BUT GENERAL PURCHASE TERMS AND CONDITIONS

I DEFINITIONS

1) Buyer means the Brno University of Technology, registered office: Antoninska
548/1, 601 90 Brno, Organization ID no.: 00216305, an entity established pursuant to Act
no. 111/1998 Coll., on Universities and on Amendment and Supplement to Other Acts,
and not registered in the Companies Register and, as the case may be, acting through its
organization unit specified in the Contract.

2) Seller means the person specified in the Contract.

3) Object of Purchase means the movable thing(s) specified in more detail in the
Contract.

4) Contract means the purchase contract entered into between the Buyer and the

Seller in the manner agreed in Article Il of the GPTC.

5) GPTC means these General Purchase Terms and Conditions which have the
nature of general terms and conditions as defined in the provision of Section 1751 of Act
no. 89/2012 Coll., Civil Code, as amended by later regulations (hereinafter as the “Civil
Code”), and which define the rights and obligations of the Parties that are not specified
in the Contract itself. In the event of discrepancies or inconsistencies between the text of
the Contract and these GPTC, preference shall be given to the provisions of the Contract.

. SIGNATURE OF CONTRACT

The Contract between the Seller and the Buyer is entered into in writing in documentary
or electronic form and is dated and signed by authorized representatives of the Buyer
and the Seller. The Contract may contain an annex with more detailed description of the
Object of Purchase or additional annexes as the Parties may need; in such case the
annexes shall constitute an integral part of the Contract.

. GENERAL RIGHTS AND OBLIGATIONS

1) As a rule, the Seller has the right to use third parties for the fulfillment of the
obligations from the Contract unless the Buyer has decided in a procurement/selection
procedure based on which the Contract is signed that a particular delimited part of the
performance must not be provided by a subcontractor. However, the Seller shall always
and under all circumstances be liable for the performance provided by a subcontractor
as if it was the Seller who provided the performance.

2) The Seller is obligated to deliver the Object of Purchase to the Buyer duly and in
time. When performing the Contract the Seller is obligated to act with due professional
and expert care and responsibility. All specialized works must be carried out by Seller’s
workers or Seller’s subcontractors who have the required expert qualifications. The
Seller is obligated to submit proof of the workers’ professional qualifications to the
Buyer upon request. The Seller shall replace a worker who does not have the required
professional qualifications with a worker who has such qualifications.

3) The Seller’s responsibility is to ensure that the Object of Purchase complies with
the applicable generally valid legal, technical, safety, health and similar regulations as
well environmental regulations at the time of its delivery to the Buyer (hereinafter only
as “legal regulations”).

4) The Seller shall inform the Buyer without delay about all facts which the Seller
has learnt during the performance of the Contract which might have an influence on the
Buyer’s interests or bring about a change in the latter’s procedures or attitudes.

5) The Buyer shall give the Seller all reasonably required assistance necessary for a
due and timely provision of the performance under the Contract.

6) The Buyer has the right to check the performance by the Seller of its obligations
from the Contract. If the Buyer finds out that the Seller is in breach of its obligation, the
Buyer may demand that the Seller remedies the situation. Should the Seller fail to do so
within an adequate additional time limit which must not be longer than 3 (in words:
three) working days, such situation constitutes material breach of the Contract. The
Seller is obligated to give the Buyer the necessary assistance so that the latter is able to
carry out the check of the performance of the obligations under this clause. The Seller’s
failure to give the necessary assistance for the performance of the check of the
fulfillment of the obligations under this clause shall be regarded as material breach of
the Contract.

VSEOBECNE NAKUPNi PODMINKY VUT
I DEFINICE

1) Kupujicim se rozumi Vysoké uceni technické v Brné, sidlem: Antoninska 548/1,
601 90 Brno, ICO: 00216305, subjekt zaloZeny dle zakona ¢. 111/1998 Sb., o vysokych
Skolach a o zméné a doplnéni dalsich zdkon(, a nezapisovany do obchodniho rejsttiku,
ptipadné jednajici prostfednictvim své organizacni soucasti uvedené ve Smlouvé.

2) Prodavajicim se rozumi osoba uvedend ve Smlouvé.

3) Predmétem koupé se rozumi movita véc ¢i movité véci blize specifikované ve
Smlouvé.

4) Smlouvou se rozumi kupni smlouva uzaviend mezi Kupujicim a Proddvajicim

postupem dle ujednani ¢lanku II. VNP.

