Kupni smlouva

na prodej 20 Sggmrrs
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Innofreight Czech s.r.o.
AZ TOWER, Prazakova 1008/69, CZ 639
00
Brno
ICO: 05656176
DIC: CZ05656176
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Purchase Agreement
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— hereinafter abbreviated to "Seller" or "IF"

on the one hand
and
CD Cargo, a.s.
Jankovcova 1569/2c
CZ-170 00 Praha 7
Identification Number 281 96 678
VAT ID: CZ28196678

— hereinafter abbreviated to the
"Purchaser" or "CDC" —-

on the other hand

- hereinafter jointly referred to as the
"Contracting Parties" -

(hereinafter referred to as the "purchase
agreement" or the "contract")



Preambule

Tato smlouva zahrnuje prodej 20 ks
InnoWaggons Sggmrrs  90ft  prodavajicim
kupujicimu a upravuje pravni vztahy vyplyvajici
z téchto podminek mezi smluvnimi stranami.
Prodavajici timto vyslovné prohlasuje, ze je
vlastnikem 20 InnoWaggons Sggmrrs
specifikovanych v této smlouvé ke dni ucinnosti
této smlouvy.

Smluvni strany uzaviely dne 29. fijna 2019
Smlouvu o najmu dopravniho prostfedku €islo
18056 01 (,Najemni smlouva®“).

1. PREDMET TETO SMLOUVY

1.1 Prodavajici doda kupujicimu 20 ks
InnoWaggons  Sggmrrs  90ft  (dale
,vozy“), jak je specifikovano v PFiloze 1
této smlouvy a prevede na kupujiciho
vlastnické pravo k vozdm a Kkupujici
pfevezme vozy a zaplati kupni cenu
prodavajicimu. Vozy jsou Zelezni€ni vozy
pro pfepravu kontejnerd nebo jinych
nastaveb, které jsou urCeny pro pouziti a
jsou vhodné jako kontejnery
pfepravované vozy.

1.2 Prodavajici timto prohlasuje, Ze vozy
jsou zpUsobilé pro provoz béznym
zpusobem na vS8ech  kategoriich
Zeleznicnich trati v tuzemsku (na uzemi
Ceské republiky) a pro mezinarodni (TSI
oblast) nakladni Zelezni¢ni dopravu
podle platnych pravnich predpist (véetné
TSI), zvlasté podle Zakona o drahach a
podle Dohody o mezinarodni Zeleznicni
dopravé  (COTIF), bez jakychkoli
technickych  nebo  administrativnich
omezeni v dobé podpisu smlouvy. Kazdy
vUz musi byt vybaven pfislu§nym Stitkem
s uvedenim  veSkerych  nezbytnych
infformaci o voze na  naklady
prodavajiciho. Stitek musi byt snadno
vymeénitelny dle potieby, aby odpovidal
jakymkoli  kontejnerdm nebo  jinym
nakladanym zafizenim na voze. Naklady
na zménu S$titk nese kupujici, Stitky

Preamble

This contract involves the sale of 20 pcs.
InnoWaggons Sggmrrs 90ft by the Seller to the
Purchaser and governs the legal relationships
resulting from these terms between the
Contracting Parties. The Seller hereby declares
that 20 InnoWaggons Sggmrrs specified herein
are owned by the Seller as to the date of
effectiveness hereof.

The Contracting Parties concluded on October
29, 2019 the Contract on Lease of Means of
Transport, number IC 18056 01 (the “Lease
Contract”).

1. SUBJECT OF THIS CONTRACT

1.1 The Seller shall deliver to the Purchaser
20 pcs. InnoWaggons Sggmrrs 90ft (the
.;wagons“) as specified in Appendix 1
hereto and transfer to the Purchaser the
ownership title to the wagons and the
Purchaser shall take over the wagons
and pay the purchase price to the Seller.
The wagons are rail wagons for the
transport of containers or other loading
platforms that are intended to be used
as and are suitable as container carrying
wagons.

1.2 The Seller hereby declares that the
wagons shall fit for the operation in
ordinary manner on all categories of
railway tracks in domestic (within the
area of the Czech Republic) and
international (TSI area) freight railway
transport according to applicable legal
regulations (including TSI), in particular
Act on Railways and Agreement on
International Railway Transport (COTIF),
without any technical or administrative
limitations at the time of contract
signature. Each wagon shall be
equipped by a relevant label with any
and all necessary information about the
wagon at Seller’'s expenses. The label
shall be flexible to be changed as
necessary so that it corresponds with
any containers or other loading platforms
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budou prodavajicim dodany na naklady
prodavajiciho.

Dokumentace
1.3 Soubor  pfislusné dokumentace s
popisem vozu, vcetné provoznich

1.4

pokynl, pokynt k Upravé a udrzbé a
dokumentace k udrzbé a opravé pro
vozy, dokumenty a/nebo jakékoli jiné
dokumenty nezbytné pro registraci vozl
na Draznim ufadu Ceské republiky (nebo
na jiném pfislusném spravnim udfadu),
uvedené zejména v Prfiloze 2 (dale
dokumenty), (spole¢né ,dokumentace”),
budou pFfedany kupujicimu k datu
uzavfeni této smlouvy.

Smluvni strany se dohodly, Ze kupuijici je
opravnén pouzivat dokumentaci pro
udrzbu (vCetné pravidelnych a
generalnich oprav a inspekci) a servis
provadéné kupujicim a/nebo treti osobou
(v€etné moznych budoucich technickych
vylepSeni) kterychkoli vozi dodanych
prodavajicim.

Schvaleni konstrukce, provozni licence a
povoleni

1.5

Prodavajici predlozi TSI certifikaty k
vozUm pro provozni pouziti k dispozici
kupujicimu. Smluvni strany se dohodly,
Ze Kkupujici je odpovédny za zménu
registrace voz( u Drazniho Gfadu CR
(nebo u jiného pfislusného spravniho
Ufadu) a Ze kupujici ponese vSechny
naklady souvisejici s touto zménou
registrace. V ramci tohoto spravniho
fizeni bude kupujici registrovan jako
ECM a vlastnik vozl. Prodavajici timto

prohladuje, Ze poskytne Kkupujicimu
veskerou soucdinnost nezbytnou pro
registraci vozl  (v€etné  poskytnuti

on the wagon. Costs of changes of
labels are at Purchaser’s expenses,
label plates will be delivered by the
Seller at Seller’s expenses.

Documentation

1.3

1.4

A set of relevant documents with a
description of the wagon, including the
operating  instructions,  modification
instructions and the maintenance and
repair documentation for the wagons
documents and/or any other documents
necessary for the registration of the
wagons at the Czech Railway Office (or
before another relevant administrative
office) defined especially in Appendix 2
(Documents) (together the
“‘Documentation”), will be handed over
to the Purchaser on the date of the
conclusion of this contract.

The Contracting Parties have agreed
that the Purchaser is entitled to use the
Documentation for maintenance
(including periodical and overhaul
repairs and inspections) and service
done by the Purchaser and/or any third
person (including possible  future
technical improvements) of any wagons
delivered by the Seller.

