
vedle smluvni pokuty.

3.

requested discount on the purchase price.

Travel costs, material costs and other costs
incurred by the Seller in connection with
warranty repairs are fully covered by the
Seller.

Warranty service will be performed either at
the Buyer's registered office or, if necessary,
the Seller will arrange the collection of
Goods for warranty repair by a collection
service from the contracting authority's
registered office.

VII.
Penalty Arrangements

If the Seller fails to comply with the time
limit set for the delivery of Goods pursuant
to Article III (1) of this Agreement, the Seller
shall be obliged to pay the Buyer a
contractual penalty of 0.1% of the total
purchase price including VAT for each
commenced day of delay.

If the Seller fails to meet the deadlines set
for commencing the removal of the defect
pursuant to Article VI (3) of this Agreement,
or for removal of defects of the Goods
according to Article VI (4) herein, the Seller
is obliged to pay the Buyer a contractual
penalty in the amount of 300 CZK for each
defect and each day of delay.

If the Seller fails to meet the deadline set for
the delivery of new Goods pursuant to Article
VI paragraph 5 (@) of this Agreement, the
deadline for payment of the costs for
removal of the defect pursuant to Article VI
paragraph S (d) herein, or the deadline for
payment of the amount corresponding to the
discount from the purchase price pursuant
to Article VI (6) of this Agreement, it is
obliged to pay the Buyer a contractual
penalty in the amount of CZK 300, - for each
ascertained case and every commenced day
of delay.

In the event of the Buyer's default in paying
the purchase price, the Buyer undertakes to
pay the Seller the statutory default interest
on the unpaid part of the purchase price,
including VAT.

The arrangement on contractual penalties
does not affect the right of the injured party
to damages, which can be recovered in full
in addition to the contractual penalty.
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Splatnost vyuctovanych smluvnich pokut je
30 dnl od data doruceni pisemného
vyuctovani prislusné smluvni strané. Za den
Ghrady smluvni pokuty je povazovan den
odepsani prislusné castky smluvni pokuty
z G¢tu povinné smiuvni strany ve prospéch
uctu opravnéné strany.

Kupujici je opravnén zapocist smluvni
pokutu proti pohleddvce prodavajiciho na
Uhradu kupni ceny.

VIII.
Licencni ujednani
Prodavajici timto udéluje kupujicimu licence,
tj. oprévnéni k vykonu prava uZivat software
prislusejici ke zbozi v rozsahu stanoveném
prilohou €. 1 této smlouvy. Neni-li pfilohou
¢. 1 této smlouvy stanoveno jinak, plati, ze
licence je udélena na dobu neurditou,

Prodavajici predd software jako soucast
zbozi.
Odmeéna za poskytnuti licence se sjednava

jako jednorazova a je zahrnuta v kupni cené
dle ¢l. IV. této smlouvy.

Smluvni strany prohlasuji, Ze je jim znamo,
ze soucasti zboZi jsou software produkty
tfetich stran. Licence k uZiti produktd tfetich
stran se fidi licencnimi  podminkami
vydanymi vyrobci téchto software produktd.
Prodavajici je povinen umoznit kupujicimu
nabyti licenci ktémto  softwarovym
produktim tretich stran, a to za
standardnich podminek tak, aby uziti zbozi
neporuSovalo prava tretich stran. Cena za
tyto licence je jiz zahrnuta v Gplaté dle ¢l. Iv.
této smilouvy.

IX.
Zanik smlouvy

Smluvni strany jsou opravnény odstoupit od

této smiouvy zdlvodd  stanovenych
oblanskym  zakonikem nebo  touto
smlouvou.

Kupujici je opravnén odstoupit od této

smlouvy v pfipadé, ze:

a) prodleni prodavajiciho s dodanim zbozi
bude delsi nez 30 dnid oproti terminu
pInéni stanovenému touto smlouvou,

b) prodleni prodavajiciho s odstranénim
vady zboZi bude delsi neZ 10 pracovnich
dnd,

c) prodéavajici vstoupi do likvidace,

1.

The due contractual penalty shall be payable
30 days from the date of delivery of a written
invoice to the relevant Contracting Party.
The date of payment of the contractual
penalty shall be the date of debit of the
relevant contractual penalty amount from
the account of the obliged party to the
account of the beneficiary.

The Buyer is entitled to set off a contractual
penalty against the Seller's claim for
payment of the purchase price.