5) VNP se rozumi tyto vSeobecné ndkupni podminky, které maji povahu obchodnich
podminek ve smyslu ustanoveni § 1751 zakona €. 89/2012 Sbh., obéanského zékoniku, ve
znéni pozdéjsich predpist (dale v textu pouze jako ,obcansky zakonik“), a které upravuji
prédva a povinnosti stran Smlouvy v pfipadé, Ze tyto nejsou specifikovany ve Smlouvé
samotné. V pfipadé rozporl nebo nesrovnalosti mezi znénim Smlouvy a VNP maji
prednost ustanoveni uvedena ve Smlouvé.

1. UZAVRENi SMLOUVY

Smlouva je mezi Prodavajicim a Kupujicim uzaviena pisemné, v listinné nebo
elektronické formé, a je datovdna a podepsdna opravnénymi zastupci Kupujiciho a
Prodavajiciho. Smlouva mlZe obsahovat pfilohu s blizSim popisem Pfedmétu koupé
nebo dalsi pfilohy dle potfeb smluvnich stran; v takovém pfipadé jsou pak pfilohy
nedilnou soucasti Smlouvy.

. OBECNA PRAVA A POVINNOSTI

1) Prodavajici je zasadné oprdvnén pouZit pro plnéni povinnosti ze Smlouvy tfetich
osob, nestanovil-li Kupujici v rdmci zaddvaciho/vybérového fizeni, na zékladé kterého
byla uzaviena Smlouva, Ze urcitd vécné vymezend cast plnéni nesmi byt plnéna
poddodavatelem. Za plnéni poddodavatele vsak Prodavajici za jakychkoli okolnosti vZdy
odpovida tak, jako by pInéni poskytoval sam.

2) Prodavajici je povinen odevzdat Kupujicimu Pfedmét koupé fadné a vcas. Pfi
plnéni Smlouvy je Prodavajici povinen postupovat s naleZitou profesiondlni a odbornou
péci a odpovédnosti. Veskeré odborné prace musi vykonavat pracovnici Proddvajiciho
nebo jeho poddodavateld majici pfisluSnou odbornou zplsobilost. Doklad o odborné
zpUsobilosti pracovnikll je Proddvajici povinen na pozadani Kupujicimu predloZit.
Prodavajici je povinen nahradit pracovnika, ktery nema pfislusnou odbornou zpUsobilost,
za pracovnika, ktery takovou zpUsobilosti disponuje.

3) Prodavajici je odpovédny za to, ze Pfredmét koupé bude v dobé jeho odevzdani
Kupujicimu odpovidat pfislusSnym obecné platnym pravnim, technickym, bezpe¢nostnim,
hygienickym a podobnym ptedpisiim, jakoZ i predpisim o ochrané Zivotniho prostfedi
(dale v textu pouze jako ,pravni predpisy”).

4) Prodavajici je povinen bezodkladné informovat Kupujiciho o viech skute¢nostech,
které zjistil pfi plnéni Smlouvy a které by mohly mit vliv na zajmy Kupujiciho nebo by
mohly vyvolat zménu jeho postupt ¢i postoju.

5) Kupujici je povinen poskytovat Prodavajicimu veskerou jim spravedlivé
vyzadanou soucinnost nezbytnou pro fadné a véasné poskytovani plnéni dle Smlouvy.

6) Kupujici ma pravo kontrolovat plnéni zavazkd dle Smlouvy Prodavajicim. Zjisti-li,
Ze Prodavajici porusuje svou povinnost, muZe poZadovat, aby Prodavajici proved|
napravu. Jestlize tak Prodavajici neucini ani v dodate¢né ptimérené Ih(té, kterd vsak
nesmi byt delsi nez 3 (slovy: t¥i) pracovni dny, jedna se o podstatné poruseni Smlouvy.
Prodavajici je povinen poskytnout Kupujicimu nezbytnou soucinnost pro to, aby mohl
kontrolu plnéni zavazkG dle tohoto odstavce provddét. Neposkytnuti nezbytné
soucinnosti Prodavajicim pro vykon kontroly plnéni zavazk(l dle tohoto odstavce je
povaZzovano za podstatné poruseni Smlouvy.



7) Where the subject-matter of the Contract includes the installation of the Object
of Purchase, this involves installing the Object of Purchase at the place of performance
and connecting it to the sources, including in particular the power grid and optical
cables, water mains, the demineralized water, gas, technical gas, heat and cool
distribution systems and the ventilation system, and also its connection to Buyer’s other
things and other equipment if the full operation of the Object of Purchase is conditional
upon such connections so that the Object of Purchase may serve its purpose. If
requested by the Buyer and where justified, the Seller agrees to keep an installation
diary, the form of which will be agreed by the parties, in which the Seller shall record
regularly (as a minimum once in three days) all significant information on the course of
the installation of the Object of Purchase.