Construction Approval, Operating License
and Authorizations

1.5

The Seller shall place the TSI certificates
of the wagons for operational use at the
Purchaser's disposal. The Contracting
Parties have agreed that the Purchaser
is responsible for change of registration
of wagons before the Czech Railway
Office (or before another relevant
administrative office) and the Purchaser
shall bear any and all costs related to
this change of registration. Within this
administrative procedure the Purchaser
shall be registered as the ECM and the
owner of the wagons. The Seller hereby
declares to provide the Purchaser with
any cooperation necessary for the
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1.6

jakychkoli nezbytnych dokumentu).

InnoWaggon je povoleno pouzivat pouze
v souladu s pfisluSnymi Gfednimi,
pravnimi a vladnimi pokyny, pfedpisy
VSP a veSkerou dokumentaci pfedanou
prodavajicim. Kupujici musi striktné
dodrzovat specifickou Provozni koncepci
InnoWaggon prodavajiciho;  Provozni
koncepce InnoWaggon je pfileZitostné
aktualizovana prodavajicim a kupujici
musi dodrzovat platnou verzi Provozni
koncepce InnoWagon, jak byla
aktualizovana prodavajicim na jeho
webovych strankach (v némciné nebo v
angli¢ting), pficemz o kazdé takové
aktualizaci je prodavajici  povinen
informovat kupujiciho v rozumné dobé
pfed jeji ucCinnosti). Kupujici (a/nebo
operator) neni opravnén meénit
dokumenty tykajici se homologace
a/nebo provozni dokumenty pro viz bez
pisemného  souhlasu  prodavajiciho
(napf. uZivatelsky manual, provozni
koncepci manual pro udrzbu, typovy plan
atd.), to vSe ovSem vyluéné béhem
zarucni doby dle této smlouvy. V pfipadé
zmény dokumentd vztahujicich se k
homologaci (provedené bez pisemného
souhlasu prodavajiciho, pokud je tento
nezbytny), je kupujici sam odpovédny za
vesSkeré duasledky této zmény a musi
ziskat novy certifikat TSI na vlastni
naklady.

Provadeéni a uprava sluzeb specifikovanych v
této smlouvé

1.7

Jakékoliv upravy vozl nebo jejich
designu, s ohledem na design vozu
prodavajiciho v dobé& uzavieni této
smlouvy, vzniklé na Zadost kupujiciho,
budou provedeny na riziko kupujiciho,
ov8em prodavajici je povinen informovat
kupujiciho o kazdém takovém mozZném
riziku bez  zbyteCného odkladu.
Prodavajici neni odpovédny za design,
model, dily nebo jakoukoli dokumentaci,

1.6

registration of the wagons (including
provision of any necessary
documentation).

The InnoWaggon is allowed to be used
solely according to the relevant official
legal and governmental instructions,
regulations of GCU, and all
Documentation handed over by the
Seller. The Purchaser has to strictly
follow the specific Operating Concept
InnoWaggon of the Seller; the Operating
Concept InnoWaggon is occasionally
updated by the Seller and the Purchaser
has to follow the valid version of the
Operating Concept InnoWaggon as
updated by the Seller on its website (in
German or English language whereas
about such update the Seller shall inform
the Purchaser before its effectiveness
within reasonable period). The
Purchaser (and/or an operator) is not
entitled to change documents related to
homologation and/or operative
documents for the wagon without written
consent of the Seller (e.g. user manual,
operation concept, maintenance manual,
type plan, etc.), but solely within the
period of warranty as stipulated herein.
In the case of change of documents
related to homologation (made without
written consent of the Seller in case that
it is necessary), the Purchaser is solely
liable for any consequences thereof and
shall achieve a new TSI certificate at its
costs.

Execution and Modification of the Services
Specified in this contract

1.7

Any modifications to the wagons or their
design, with respect to the Seller's
wagon design at the time of execution
hereof, occurring upon the request of the
Purchaser are to be made at the
Purchaser's risk, but the Seller shall
inform the Purchaser about any such
possible risk without undue delay. The
Seller is not liable for the design, the
model, the components or any
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1.8

1.9

pokud tyto zmény designu vozl
prodavajiciho byly provedeny v dobé
uzavieni této smlouvy na Zadost
kupujiciho. Jakékoli upravy vozl, i po
prodeji, ovéem vylu¢né bé&hem zaruéni
doby, kupujicim, museji byt pfedem
pisemné schvaleny prodavajicim.

V pfipadé, ze si kupujici pfeje provést
zmény v designu vozu nebo ve sluzbach
uvedenych v této smlouvé nebo v dalSich
sluzbach, které maji byt provedeny, nebo
pokud dlivod uprav sluzeb uvedenych v
této smlouvé nebo doplrikovych sluzeb
Ize pfiCist kupujicimu, smluvni strany se
dohodly, Ze uzaviou pisemnou dohodu o
dopadu takovych zmén, ktery by mohly
mit na sluzby uvedené v této smlouvé
nebo na jakékoli dalSi sluzby a na
zbyvajici smluvni podminky, zejména
pokud jde o cenu a dodaci Ihlty.
Prodavajici mlze pozadovat pfimérené
zvySeni ceny za pfipadné dodatecné
vydaje za zmény nebo doplfikové sluzby.
V jakémkoli pfipadé, jakékoli upravy
vozu, i po prodeji, avSak vylu¢né béhem
zarucéni doby, kupujicim, museji byt
nejprve pisemné schvaleny
prodavajicim. Pro vylou€eni jakychkoliv
pochybnosti musi byt kazdé zvySeni
ceny vzajemné dohodnuto pisemné
pfedem.

Bez ohledu na zbyvajici clanky této
smlouvy muze kazda ze smluvnich stran
kdykoli po vzajemné dohodé a pisemné
provést Upravy sluzeb uvedenych v této
smlouvé, dodateCnych sluzeb, a muze
provadét zmény jakychkoli podminek
této smlouvy, které jsou nezbytné pro
provoz na Zzeleznici nebo v Zelezni¢ni
dopravé nebo pro dosazeni smluvniho
UCelu a pro dohodnuté cile sluzeb,
vcetné pfipadnych souvisejicich
cenovych zmén.

1.8

1.9

documentation, if these changes have
been made to the Seller's wagon design
at the time execution hereof upon the
request of Purchaser. Any modifications
on the wagons including after purchase,
but solely within the period of warranty
as stipulated herein, by the Purchaser
have to be prior agreed to by the Seller
in written form.

If the Purchaser wishes modifications to
the wagon design or the services
specified in this contract or additional
services to be made or if the reason for
the modifications of services specified in
this contract or the additional services
are attributable to the sphere of the
Purchaser, the Contracting Parties have
agreed to conclude a written agreement
on the impact of such modifications
might have on the services specified in
this contract or on any additional
services and on the remaining contract
terms, in particular on any pricing and
delivery schedules. The Seller can
demand an appropriate price increase
for any related additional expenditures
for the changes or the additional
services. In any case, any modifications
on the wagons including after purchase,
but solely within the period of warranty
as stipulated herein, by the Purchaser
have to be prior agreed to by the Seller
in written form. For avoidance of any
doubt, any price increase has to be
mutually agreed in writing in advance.