VIII.
License Agreement

The Seller hereby grants to the Buyer
licenses, i.e. authorization to exercise the
right to use the software belonging to the
Goods to the extent specified in Annex no. 1
to this Agreement. Unless Annex no. 1 to this
Agreement states otherwise, the license is
granted for an indefinite period.

The Seller shall hand over the software as
part of the Goods.

The remuneration for the provision of the
license is negotiated as a one-off payment
and is included in the purchase price
pursuant to Article IV herein.

The Contracting Parties declare that they are
aware that the Goods include software
products of third parties. Licenses to use
third-party products are governed by the
license terms issued by the manufacturers of
those software products. The Seller is
obliged to allow the Buyer to acquire licenses
for these third-party software products
under standard conditions so that the use of
the Goods does not violate the rights of third
parties. The price for these licenses is
already included in the payment according
to Article IV herein.

IX.
Termination of the Agreement

The Contracting Parties are entitled to
withdraw from this Agreement for reasons
stated in the Civil Code or herein.

The Buyer is entitled to withdraw from this

Agreement if:

a} the Seller's delay in delivery of the
Goods is longer than 30 days from the
date of performance specified in this
Agreement,

b) the Seller's delay in removing the defect
of the Goods is longer than 10 working
days,

¢) the Seller enters into liquidation,
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d) proti prodavajicimu je zahajeno
insolvencni fizeni.

Prodavajici je opravnén odstoupit od

smlouvy v pripade, Ze prodieni kupuijiciho se

zaplacenim kupni ceny bude delsi nez 60

dn{l, ackoliv kupujici byl na toto prodleni

prodavajicim pisemné upozornén,

Odstoupeni musi byt ulinéno pisemné a
doruceno druhé smluvni strané.
Odstoupenim se smlouva rusi ke dni
odstoupeni od smlouvy,

Ukoncenim acinnosti této smlouvy nejsou
dotCena ustanoveni smlouvy tykajici se
narokd z odpovédnosti za vady,
z odpovédnosti za Skodu a ze smluvnich
pokut, pokud wvznikly pfed ukonenim
ucinnosti smlouvy, ustanoveni o ochrané
informaci, ani dalSi ustanoveni a naroky,
z jejichz povahy vyplyva, Ze maji trvat i po
zéniku této smlouvy.

X.
Ostatni ujednani

Prodavajici se za podminek stanovenych
touto smlouvou, a v souladu s pokyny
kupujiciho a pfi vynalozeni veskeré potrebné
odborné péce, zavazuje:

a) archivovat veskeré pisemnosti
souvisejici s plnénim této smlouvy, a
kdykoli po tuto dobu kupujicimu
umoznit pfistup k témto archivovanym
pisemnostem, a to do 31. 12. 2033,
pokud Cesky pravni fad nestanovuje
pro nékteré dokumenty Ihitu delsi.
Kupujici je opravnén po uplynuti deseti
let od ukonceni pinéni této smiouvy od
prodavajiciho vySe uvedené dokumenty
bezplatné prevzit;

b) umoznit vSéem subjektdim opravnénym
k vykonu kontroly projektu, z jehoz
prostfedk(i je hrazena kupni cena dle
této smlouvy, provést kontrolu
dokladli, souvisejicich s pInénim této
smlouvy; a dale je prodavajici povinen
jako osoba povinna dle § 2 pism. e)
zakona & 320/2001 Sb., o financni
kontrole ve vefejné sprave, v ucinném
znéni, spolupdsobit pfi vykonu finanéni
kontroly, mj. umoznit Fidicimu organu
OP VVV pristup i k tém castem nabidek,
smluv a souvisicich dokumentd, které
podiéhaji ochrané podle zvlastnich
pravnich predpisG (napf. obchodni
tajemstvi, utajované skutecnosti), a to
za predpokladu, Ze budou spinény
pozadavky kladené pravnimi predpisy

d) insolvency proceedings are commenced
against the Seller.

The Seller is entitled to withdraw from the
Agreement if the Buyer's delay in paying the
purchase price is longer than 60 days,
despite the Buyer being notified of this in
writing by the Seller.

The withdrawal must be performed in
writing and delivered to the other
Contracting Party. Withdrawal terminates
the Agreement as of the date of withdrawal.
Termination of this Agreement shall be
without prejudice to the provisions of the
Agreement relating to claims for liability for
defects, liability for damage and contractual
penalties, if any arose prior to the
termination of this Agreement, information
protection or other provisions and claims
that continue to be valid even after the
termination of this Agreement.