8) Where the subject-matter of the Contract includes the installation of the Object
of Purchase, the Seller agrees to

a) continually take away and dispose of all the waste during the installation of the
Object of Purchase, including in particular used packaging and materials, in accordance
with the applicable provisions of Act no. 185/2001 Coll., on Wastes and on Amendments
to Certain Other Acts, as amended by later regulations, and in accordance with other
legal regulations; the Seller shall submit the certificates on the disposal of the waste to
the Buyer upon request within 5 (in words: five) working days,

b) carry out the final cleaning; final cleaning means the cleaning of the place of
performance, which includes restoring the original condition of all surfaces, structures
and installations affected by the performance under the Contract.

9) If the Buyer or third parties incur in connection with the performance of the
Contact by the Seller any damage due to the omission, negligence, non-performance of
obligations following from applicable legal regulations, technical or other standards or
from this Contract or for other reasons, the Seller shall without undue delay compensate
this damage by restoring the original condition, and if this is not possible, provide
compensation in money. All the costs connected with that shall be born by the Seller.
The Seller shall also be liable for damage caused by the activity of those who participate
in the performance of the Contract as Seller’s workers, subcontractors or otherwise.

Iv. DELIVERY OF OBJECT OF PURCHASE AND PASSING OF TITLE
1) Unless a different person or a different place of performance for the delivery of
the Object of Purchase are specified in the Contract, the Seller shall be deemed to have
fulfilled its obligation to deliver the Object of Purchase by handing it over to the Buyer at
the Buyer’s registered office.

2) The Seller shall deliver the Object of Purchase to the Buyer complete and without
defects and duly packed (see also clause 4) if required by the Buyer and shall do so
within the performance deadline (hereinafter as the “Deadline”) laid down in the
Contract. If the Deadline is not specified in the Contract, the Seller shall deliver the
Object of Purchase to the Buyer without delay, however, within no later than 10 days
from the day of the signature of the Contract. Seller’s failure to meet the Deadline
constitutes material breach of the Contract.

3) If usual or necessary for the given type of the Object of Purchase and if required
by the Buyer, the Seller shall also deliver to the Buyer no later than at the time of the
handover of the Object of Purchase all the necessary documentation to the Object of
Purchase (including in particular all instructions, manuals, declarations of the origin of
the Object of Purchase, the CE certificate or declaration of conformity, certificate of
compliance with safety conditions under the 89/655 EEC standards, safety data sheets,
certificates, declaration of satisfaction of requirements for the placement of packaging
on market under Act no. 477/2001 Coll., etc.) in the Czech language, otherwise the Seller
has failed to fulfill its obligation to deliver the Object of Purchase in due manner. If usual
for the Object of Purchase, the Object of Purchase shall also include a proper training of
persons determined by the Buyer, which training is already included in the purchase
price.

4) The Seller is obligated to deliver the Object of Purchase in packaging which is
suitable for that purpose and which ensures beyond all doubt that the Object of
Purchase will not be damaged or devalued during its transport and during normal
handling. The price of the packaging is included in the purchase price.

5) The Seller declares that:
a) itis the exclusive owner of the Object of Purchase,
b) the Object of Purchase is new, that is, not used or renovated,

7) Je-li soucdsti predmétu Smlouvy instalace Pfedmétu koupé, rozumi se ji usazeni
Predmétu koupé v misté plnéni a napojeni na zdroje, zejména k elektrickym a optickym
rozvodiim, rozvodu vody, demineralizované vody, plynu, technickych plynG, tepla,
chladu ¢i vzduchotechniky, a dale vzajemné funkéni propojeni s dalsimi vécmi ¢i dalSim
vybavenim Kupujiciho, je-li plny provoz Pfedmétu koupé podminén takovym napojenim
nebo propojenim tak, aby Pfedmét koupé mohl plnit svij Gcel. Prodavajici se zavazuje v
odlivodnénych pfipadech na Zadost Kupujiciho vést instalacni denik v podobé dle
dohody smluvnich stran, do kterého bude pravidelné (minimdlné vsak jednou za tfi
pracovni dny) zaznamendvat veskeré podstatné informace o pribéhu instalace
Predmétu koupé.

8) Je-li soucdsti predmétu Smlouvy instalace Pfedmétu koupé, zavazuje se
Prodavajici

a) pribézné v pribéhu instalace Predmétu koupé odvazet a likvidovat veskery odpad,
zejm. pouZité obaly a materidly, v souladu s pfislusSnymi ustanovenimi zdkona ¢.
185/2001 Sb., o odpadech a o zméné nékterych dalsich zakond, ve znéni pozdéjsich
predpisd, a dalsimi pravnimi predpisy; doklady o likvidaci odpad( je Prodévajici povinen
na pozadani Kupujicimu predloZit, a to do 5 (slovy: péti) pracovnich dn(,

b) provést zavérecny uklid; zavérecnym uklidem se rozumi Gklid mista plnéni véetné
uvedeni zejména vsech povrch, konstrukei a instalaci dotéenych pInénim dle této
Smlouvy do plvodniho stavu.