Irrespective of the remaining articles of
this contract, each of the Contracting
Parties may, at any time by mutual
consent and in  writing, make
modifications to the services specified in
this contract, to the additional services,
and may make modifications to any of
the terms and conditions of this contract
that are necessary for railway operation
or rail traffic or for the attainment of
contractual purpose and for the service
objectives agreed upon, including any
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2. DODANI

2.1

2.2

Vzhledem k tomu, Ze kupujici jiz vozy
pouzival pfed uzavienim této smlouvy,
smluvni strany timto potvrzuji, ze vozy
byly dodany kupujicimu.

Vlastnictvi voz( pfechazi na kupujiciho
ke dni ucinnosti této smlouvy.

3. CENA

3.1

3.2

3.3

Cena za kazdy vuz je uvedena v PFiloze
3 této smlouvy. Celkova kupni cena za
vSechny vozy je uvedena v Pfiloze 3 této
smlouvy.

Ceny jsou kone€né a zahrnuji zvlasté,
ale ne vyhradné, naklady na vyhotoveni
dokumentace a jeji  aktualizaci,
poskytnuti prav duSevniho vlastnictvi a
licence uvedené v této smlouveé.

Ceny, jak jsou stanoveny v ¢&lanku 3.1
této smlouvy, budou navysSeny o dan z
pfidané hodnoty v zakonné vysi dle
zdkona Cislo 235/2004 Sb., o dani
z pfidané hodnoty, v plathém znéni
(,Zakon o DPHY), jak je prodavajici
povinen tuto dafn z pfidané hodnoty
fakturovat kupujicimu v souladu s
platnymi pravnimi pfedpisy.

4. FAKTURACE A PLATBA

4.1

4.2

Celkova kupni cena vozl uvedena
v Pfiloze 3 této smlouvy musi byt
zaplacena do 20 dnd od toho
z nasledujicich okamzikl, ktery nastane
pozdgji: (i) zapis vozU na kupujiciho
v ptislusném registru CR (kromé& piipad
zpozdéni zpUsobeného kupujicim), (ii)
dodani kompletni dokumentace pro
vSechny vozy kupujicimu.

VSechny platby budou provedeny v

possible related price changes.

2. DELIVERY

2.1

2.2

Due to the fact that the Purchaser has
already been using the wagons prior to
the execution of this contract, the
Contracting Parties hereby confirm that
the wagons have been delivered to the
Purchaser.

Ownership of the wagons is being
transferred to the Purchaser as of the
date of effectiveness of this contract.

3. PRICE

3.1

3.2

3.3

The price without VAT for each wagon is
stated in Appendix 3 hereto. The total
purchase price for all of the wagons is
stated in Appendix 3 hereto.

These prices are final and include
particularly, but not exclusively, the costs
of execution of the Documentation and
its update, provision of the intellectual
property rights and licences as stated
herein.

The prices as per Article 3.1 hereof shall
be increased by the applicable value
added tax in the statutory amount in
accordance with Act No. 235/2004 Coll.,
on Value Added Tax, as amended (“Act
on VAT”), insofar as the Seller is obliged
to invoice this value added tax to the
Purchaser in accordance with the
applicable legal regulations.

4. BILLING & PAYMENT

4.1

The total purchase price as stated in
Appendix 3 hereto for the wagons shall
be paid within 20 days from the latter: (i)
registration of all wagons in the name of
the Purchaser in the Czech register
(except in any case of delays caused by
the Purchaser), (ii) delivery of complete
Documentation for all wagons to the
Purchaser.
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4.3

4.4

4.5

4.6

Eurech na ucet prodavajiciho. Prislusné
bankovni  udaje @ budou  uvedeny
prodavajicim na pfisludné fakture.

V pfipadé prodleni se zaplacenim ze
strany kupujiciho je kupujici povinen
zaplatit urok z prodleni ve vysi 0,05 % z
dluzné ¢&astky za kazdy den prodleni
s uhradou dluzné ¢astky, pficemz tento
urok nebude pozadovan v obdobi
prvnich 14 dna prodleni.

V pfipadé prodleni s placenim delSim
nez 60 (Sedesat) dnu je prodavajici
opravnén odstoupit od této smlouvy nebo
od dodani vSech nebo Casti vozu bez

poskytnuti dodate¢ného odkladu.
Prodavajici je opravnén trvat na
vyporadani.

Obé smluvni strany uvadi, ze kupni cena
uvedena v Pfiloze 3 této smlouvy byla
stanovena na zakladé dohody smluvnich
stran vsouladu se zakonem Cislo
526/1990 Sb., o cenach, v platném
Znéni.

Faktura (danovy doklad) musi dale
obsahovat fakturovanou Castku
s rozepsanim vySe zdanitelného pInéni a
DPH, bankovni spojeni prodavajiciho,
den vystaveni a datum splatnosti
danového dokladu, vyslovny odkaz na
Cislo této smlouvy. Dale, faktura musi
spliiovat vesSkeré naleZitosti danového
dokladu v souladu se Zakonem o DPH a
ustanovenim § 435 zakona cCislo 89/2012
Sb., obCansky zakonik, v platném znéni.
V pfipadé, ze faktura nebude splfiovat
pozadavky uvedené v tomto ustanoveni,

je  kupujici opravnén fakturu vratit
prodavajicimu, aniz by ji uhradil.
V takovém pfipadé neni  kupujici

v prodleni s uhradou faktury a bézi mu
nova doba splatnosti ode dne doruceni
opravené faktury.

4.2

4.3

4.4

4.5

4.6

All of the payments are to be made in
Euros to the Seller's account. The
relevant bank details shall be made
known by the Seller on respective
invoice.

In the case of default of payment on the
part of the Purchaser, the Purchaser is
obliged to pay default interest in the
amount of 0.05% of the outstanding
payment sum per day from the date of
default of payment applying a grace
period for the first 14 days of delayed
payment.

In the case of a default of payment of
more than 60 (sixty) days, the Seller is
by all means entitled to withdraw from
this contract or from delivering all of or a
part of the wagons without granting
additional respite. The Seller is still
entitled to insist on settlement.

Both Contracting Parties declare that the
purchase price as stated in Appendix 3
hereto has been agreed between the
Contracting Parties in accordance with
Act No. 526/1990 Coll., on Prices, as
amended.

The invoice (the tax document) has to
include the invoiced amount with stating
of the amount oftaxable payment
mentioned above and VAT, the bank
details of the Seller, day of the issue of
the invoice and day of maturity of the tax
document, the express reference on
number of this contract. Moreover, the
invoice shall comply with any and all
requirements of tax documents in
accordance with Act on VAT and Section
435 of Act No. 89/2012 Coll., Civil Code,
as amended. In case that the invoice
does not comply with this provision, the
Purchaser is entitled to return it to the
Seller without paying. In such case the
Purchaser is not in delay with its
payment and new maturity period
commences on the date of delivery of
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4.7

4.8

Y “t:

Faktura v papirové podobé bude zaslana
na: CD Cargo, a.s., Odbor udetnictvi
(Accounting Department), Jankovcova
1569/2¢, 17000 Prague 7 — HoleSovice.