X.
Other Arrangements

The Seller undertakes, under the terms of
this Agreement, and in accordance with the
Buyer's instructions and with all necessary
professional care, to:

a) archive all documents related to the
performance of this Agreement and to
allow the Buyer access to these
archived documents at any time during
this period until December 31, 2033,
unless the Czech legal system
stipulates a longer period for certain
documents. The Buyer is entitled to
receive the above-mentioned
documents from the Seller free of
charge after ten years from the
termination of performance of this
Agreement;

b) allow all entities from whose funds the
purchase price is paid pursuant to this
Agreement and authorized to carry out
a project inspection to perform a review
of documents relating to the
performance of this Agreement;
furthermore, the Seller is obliged as an
entity obliged under Section 2 (e) of Act
No. 320/2001 Coll., on Financial Control
in Public Administration, as amended,
to cooperate in the performance of a
financial inspection, inter alia to grant
the OP RDE Managing Authority access
to those parts of tenders, contracts and
related documents that are subject to
protection under  special legal
regulations (e.g. trade secrets,
classified information), provided that

Page 12 of 18



[zejména zdkona ¢. 255/2012 Sb., o
kontrole (kontrolni fad), v Gcinném
znéni}; ve smlouvach se svymi
poddodavateli prodavajici tyto zavaze
umoznit fidicimu organu OP VW
kontrolu  poddodavatelll v témze
rozsahu;
Prodavajici je povinen vici tfetim osobam
zachovavat micenlivost 0 vSech
skuteCnostech, které se dozvédél pFi
realizaci této smlouvy a v souvislosti s ni a
které jsou chranény pfisluSnymi obecné
zavaznymi pravnimi predpisy (zejména
obchodni tajemstvi, osobni (idaje, utajované
informace), nebo které kupujici prohlasil za
ddvérné. Povinnost micenlivosti trva i po
skonceni platnosti této smlouvy. Tyto
povinnosti se prodavajici zavazuje zajistit i u
vSech svych zaméstnanc{i, pfipadné jinych
osob, které prodavajici k pinéni dle této
smlouvy pouzije.

XI.
Spolecna ustanoveni

Smluvni strany vyslovné prohlasuji, ze si
nepfeji, aby nad ramec vyslovnych ujednani
této smlouvy byla jakakoliv prava a
povinnosti dovozovany z dosavadni i
budouci praxe zavedené mezi smluvnim
stranami ¢i zvyklosti zachovavanych obecné
¢i v odvétvi tykajicim se predmétu plnéni
této smlouvy, ledaze je vtéto smlouvé
vyslovné sjednano jinak. Vedle shora
uvedeného si smluvni strany potvrzuji, Ze si
nejsou védomy Zzadnych dosud mezi nimi
zavedenych obchodnich zvyklosti Ci praxe.

Smluvni strany se dohodly na vylouceni
aplikace ustanoveni § 557 obcanského
zakoniku o tom, Ze pripousti-li pouZity vyraz
rlizny wvyklad, vyloZi se v pochybnostech
k tizi toho, kdo vyrazu pouZil jako prvni.

Prodavajici prebira dle ustanoveni § 1765
oblanského zakoniku nebezpeli zmény
okolnosti, a to zejmena v souvislosti se
zvySenim nakladl na dodani zbozZi dle této
smiouvy.

the requirements laid down by legal
regulations (in particular Act No.
255/2012  Coll., on  Inspection
(Inspection Code), as amended, are
met; in  agreements with its
subcontractors, the Seller undertakes
to allow the OP RDE Managing
Authority to inspect subcontractors to
the same extent;
The Seller is obliged to maintain
confidentiality with respect to any third
parties regarding information it has learned
about them during the execution of this
Agreement and in connection therewith and
which is protected by applicable generally
binding legal regulations (especially
business secrets, personal data, classified
information)  or  confidentially.  The
confidentiality obligation shall continue after
the termination of this Agreement. The
Seller undertakes to ensure these
obligations also for all its employees, or
other persons whom the Seller will use for
performance under this Agreement.

XI.
Common Provisions

The Contracting Parties expressly declare
that they do not wish, in addition to the
express provisions of this Agreement, for
any rights and obligations to be inferred
from past or future practices established
between the Contracting Parties or practices
generally or within the industry relating to
the subject matter hereof expressly agreed
otherwise. In addition to the foregoing, the
Contracting Parties confirm that they are not
aware of any business customs or practices
so far established between them.