Smluvni strany se v souladu se Zakonem
o DPH dohodly, ze faktura muze byt
kupujicimu zaslana téz elektronicky
("Elektronicka faktura" ) ato vyluéné na

e e

e-mailovou adresu ”t a5 '.F;”": ;{Q:L;:'f:
pro dodavatelské faktury uréené na
zasilaci adresu CD Cargo, a. s,
Jankovcova 1569/2c, 17000 Praha 7 -
HoleSovice. Prodavajici se zavazuje, ze
Elektronicka faktura bude kupujicimu

dey zasiléna z emailové adresy:
R R

Elektromcka faktura bude obsahovat
nalezitosti stanovené Zakonem o DPH a
§ 435 odst. 1 zakona ¢&. 89/2012 Sb.,
obCansky zakonik, v platném znéni.
Prodavajici se zavazuje, Ze Elektronicka
faktura bude generovana pfimo z
ucetniho  systému  prodavajiciho v
elektronické podobé a tato elektronicka
podoba bude pfedstavovat originalni
verzi téchto dokladd evidovanou v
Ucetnictvi kupujiciho. V pfipadé, Zze neni
mozné generovat Elektronickou fakturu
pfimo z ucetniho systému prodavajiciho,
musi byt opatfena zaruenym
elektronickym podpisem zalozenym na
kvalifikovaném certifikatu v souladu s
aktualnimi pravnimi predpisy.
Elektronicka faktura bude vyhotovena ve
formatu PDF v Cetnosti 1 faktura = 1 pdf
soubor. PfFilohy Elektronické faktury,
které nejsou soucasti dariového dokladu,
budou =zasildny kupujicimu pouze ve
formatech RTF, PDF,JPG, DOC, DOCx,
XLS, XLSx. V pfipadé, kdy bude zaslana
kupujicimu Elektronicka faktura,
zavazuje se prodavajici nezasilat stejnou
fakturu duplicitné v papirové podobé.
Prijeti Elektronické faktury kupujicim
bude potvrzeno zpétnym odeslanim
zpravy o doru€eni na emailovou adresu,

4.7

4.8

corrected invoice.

The invoice in paper form shall be sent
to: CD Cargo, a.s., Odbor Ugetnictvi
(Accounting Department), Jankovcova
1569/2¢, 17000 Prague 7 — HoleSovice.

The Contracting Parties have agreed, in
compliance with the Act on VAT, that the
invoice can be sent to the Purchaser
also in electronic form ("Electronic
Invoice®), exclusively to the e-malil
address: HHELEELTEEALINY intended
for the supplier invoices for CD Cargo, a.
s., Jankovcova 1569/2c, 17000 Prague
7, HoleSovice. The Seller commits itself
to send the Electronic Invoice to the
Purchaser always from the following e-
mail address:
ARl R TR REl. The
Seller undertakes that the Electronic
Invoice shall include the requirements
specified by the Act on VAT and
according to Section 435 par. 1 of the
Act No. 89/2012 Coll., Civil Code, as
amended. The Seller undertakes that the
Electronic Invoice is going to be
generated directly from the Seller's
accounting system in electronic form,
and the electronic form shall constitute
the original version of the documents
registered in the Purchaser's accounting
system. If the Electronic Invoice cannot
be generated directly from the Seller's
accounting system, it must be equipped
with a reliable electronic signature based
on a qualified certificate within the
meaning of respective legal regulations.
The Electronic Invoice shall be made in
PDF format in the frequency 1 invoice =
1 pdf file. All and any enclosures to the
Electronic Invoice, which are not an
integral part of the tax document, shall
be sent to the Purchaser only in RTF,
PDF, JPG, DOC, DOCx, XLS, XLSx
formats. If an Electronic Invoice is to be
sent to the Purchaser, the Seller
commits itself not to send the same
duplicate invoice in paper form. The
receipt of the Electronic Invoice by the
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4.9

4.10

4.11

z niz byla faktura odeslana.

Prodavajici se zavazuje, ze bankovni
ucet jim uréeny pro zaplaceni jakéhokoliv
zavazku kupujiciho na zakladé této
smlouvy (nebo jeho Casti) bude k datu
splatnosti pfislusného zavazku zvefejnén
zpusobem umoznujici dalkovy pfistup ve
smyslu § 96 odst. 2 Zakona o DPH.
Jestlize prodavajici uvede na fakture
bankovni ucet nezvefejnény spravcem
dané vySe uvedenym zpUsobem, faktura
nebude uhrazena a bude vracena.

Pokud bude prodavajici oznacen
spravcem dané za nespolehlivého platce
ve smyslu § 106a Zakona o DPH,
zavazuje se zaroven o této skutecnosti
neprodlené pisemné informovat
kupujiciho spolu s uvedenim data, kdy
tato skute€nost nastala. Pokud
kupujicimu vznikne podle § 109 Zakona
o DPH ruceni za nezaplacenou DPH z
pfijatého  zdanitelného  plnéni  od
prodavajiciho, ma Kkupujici pravo bez
souhlasu prodavajiciho uplatnit postup
zvlastniho zpusobu zajisténi dané podle
§ 109a Zakona o DPH. Pfi uplatnéni
zvlastniho zpusobu zajisténi dané uhradi
kupujici Castku DPH podle dafiového
dokladu vystaveného prodavajicim na
ucet spravce dané prodavajiciho a
prodavajicihno o tomto kroku vhodnym
zpusobem vyrozumi. Zaplacenim &astky
DPH na ucet spravce dané prodavajiciho
a jeho vyrozuménim o tomto kroku se
zavazek kupujiciho uhradit castku
odpovidajici vySi takto zaplacené DPH
vyplyvajici z této smlouvy povazuje za
spinény.

Prodavajici se zavazuje nepostoupit ani
nezastavit své pohledavky a zavazky
plynouci ztéto smlouvy tfetim osobam
bez pFfedchoziho pisemného souhlasu
kupujiciho. V pfipadé poruSeni této

4.9

4.10

4.11

Purchaser shall be confirmed by
resending of the message of delivery to
the e-mail address from which the
invoice was sent.

The Seller undertakes that the defined
bank account for the payment of any
obligation of the Purchaser based on this
contract (or its part) will be published on
the day of the respective obligation
payment in a way enabling remote
access as per Section § 96 Par. 2 Act on
VAT. If the Seller states on the invoice
the bank account not published by the
tax administrator in the above-mentioned
way, the invoice will not be paid and will
be returned.

If the Seller is indicated by the tax
administrator as unreliable payer as per
§ 106a Act on VAT, it undertakes to
immediately inform the Purchaser in
writing about this matter and also about
the specification of the date such
situation occurs. If the Purchaser shall
guarantee according to § 109 Act on
VAT unpaid VAT from the accepted
taxable fulfilment from the Seller, the
Purchaser is entitled without consent of
the Seller to apply the process of special
method of tax security as per § 109a Act
on VAT. During the application of special
tax provision method, the Purchaser
pays VAT amount according to the
taxable record issued by the Seller to the
account of the Seller's tax administrator,
and will inform the Seller about this step
using a suitable method. The VAT
payment to the account of the Seller's
tax administrator and its information
about the step is considered that the
obligation of the Purchaser to pay the
amount corresponding to the paid VAT
resulting hereof is fulfilled.

The Seller undertakes to refrain from
assigning and from pledge its
receivables and obligations arising from
this contract to third parties without prior
written consent of the Purchaser. In case
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povinnosti ze strany prodavajiciho je
kupujici opravnén pozadovat uhradu
smluvni pokuty ve vysi 20 % z hodnoty
zastavené nebo postoupené pohledavky,
minimalné v3sak ve vysSi 250 EUR bez
DPH. Toto ustanoveni se v3ak netyka
postoupeni €i zastaveni pohledavek a
zavazkl plynoucich ztéto smlouvy ve
prospéch financnich instituci.

Zadna ze smluvnich stran neni
opravnéna bez predchoziho pisemného
souhlasu druhé smluvni strany zapodist
jakoukoli  svou pohledavku ztéto
smlouvy za druhou smluvni stranou proti
jakékoli pohledavce druhé smluvni strany
vyplyvajici z této smlouvy.

5. ZARUKA
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the Seller breaches this obligation, the
Purchaser is entitled to claim the
contractual penalty amounting to 20 % of
the value of the receivable assigned or
pledged, however at least in the amount
of EUR 250 without VAT. This provision
doesn’t apply to assignments and
pledges of receivables and obligations
arising from this contract to financial
institutions.

4.12 Any of the Contracting Parties shall not
set off any financial claim arising from
this contract against any claim of the
other Contracting Party arising from this
contract without prior written consent of

the other Contracting Party.

5. GUARANTEE
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Kupujici nebo jim urCena tfeti strana
zdokumentuje vady zjisténé pfi kontrole
vad pfi pfevzeti nebo nasledné zjisténé
pro sluzby specifikované v této smlouvé
(zvlasté vady vozu) v hlaseni (HlaSeni
vad nebo oznameni o vadach) pfi
pfevzeti v misté dodani, nebo to dolozi
ve zpravé, ktera bude predloZzena
prodavajicimu. Oznameni o vadach se
povazuje za dodané vc€as, pokud bude
odeslano v zaru¢ni dobé.
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The Purchaser, or a third party
appointed by him, shall document the
defects detected in the acceptance
defect check or subsequently
determined for the services specified in
this contract (in particular those to the
wagons) in a report (Defects Report or
Notification of Defects) upon acceptance
at the place of delivery, or shall
document this in a report to be submitted
to the Seller. A notification of defects is
considered to have been delivered
time if it has been dispatched within the
period of warranty.
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6. ROZHODNE PRAVO A PRISLUSNY SOUD
Rozhodné pravo

6.1

Tato smlouva se fidi pravnim fadem

6. APPLICABLE LAW, COURT OF
JURISDICTION

Applicable Law

6.1 This contract shall be governed by laws
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Ceské republiky.
Prislusny soud

6.2 Veskeré spory vzniklé z této smlouvy
nebo v souvislosti s ni budou FeSeny
pfislusnym &eskym soudem mistné

pfislusnym podle sidla kupujiciho.

7. ODPOVEDNOST A SMLUVNIi POKUTY

71 Plati zakonna ustanoveni o nahradé
Skody.

7.2 Smluvni strany se vzdavaji vzajemného
postihu vU¢i zaméstnancidm druhé
strany, s vyjimkou umysiného jednani.

7.3 Kupujici odpovida za vesSkeré Skody a

naroky vyplyvajici z uprav vozl
(provedenych bez pisemného souhlasu
prodavajiciho) a/nebo za porudeni
Provozni koncepce InnoWagon v jeji
platné verzi a/nebo za zmény v
dokumentech v souvislosti s homologaci
a/nebo provoznich dokumentl k vozim
(napf. uZivatelsky manual, provozni
koncepce, navod k udrzbé, typovy plan
atd.) provedené bez pisemného
souhlasu prodavajiciho dle této smlouvy.
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of the Czech Republic.
Court of Jurisdiction

6.2 Any disputes arising out of or in
connection with this contract shall be

settled by the relevant Czech court

locally competent according to the
registered office of the Purchaser.

7. LIABILITY AND CONTRACTUAL

PENALTIES

71 The statutory regulations for
compensation for damages apply.

7.2 The Contracting Parties renounce
mutually the recourse against
employees of the other party, except at
deliberate act.

7.3 The Purchaser is liable for any and all

damages and claims resulting from
modifications to the wagons (made
without written confirmation of the Seller)
and/or violating the Operating Concept
InnoWaggon in its valid version and/or
changes of documents related to
homologation and/or operative
documents for the wagons (e.g. user
manual, operation concept, maintenance
manual, type plan, etc.) made without
written consent of the Seller under this
contract.
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8. JINA USTANOVENI

8.1

8.2

Smluvni strany se dohodly, ze tato
smlouva nabyva platnosti podpisem
obou smluvnich stran a uc€innosti dnem
1. prosince 2019.

Pro vylouCeni pochybnosti smluvni
strany timto uvadi, Zze nabytim ucinnosti
této  smlouvy dochazi
Najemni smlouvy.

Smluvni strany jsou povinny zachazet
jako s duvérnymi a udrzovat v tajnosti
tuto smlouvu vCetné vSech jejich
soucasti a pfiloh, stejné jako veSkeré
informace obchodniho nebo technického

charakteru jakéhokoli druhu (dale
zkracené  informace®), jako jsou
dokumenty, doklady, vykresy, analyzy,
upominky, data a podobné, jako
obchodni tajemstvi, s nimiz se mohly
seznamit v ustni, pisemné, vizualni,

elektronické nebo jakékoli jiné podobé v
pribéhu  jednani, uzavieni  nebo
vypofadani této smlouvy, a zajistit toto
davérné zachazeni a nezverejfiovani pro
vSechny fyzické a pravnické osoby (napf.
jeji zaméstnance a personal a jakékoli
treti strany, které si objednala). Smluvni
strany mohou tyto osoby najimat pouze
pro vykon svych smluvnich povinnosti,
zvlastnich povinnosti a jinych povinnosti,
na které prokazatelné a vyslovné ulozily
povinnost miCenlivosti a nezvefejiiovani
pred zaCatkem téchto praci (vCetné
podani cenové nabidky). Tiskové zpravy
a jiné zpravy v tisku v souvislosti s touto
smlouvou mohou byt zvefejnény pouze
po obdrzeni souhlasu druhé smluvni
strany. Smluvni strany jsou dale povinny
pouzivat a vyuzivat veSkeré informace
vyhradné ke zpracovani této smlouvy a

k ukonéeni

8. OTHER PROVISIONS

8.1

8.2

The Contracting Parties have agreed
that this contract becomes valid by its
signature of both Contracting Parties
and effective as of December 1, 2019.

For avoidance of any doubt, the
Contracting Parties hereby state that by
the effectiveness hereof the Lease
Contract is terminated.

The Contracting Parties are obligated to
treat as confidential and to keep secret
this contract including all of its
components, appendices and
attachments, as well as any information
of a commercial or technical nature of
any kind (hereinafter abbreviated to
"information"), such as documents,
paperwork, drawings, analyses, memos,
data or the like, such as trade or
business secrets that might become
known to them in oral, written, visual,
electronic or any other form in the
course of negotiations, of concluding or
settling this contract, and to ensure this
confidential  treatment and  non-
disclosure for all natural and legal
entities (e.g. his employees and staff
and any third parties commissioned by
him). The Contracting Parties may only
engage such persons to perform their
contractual obligations, specific duties
and other duties on whom they have
verifiably and explicitly imposed an
obligation of confidentiality and non-
disclosure prior to commencing duties
(including submission of the bid). News
releases or other press releases in
connection with this contract may only
be circulated upon obtaining the
approval of the other Contracting Party.
Furthermore, the Contracting Parties are
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8.3

nesméji pouzivat a vyuzivat Zzadné
informace pro své vlastni ucely nebo
Ucely tfeti strany. Zavazky obsaZené
v tomto odstavci zdstanou v platnosti i po
skon€eni této smlouvy — z jakychkoli
davodd.