The Contracting Parties agree to exclude the
application of the provisions of Section 557
of the Civil Code that if the term used
permits different interpretations, it shall be
interpreted according to the Contracting
Party that first used the term.

According to the provisions of Section 1765
of the Civil Code, the Seller assumes the risk
of a change in circumstances, especially in
connection with an increase in the cost of
delivery of the Goods under this Agreement.
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XII.
Zavérecna ustanoveni

Tato smlouva nabyva platnosti dnem jejiho
podpisu obéma smluvnimi stranami a
Gcinnosti dnem zvefejnéni v registru smluv
dle zakona ¢. 340/2015 Sb. o registru smluv,
Uvefejnéni v registru  smluv  provede
vsouladu se  zakonem  uvedenym
v pfedchozi vété kupuijici.

Zmény a dopliky této smlouvy lze dCinit
pouze pisemné, a to Cislovanymi dodatky
podepsanymi obéma smluvnimi stranami.
VyZzaduje-li tato smlouva pro néjaké jednani
pisemnou formu, nebudou za pisemné
povazovany jakékoliv elektronické zpravy.

Prava a zavazky touto smlouvou neupravené
se Fidi pravnim Ffadem Ceské republiky,
zejména obcanskym zakonikem a jeho
prislusnymi ustanovenimi o kupni smlouvé,

Veskeré spory mezi smluvnimi stranami
vyplyvajici nebo souvisejici s ustanovenimi
této smlouvy budou feSeny vidy nejprve
smirné vzajemnou dohodou.

Neplatnost & neuldinnost  nékterého
ustanoveni této smlouvy nema za nasledek
neplatnost celé smlouvy. Smiuvni strany se
zavazuji nahradit po vzajemné dohodé
neplatné ustanoveni, a to ustanovenim
odpovidajicim  svym  obsahem  Ucelu
neplatného/neléinného ustanoveni,

Prodavajici neni opravnén bez pisemného
souhlasu kupujiciho postoupit svd prava a
povinnosti plynouci z této smlouvy tieti
osobé.

Tato smiouva je vyhotovena v jednom
stejnopise v elektronické podobé.

Nedilnou soucasti smlouvy je pfiloha ¢. 1 -
Technicka specifikace.

Tato Smlouva obsahuje Upiné ujednani o
pfedmétu smlouvy a vSech naleZitostech,
které smluvni strany mély a chtély v této
smlouvé ujednat, a které povazuji za
dllezité pro zavaznost této smlouvy. Zadny
projev smluvnich stran ucinény pfi jednani o
této smlouvé ani projev ucinény po uzavieni
této smlouvy nesmi byt vyklddan v rozporu
s vyslovnymi ustanovenimi této smlouvy a
nezakladd zadny zavazek Zzadné smluvni
strany.

XI1I.
Final Provisions

This Agreement comes into force on the day
of its signing by both Contracting Parties and
becomes effective on the day of its
publication in the Register of Contracts
pursuant to Act No, 340/2015 Coll. on the
Register of Contracts. Publication in the
Register of Contracts shall be made by the
Buyer in accordance with the law referred to
in the previous sentence.

Changes and amendments to this
Agreement may only be made in writing by
numbered amendments signed by both
Contracting Parties. If this Agreement
requires a written form for any conduct, no
electronic messages will be deemed written.
The rights and obligations not regulated by
this Agreement are governed by the laws of
the Czech Republic, in particular the Civil
Code and its relevant provisions on a
purchase agreement.

Any dispute between the Contracting Parties
arising out of or relating to the provisions of
this Agreement shall always be settled
amicably by mutual agreement,

The invalidity or ineffectiveness of any
provision of this Agreement shall not
invalidate the entire Agreement. The
Contracting Parties undertake to replace the
invalid provision by mutual agreement with
a provision corresponding to the content of
the purpose of the invalid/ineffective
provision.

The Seller is not entitled to assign its rights
and obligations under this Agreement to a
third party without the Buyer's written
consent.

This Agreement is drawn up in a single copy
in electronic form.

Annex no. 1 — Technical Specifications forms
an integral part of this Agreement.