Pro vylou€eni pochybnosti smluvni
strany shodné uvadi, Ze dobrovolné
zvefejnéni této smlouvy v registru smluv
dle odstavce 8.4 nize neni porusenim
tohoto odstavce.

Kterakoli ze smluvnich stran je
opravnéna jednostranné poskytnout
informace, na které se pfipadné vztahuje
ochrana dle této smlouvy, v pfipadé, Ze
je k takovému postupu povinna na
zakladé platného pravniho predpisu
a/nebo pravomocneho soudniho,
arbitrazniho ¢i spravniho rozhodnuti:

(a) je opravnéna poskytnout
informace  pouze  vrozsahu
nezbytné nutném pro spinéni
dané povinnosti,

(b) zvoli nejvhodnéjsi postup v dané
véci tak, aby zaroven byl

minimalizovan zasah
do ddvérného charakteru
informaci.

Smluvni strany se zavazuji zajistit

ochranu osobnich udaja, které maji byt
zpracovavany na zakladé této smlouvy
a/nebo v souvislosti s ni. V ramci
zpracovani osobnich udaja  zajisti
smluvni strany zejména zpracovani
osobnich udaju v souladu s pfisluSnymi
pravnimi predpisy, vyhradné \
nezbytném rozsahu a v rdmci nezbytné
doby, a Ze osobni udaje jsou technicky a
organizatné chranény proti
neopravnénému nebo pfilezitostnému
zasahovani, zméné, zni¢eni nebo ztraté,
neopravnénému prenosu, jejich

8.3

obligated to use and make use of any
information exclusively for processing
this contract and may not use and make
use of any information for their own
purposes or the purposes of a third
party. The obligations included in this
item shall continue to remain in force
indefinitely upon termination of this
contract for whatever reasons.

For avoidance of doubt, both Contracting
Parties hereby state that publication
hereof in the Register of Contracts under
Par. 8.4 below shall not mean a breach
of this Paragraph.

Both Contracting Parties are entitled to
unilaterally provide information protected
hereby, in case that it is obligated to do
so in accordance with valid legal
regulation and/or a legitimate court,
arbitrary or administrative decision in
that:

(a) it is entitled to provide information
only in the extent absolutely
necessary to meet such obligation;

(b) it shall select the most appropriate
procedure in this matter in order to
also minimise the intervention in the
confidential character of the
information.

The Contracting Parties undertake to
ensure protection of personal data which
are to be processed on the basis hereof

and/or in connection with it. Within
processing of personal data the
Contracting Parties shall especially

ensure that personal data are processed
in accordance with relevant legal acts,
exclusively within necessary extent and
within necessary period and that
personal data are protected technically
and organizationally against
unauthorised or casual interference,
their change, destroy or loss,
unauthorised transfer, their different
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8.4

neautorizovanému zpracovani a jinym
neopravnénym pouzitim. Smluvni strany
zajisti, aby veskeré povinnosti vyplyvajici
z prislusnych  pravnich  predpisd,
zejména z predpisu o ochrané osobnich
udaju (GDPR), byly soustavné osobné a
organiza¢né plnény v ramci zpracovani
osobnich udaju.

Smluvni  strany jsou si védomy
skutec¢nosti, Ze CDC je povinnou osobou
podle zakona €. 340/2015 Sb., o registru
smluv, a duasledku, které jsou s touto
skute€nosti spojeny. Smluvni strany
berou na védomi skute¢nost, Zze povinné
osoby podle zakona ¢.340/2015 Sb.,
oregistru  smiuy, maji  povinnost
uvefejfiovat smluvni ujednani v registru
smluv pod sankci nenabyti uc€innosti
takového pravniho jednani. Povinnost
uvefejiovat smlouvy v registru smiuv
nenastane v pfipadé, kdy se na dané
pravni jednani uplatni néktera z vyjimek
uvedena v zakoné o registru smiuv.

Smluvni strany prohlasuji, Zze dospély
ke spoleCnému zavéru, Ze se na tuto
smlouvu vztahuje vyjimka podle § 3 odst.
2 pism. q) zakona ¢.340/2015 Sb.,
zakon o registru smluyv, (tzv. obchodni
vyjimka); tato smlouva podle spole¢ného
zavéru smluvnich stran nepodléha
povinnosti uvefejnéni v registru smiuy,
ucinnost této smlouvy neni zvefejnénim
vregistru smluv podminéna. Smluvni
strany potvrzuji, Ze si za timto ucCelem
navzajem poskytly informace, které
povazuji za dostateCné kfadnému
posouzeni vySe uvedeného. | pfesto se
smluvni strany rozhodly tuto smlouvu
zvefejnit v registru smluv dobrovolné a
s takovym zvefejnénim souhlasi.
Uvefejnéni v registru smluv v souladu se
zak. ¢. 340/2015 Sb., o registru smiuy,
zajisti CDC, pfiéemz v podani uvede
také identifikaci datové schranky IF, a to:

8.4

unauthorised processing and another
unauthorised use. The Contracting
Parties shall ensure that any and all
obligations arising from relevant legal
acts, especially from the General Data
Protection Regulation (GDPR), are
fulfilled personally and organizationally
continuously within the processing of
personal data.

The  Contracting  Parties  hereby
understand that CDC is the liable person
under Act No. 340/2015 Coll., on the
Register of Contracts, and they
understand consequences connected
with this fact. The Contracting Parties
understand that the liable persons under
Act No. 340/2015 Coll., on the Register
of Contracts, are obligated to publish the
contractual provisions in the Register of
Contracts under the sanction that such a
legal arrangement shall not become
effective. The obligation to publish
contracts in the Register of Contracts
does not occur in case that for such
legal arrangement any of exceptions
stated in the Act on the Register of
Contracts shall apply.

The Contracting Parties hereby declare
that they have reached joint conclusion
that the exception as stipulated in § 3
Par. 2 Letter q) of Act No. 340/2015
Coll., on the Register of Contracts (i.e.
commercial exception) shall apply
hereto; this contract shall not be
published in the Register of Contracts
under joint conclusion of both
Contracting Parties, effectiveness hereof
is not conditioned by the publication in
the Register of Contracts. The
Contracting Parties confirm that for this
purpose they have provided each other
with information which they consider as
being sufficient for proper consideration
of above stated. Though the previous,
the Contracting Parties have decided to
publish this contract in the Register of
Contracts of their own will and with such
publication both Contracting Parties
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8.5

vie8u9m.