This  Agreement  contains a  full
understanding of the subject matter of the
Agreement and all the terms and conditions
that the Contracting Parties were to and
wanted to enter into in this Agreement and
which they consider relevant to the binding
force of this Agreement. No statement made
by the Contracting Parties in the
negotiations of this Agreement or any
statement made after the conclusion of this
Agreement shall be construed in violation of
the express provisions of this Agreement
and shall not create any obligation for either
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10. Smluvni strany shodné prohlasuji, ze jsou si Contracting Party.
veédomy vsech pravnich ddsledkd touto 10. The Contracting Parties agree that they are

smlouvou vyvolanych, souhlasi se viemi aware of the all legal consequences of this
jejimi ustanovenimi, s nimiZ se podrobné Agreement, agree to all its provisions, which
seznamily, a na diikaz své svobodné a pravé they have familiarized themselves with in
vile pfipojuji vlastnoru¢ni podpisy svych detail, and in witness of their free and
opravnénych zastupcd. genuine will attach the handwritten
signatures of their authorized

representatives.
V/In Ostrava dne/on V/In Pi Innovo, LLC dnejon November 11, 2019

Vysoka skola banska — Technicka Pi Innovo, LLC
univerzita Ostrava, Fakulta _
elektrotechniky a informatiky

prof. Ing. Pavel Brandstetter, CSc. VP Business Development
dékan Fakulty elektrotechniky a informatiky
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Pfiloha ¢. 1 — Technicka specifikace

Technicka specifikace

HW /SW vyvojova platforma pro HIL
aplikace:
Pfedmétem plnéni vefejné zakazky je dodavka
vyvojové platformy pro HIL aplikace.
Platforma musi byt slozena z:

HW prvk( ve formé programovatelnych
fidicich jednotek pro aplikace pro
automobilové elektronické systémy -
dodavka se sadou konektord,

SW prvkl ve formé rozsireni vyvojového
prostfedi pro tvorbu tzv. model-based
algoritm( — soucasti musi byt uzivatelské
licence (minimalné 8 uzivatelskych
licenci) a

Kalibracniho prostiedi — soucasti musi
byt uzivatelské licence (minimalné 8
uZivatelskych licenci).

Soucasti pfedmétu pInéni je rovnéZ doprava do
mista plnéni.

Vyrobce zarizeni:
Pi Innovo, LLC

Presné typové oznaceni zafFizeni:
Electronic Control Unit

HW/SW vyvojova platforma pro HIL
aplikace musi splfiovat nasledujici kritéria:

1 ks - Programovatelna Fridici jednotka

Annex No. 1 — Technical specifications

Technical specifications

HW/SW development platform for HIL
applications:

The subject of this Contract is the supply of a
development platform for HIL applications.
The platform shall consist of:

HW elements in the form of
programmable  control  units  for
applications for automotive electronic
systems - supplied with a connector set,

SW elements in the form of an extension
of the development environment for the
creation of so-called model-based
algorithms — user licenses must be
included (at least 8 user licenses) and

- Calibration environment — user licenses
must be included (at least 8 user
licenses).

The subject of performance also includes
transport to the place of performance.

Manufacturer of the device:
Pi Innovo, LLC

Exact type designation of the device:
Electronic Control Unit

HW/SW development platform for HIL
applications must meet following criterias:

1 pc - Programmable control Unit intended

uréend primarné pro Fizeni spalovacich

primarily for the Control of internal

motorQ

- Max. proud pro napajeni akcnich ¢lend: Min.
2Xx 10 A

- Referencni napéti pro snimace: Min. 4 x5V

- Komunikacni rozhrani: Min. 4 x CAN 2.0

- Komunikacni rozhrani SENT

- Digitalni vstupy: Min. 8

- Analogové vstupy: Min. 17

- Vstupy pro snimace teplot: Min. 9

- Vstupy pro snimace klepani: Min. 2

- Vstupy pro lambda senzory: min. 4

- Napajeci napéti 6,5 - 36 V

- H-mistky: Min. 2x 10 A

- Proudové zatizeni vystup(: Min. 4 x 0.2 A, 5 x
0.5A,2x6A/4A 1x8A

combustion Engines

- Max. Current for Actuator Supplies: Min. 2x 10
A

- Reference Voltage for Sensor Supplies: Min. 4
x5V

- Communication Interface: Min. 4 x CAN 2.0

- Communication Interface SENT

- Digital Inputs: Min. 8

- Analog Inputs: Min. 17

- Inputs for Temperature Sensors: Min. 9

- Knock Sensors Inputs: Min. 2

- Inputs for Lambda Sensors: min. 4

- Supply Voltage 6,5 -36 V

- H-Bridges: Min. 2x 10 A

- Current Strain of Outputs: Min. 4 x 0.2 A, 5 x
0.5A,2x6A/4A, 1x8A
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- Vystupy s fizenym proudem: Min. 8 x 2A
- Vystupy pro fizeni zapalovacich civek: Min. 8x
5V
- Parametry zdroje pro fizeni solenoidd
vstfikovacich trysek (minimalni pozadavky):
o 8x25A/15A,
¢ Konfigurovatelné napéti do 65V,
e vykon min. 120W.

1 ks - Programovatelna ftidici jednotka
uréend primarné pro tzv. supervisory
control pohoni elektrickych a hybridnich
vozidel

- Jednotka vybavena primarnim a sekundarnim
procesorem

- Napajeci napéti 6.5-18 vV

- Referenéni napéti pro snimace: Min, 2x 5V

- Vstupy: Min, 40

- Vystupy: Min. 50

- Komunikacni rozhrani:
s Min. 4 x CAN pro primarni procesor
¢ Min. 1x CAN pro sekundarni procesor

- H-mdistky: Min. 1x 10 A, 2x 5 A, 1x 3.2 A

- Proudové zatizeni vystupl: Min. 11x 100 mA,
4x 400 mA, 14x 700 mA, 2x 1 A, 4x 2.2 A, 1x
3.2A

- Ochrana proti vniknuti vlhkosti a prachu:
1P69K

2 ks - Programovatelna ridici jednotka

- Napajeci napéti 7V - 32V

- Referenéni napéti pro snimace: Min. 1 x5V /
250 mA

- Komunika¢ni rozhrani: Min. 2x CAN 2.0

- Analogové vstupy: Min. 12

- Frekvencni vstupy: Min. 1

- Digitalni vstupy: Min. 4

- H-mistky: Min. 1x5A

- Proudové zatizeni vystup(: Min. 2 x 100 mA,
6x2A, 2x250mA

- Vystup pro aktivaci vstrikovacl: Min. 1 x 15 A
/5A

1 ks - Programovatelna fidici jednotka

- Referencni napéti pro snimace: Min. 1 x5V

- Komunikacni rozhrani CAN: Min. 2x

- SENT Rx: Min. 1x

- Analogové vstupy: Min. 3x

- Proudové zatizen] vystupli: Min. 2x 100 mA,
6x 500 mA, 4x 2 A

- Analogovy vystup 2 x 0-5 V, 10 mA

- Controlled Current Outputs: Min. 8 x 2A

- OQutputs for Ignition Coil Control: Min. 8x 5 V

- Power Supply parameters for controlling
injector solenoids (minimum Requirements):

e 8x25A/15A,
¢ Configurable Voltage up to 65V,
¢ Power min. 120W.

1 pc - Programmable control Unit intended
primarily for so-called supervisory Control
of electric and hybrid Vehicle Vehicles

- Unit equipped with primary and secondary
Processor

- Supply Voltage 6.5-18 V

- Reference Voltage for Sensor Supplies: Min.
2x 5V

- Inputs: Min. 40

- Outputs: Min. 50

- Communication Interface:

e Min. 4 x CAN for primary Processor
e Min. 1x CAN for secondary Processor
- H-Bridges: Min. 1x 10 A, 2x 5 A, 1x 3.2 A

- Current Strain of Outputs: Min. 11x 100 mA,
4x 400 mA, 14x 700 mA, 2x 1 A, 4x 2.2 A, 1Xx
3.2A

- Protection against Moisture and Dust: IP69K

2 pcs — Programmable control Unit

- Supply Voltage 7V - 32V

- Reference Voltage for Sensor Supplies: Min. 1
x5V /250 mA

- Communication Interface: Min. 2x CAN 2.0

- Analog Inputs: Min. 12

- Frequency Inputs: Min. 1

- Digital Inputs: Min. 4

- H-Bridges: Min. 1x5A

- Current Strain of Outputs: Min. 2 x 100 mA, 6
X2 A, 2x250 mA

- Output for Injectors activation: Min. 1 x 15 A
/5A

1 pc - Programmable control Unit

- Reference Voltage for Sensor Supplies: Min. 1
x5V

- Communication Interface CAN: Min. 2x

- SENT Rx: Min. 1x

- Analog Inputs: Min. 3x

- Current Strain of Outputs: Min. 2x 100 mA, 6x
500 mA, 4x 2 A
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- Napajeci napéti 6-36 V - Analog Output 2 x 0-5 V, 10 mA
- Rozmezi teplot pro provoz jednotky: ISO - Supply Voltage 6-36 V
16750-4 (-40 °C to 85 °C) - Temperature Range for Unit operation: ISO
16750-4 (-40 °C to 85 °C)
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