Smluvni strany se shodly na tom, ze
néktera  ustanoveni této  smlouvy
obsahuiji informace, jez nelze poskytnout
pfi postupu podle predpisu upravujicich
svobodny pfistup k informacim,
nebo které jsou obchodnim tajemstvim, a
na které se vztahuje opravnéni
znecitelnit jejich obsah pfed pfipadnym
zvefejnénim v registru smluv  podle
zakona €. 340/2015 Sb., o registru smluv.
Smluvni strany se shodly na tom,
Ze ustanoveni této smlouvy, ktera byla
zvyraznéna vyzlucenim, tvofi informace,
které nelze poskytnout pfi postupu podle
predpisl upravujicich svobodny pfistup k
informacim, nebo které jsou obchodnim
tajemstvim.  Vregistru smluv  bude
smlouva uvefejnéna ve znéni, ve kterém
budou takto zvyraznéné informace
znecitelnény.

V pfipadé poruSeni této smlouvy z
ddvodu vy8Si moci nenesou smluvni
strany odpovédnost za jakékoli naroky z
ddvodl vyplyvajicich z této smlouvy
nebo z jinych divodld. Davody, které jsou
povazovany za okolnosti vy$8i moci, jsou
mimoradné, nepfedvidatelné okolnosti
nebo udalosti, které nastanou po vstupu
této smlouvy v platnost a jsou
nevyhnutelné a mimo kontrolu smluvnich
stran této smlouvy, jako pfirodni
katastrofy, valka a ozbrojené konflikty,
Skody vyplyvajici z valky, obCanskych
nepokojl nebo stavek souvisejicich se
zpozdénim dodavky. DotCena smluvni
strana pisemné oznami druhé smluvni
strané do 48 hodin od zaCatku takové
priciny, ktera by mohla ovlivnit jeji pInéni.
Bez ohledu na to, pokud je plInéni
smluvni strany zpozdéno o dobu delSi

8.5

agree. The publication in the Register of
Contracts in accordance with Act No.
340/2015 Coll.,, on the Register of
Contracts, shall be ensured by CDC,
whereas CDC states the identification
number of data box of IF, i.e. vie8u9m,
in such application.

The Contracting Parties have agreed
that some of the provisions hereof
contain information which shall not be
provided when proceeding according to
provisions regulating free access to
information or are a trade secret, and to
which the authorization applies to make
non-readable its content before its
possible publication in the Register of
Contracts under Act No. 340/2015 Caoll.,
on the Register of Contracts. The
Contracting Parties have agreed that the
provisions hereof which have been
highlighted in yellow consist information
which shall not be provided when
proceeding according to the provisions
regulating free access to information or
that is a trade secret. This contract shall
be published in the Register of Contracts
in the version in which such highlighted
information shall be made non-readable.

In the event of breach hereof due to
force majeure, the Contracting Parties
may not be held liable for any claims for
reasons arising from this contract or for
any other reasons. Reasons deemed to
be circumstances of force majeure are
any extraordinary, unforeseeable
circumstances or events that occur after
this contract has entered into force and
are unavoidable and beyond the control
of the Contracting Parties to this contract
such as natural catastrophes, war and
armed conflicts, damage resulting from
war, civil unrest or rioting, or strikes
related to the delay in delivery. The
affected Contracting Party shall notify
the other Contracting Party in writing
within 48 hours after the beginning of
any such cause that would affect its
performance. Notwithstanding, provided
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8.6

8.7

8.8

nez 60 dnl ode dne, kdy druha smluvni
strana obdrzela oznameni podle tohoto
ustanoveni, nezasazena smluvni strana
je opravnéna bez jakékoli odpovédnosti
vuc¢i druhé smluvni strané tuto smlouvu
ukondit.

Prodavaijici timto upozornuje kupuijiciho,
Ze pro vozy modelu Sggmrrs uvedené v
této smlouvé existuje nékolik patentd,
registrovanych vzord a ochrany znacky.

Tato smlouva, v€etné vSech jejich
soucasti a pfiloh, spolu s pfislusnymi
dokumenty, vykresy a doklady, podléha
autorskému pravu. Jakékoli zvefejnéni,
komeréni vyuZiti a zvefejnéni na strané
kupujiciho tfetim osobam bez souhlasu
prodavajicino neni dovoleno. Veskera
prava jakéhokoli druhu na navrhy,
informace, dokumenty, doklady, vykresy
a udaje jakéhokoli druhu vydané nebo
pfedané prodavajicim zustavaiji
prodavajicimu bez vyjimek a zcela,
pokud neni stanoveno jinak. Stejné tak

veSkera prava jakéhokoli druhu na
myslenky a koncepty = zavedené
prodavajicim zustavaji prodavajicimu

bez vyjimek a zcela; tyto zahrnuji
obchodni tajemstvi ve smyslu
rakouského federalniho zakona o nekalé
hospodarské soutézZi v platném znéni,
pokud neni stanoveno jinak. Zavazky
obsazené vtomto odstavci zlstanou v
platnosti i po skonc¢eni této smlouvy — z
jakychkoli davodu.

Prodavajici prohlasuje, Ze uplatfiuje
veSkera prava duSevniho vlastnictvi
(v€etné technické dokumentace, prav k
vykresim, patentim, softwaru atd.),
ktera se tykaji plnéni podle této smlouvy
nebo alternativné, Ze s jejich drziteli

8.6

8.7

8.8

that any Contracting Party’s
performance is delayed for a period
exceeding 60 days from the date the
other Contracting Party has received
notice under this provision, the non-
affected Contracting Party is entitled,
without any liability to the other
Contracting Party, to terminate this
contract.

The Seller hereby points out to the
Purchaser that several patents,
registered designs and brand protection
exist for the Sggmrrs model wagons
specified in this contract.

This contract, including of all of its
components, appendices and
attachments along with any related
documents, drawings and paperwork, is
subject to copyright law. Any publication
of, commercial use and publication on
the part of the Purchaser to any third
parties without the consent of the Seller
is not allowed. All of the rights of any
kind on any drafts, information,
paperwork, documents, drawings and
data of any kind issued or handed over
by the Seller shall remain with the Seller
without exceptions and completely
unless it is stipulated otherwise.
Likewise all rights of any kind to ideas
and concepts introduced by the Seller
shall remain with the Seller without
exceptions and completely; these
include trade or business secrets in
terms of the Austrian Federal Unfair
Competition Law as amended, unless it
is stipulated otherwise. The obligations
included in this item shall continue to
remain in force indefinitely upon
termination  of this  contract—for
whatever reasons.

The Seller declares that it exercises any
rights to the intellectual property
(including any technical documentation,
rights to drawings, patents, software
etc.) which are related to the
performance under this contract or
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8.9

8.10

8.11

vypofadal jakakoli prava a/nebo
povinnosti a Zze neexistuji zadna omezeni
tykajici se prav duSevniho vlastnictvi,
ktera by mohla prodavajicimu branit v
pInéni této smlouvy. Prodavajici udéluje
kupujicimu veSkeré potfebné licence ke
véem formam uzivani poskytnuté
dokumentace nebo jinych pfedmétd prav
duSevniho vlastnictvi, které Kkupujici
potfebuje k vykonu svych prav
vyplyvajicich z této smlouvy a bez
jakychkoliv poplatka (v€etné katalogu
nahradnich dild se specifikaci vyrobcu
nahradnich dil(). Kupujici je opravnén
provadét a pouzivat veskerou
dokumentaci ke v3em kontrolam a
opravam (vCetné povinnych pravidelnych
kontrol a oprav) a udrzby voz( budto
sam, nebo zapojenim jiného subjektu.
Vzhledem k tomu, Ze pfevod vlastnictvi
vozUu z kupujiciho na tfeti osobu neni
omezen, prodavajici timto udéluje
kupujicimu souhlas s tim, Zze spolu s
timto prfevodem vlastnictvi vozl je
opravnén prevést sva prava na
dokumentaci ve stejném rozsahu, jaky
byl kupujicimu poskytnut na zakladé této
smlouvy. V pfipadé, Ze prodavajici
porusi toto ustanoveni, zajisti bez
zbyte€ného odkladu nahradni feSeni,
které ma stejny ucinek.

Smluvni strany se dohodly, ze kupuijici je
opravnén pouzivat vozy pro pfepravu
jakychkoli kontejnert nebo nastaveb (pro
vylou€eni jakychkoliv pochybnosti, nikoli
pouze kontejnerd nebo nastaveb
poskytnutych prodavajicim nebo jinou
osobou ze skupiny prodavajiciho).

Zakonna ustanoveni plati, pokud tato
smlouva a jeji pfilohy neobsahuji
ustanoveni, ktera by byla v rozporu.

VSeobecné obchodni
smluvnich stran se neuplatfuji.

podminky

8.9

8.10

8.11

alternatively that it has settled any rights
and/or obligations with their holders and
that there is no limitation concerning the
intellectual property rights which may
prevent the Seller from fulfilment hereof.
The Seller grants the Purchaser any
necessary licences to all forms of use of
provided Documentation or any other
objects of intellectual property rights
which the Purchaser may need to
exercise its rights under hereof and

without any charge (including the
catalogue of spare parts with
specification of producers of spare

parts). The Purchaser is hereby entitled
to do and wuse any and all
Documentation for all the checks and
repairs (including compulsory periodical
checks and repairs) and maintenance of
the wagons either itself or by engaging
another entity. As the transfer of
ownership of the wagons from
Purchaser to any third person is not
limited, the Seller grants hereby the
Purchaser its approval that together with
such transfer of ownership of the
wagons it is entitled to transfer its rights
to Documentation in the same extent as
given to the Purchaser under this
contract. In case that the Seller
breaches this provision, it shall without
undue delay ensure alternative solution
having the same effect.

The Contracting Parties have agreed
that the Purchaser is entitled to use
wagons for transport of any containers
or loading platforms (for avoidance of
any doubt, not solely containers or
loading platforms provided by the Seller
or any other entity from the Seller’s

group).

The statutory provisions apply unless
this contract and its appendices contain
regulations to the contrary.

The General Terms and Conditions of
the Contracting Parties do not apply.
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Zmény a dodatky k této smlouvé,
zejména veSkeré zmény tykajici se
sluzeb uvedenych v této smlouvé, které
si kupujici preje, musi byt ucinény
pisemné. To plati i pro pfipadné vzdani
se formalniho poZadavku.

Je-li nebo stane-li se nékteré ustanoveni
této smlouvy neplatnym,
nevymahatelnym, zdanlivym nebo
neucinnym, nedotyka se tato neplatnost,
nevymahatelnost, zdanlivost
¢i neucinnost ostatnich ustanoveni této
smlouvy. Smluvni strany se zavazuji
neplatné, nevymahatelné, zdanlivé nebo
neucinné ustanoveni ustanovenim
plathym, vymahatelnym a ucinnym
se stejnym nebo obdobnym pravnim a
obchodnim smyslem, pfipadné uzavfit
novou smlouvu tak, aby bylo docileno
puvodné zamysleného zaméru, do péti
(5) dnu od doruceni vyzvy kterékoli ze
smluvnich stran.

Nadpisy této smlouvy slouzi pouze jako
nastroje transparentnosti a nedefinuji ani
neomezuji podminky této smlouvy.

Neuplatnéni nebo zpozdéné uplatnéni
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Modifications and amendments to this
contract, in particular any pertaining to
any changes in the services specified in
this contract desired by the Purchaser,
must be made in writing. This also
applies to any waiver of the formal
requirement.

Should any provision hereof be or
become invalid, unenforceable,
ostensible or ineffective, this invalidity,
unenforceability, ostensibility or
ineffectiveness shall not apply to other
provisions hereof. The Contracting
Parties undertake to replace such
invalid, unenforceable, ostensible or
ineffective  provision with a valid,
enforceable and effective provision
having the same or similar legal and
commercial meaning, or to conclude a
new agreement in order to meet the
original intended purpose within five (5)
days after delivery of the notice of any
Contracting Party.

The headings in this contract serve only
as tools for transparency and do not
define or limit the terms and conditions
of this contract.

The non-exercise or delayed exercise of
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prava ve smyslu této smlouvy nemusi
nutné znamenat, Ze toto pravo nemuze
byt uplatnéno pozdéji. Neexistuji vSak
zadna prodlouzeni zakonnych nebo
smluvnich lhat.

8.17 Pokud ma zavazek spolupracovat ve
smyslu této smlouvy vliv na kupujiciho,
musi kupuijici tyto povinnosti splnit, jak je

stanoveno v této smlouvé.

8.18 Tato smlouva pfedstavuje Uplnou
dohodu mezi smluvnimi stranami; ustni

dohody nejsou platné.

8.19 Tato smlouva byla vyhotovena ve dvou
stejnopisech v C¢eském a anglickém
znéni, pficemz kazdy z nich ma platnost
originalu. Kazda smluvni strana obdrzi
jedno vyhotoveni. V pfipadé jakéhokoli
rozporu mezi Ceskym a anglickym
znénim ma prednost anglické znéni.

8.20 Pr¥ilohy této smlouvy tvofi nedilnou
soucast této smlouvy.

9. DEFINICE

dily: Souhrnné oznaceni pro systémy,

subsystémy a Casti vozu.

vada: jakékoli odchylky vozu od parametrd
dohodnutych v této smlouve.

pracovni den: Od pondéli do patku s vyjimkou
véech svatkd v Rakousku nebo Ceské republice,
stejné jako Velky patek a 24. a 31. prosince.

a right in terms of this contract does not
necessarily mean that this right may not
be exercised at a later date. There is,
however, no extension of legal or
contractual deadlines resulting.

8.17 Insofar as the obligation to cooperate in
terms of this contract affects the
Purchaser, the Purchaser shall meet
these obligations as agreed upon in this

contract.

8.18 This contract represents the entire
agreement between the Contracting
Parties; oral side agreements are not

valid.

8.19 This contract has been executed in two
counterparts in English and Czech
language whereby each of them shall
have the validity of an original. Either
Contracting Party shall receive one
counterpart. In case of any discrepancy
between Czech and English version, the

English version shall prevail.

8.20 Any appendices hereto form the internal

part of this contract.
9. DEFINITIONS

components: Collective term for
subsystems and parts of a wagon.

systems,

defect: any deviations of the wagon from the
parameters agreed in this contract.

business day: Monday to Friday with the
exception of any legal holidays in Austria or
Czech Republic, as well as Good Friday and
December 24" and 31°.

[podpisy smluvnich stran nasleduji na dalsi strané / signatures of the Contracting Parties follow on
the next page]
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