9) Pokud v souvislosti s plnénim Smlouvy Prodavajicim dojde ke vzniku Skody
Kupujicimu nebo tfetim osobam z divodu opomenuti, nedbalosti, neplnéni povinnosti
vyplyvajicich z pfislusnych pravnich pfedpist, technickych &i jinych norem, z této
Smlouvy nebo i z jinych divodd, je Prodavajici povinen bez zbyte¢ného odkladu tuto
Skodu nahradit uvedenim v predesly stav, a neni-li to mozné, tak nahradit v penézich.
Veskeré naklady s tim spojené nese Prodavajici. Prodavajici odpovida i za sSkodu
zpUsobenou ¢innosti téch, ktefi se podileji na plnéni Smlouvy jako jeho pracovnici,
poddodavatelé nebo jinak.

Iv. ODEVZDANI PREDMETU KOUPE A PRECHOD VLASTNICKEHO PRAVA

1) Neni-li ve Smlouvé uvedena pro odevzdani Pfedmétu koupé jina osoba ¢&i jiné
misto pInéni, splni Prodavajici svou povinnost odevzdat Pfedmét koupé jeho predanim
Kupujicimu v sidle Kupujiciho.

2) Pfredmét koupé je Prodavajici povinen odevzdat Kupujicimu kompletni a bez vad
a fadné zabaleny (viz téZ odst. 4), pokud to Kupujici poZaduje, a to v ¢ase plnéni (dale v
textu pouze jako ,Termin”), ktery je uveden ve Smlouvé. Neni-li Termin ve Smlouvé
uveden, je Proddvajici povinen odevzdat Pfedmét koupé Kupujicimu bezodkladné,
nejpozdéji viak do 10 dnl ode dne uzavieni Smlouvy. Prodleni Prodavajiciho oproti
Terminu je podstatnym porusenim Smlouvy.

3) Je-li to pro predmétny druh Pfedmétu koupé obvyklé nebo potfebné nebo je-li to
Kupujicim vyzadano, je Proddvajici povinen Kupujicimu nejpozdéji pfi odevzdani
Pfredmétu koupé predat i veskerou nezbytnou dokumentaci Pfedmétu koupé (zejména
vsechny navody, manudly, prohlaseni o puvodu Pfredmétu koupé, CE certifikdt nebo
prohldseni o shodé, potvrzeni o splnéni bezpecnostnich podminek dle normy 89/655
EEC, bezpecnostni listy, atesty, prohlaseni o splnéni podminek uvedeni obalu na trh dle
zdkona €. 477/2001 Sb. atd.) v Ceském jazyce, jinak nesplni svou povinnost radné
odevzdat Predmét koupé. Je-li to pro Pfredmét koupé obvyklé, je soucasti Predmét koupé

i fadné proskoleni osob urcenych Kupujicim, které je jiz zahrnuto v kupni cené.

4) Prodavaijici je povinen odevzdat Pfedmét koupé v baleni, které je k tomu vhodné
a nade vsi pochybnost zarucuje, Ze Pfedmét koupé nebude béhem dopravy, pti béZném
zachazeni, poskozen nebo znehodnocen. Cena baleni je soucasti kupni ceny.

5) Prodavajici prohlasuje, Ze:
a)  je vyluénym vlastnikem Pfedmétu koupé,
b)  Predmét koupé je novy, tzn. nikoli dfive pouZzity, a to ani repasovany,



c) the Object of Purchase complies with the Contract; that is, it has the properties
agreed by the parties and where no such agreement was made, it has the properties
described by the Seller or the manufacturer or expected by the Buyer with view to the
nature of the Object of Purchase.

6) The Seller shall deliver the Object of Purchase to the Buyer free of any
obligations, claims or third-party rights (in particular liens, easements etc.).

7) If usual for the given type of the Object of Purchase or if requested by the Buyer,
the Seller shall demonstrate the fitness of the Object of Purchase for the required
purpose.

8) The Buyer is not obligated to take delivery of an Object of Purchase which is not
complete or which has other defects and also if it is not fit for the purpose of the
Contract which was known to the Seller at the time of the entry into the Contract. In
such case the Seller is deemed to be in delay with the delivery of the Object of Purchase
as if failing to deliver it within the Deadline. Unless the Buyer exercises the right not to
take delivery of the Object of Purchase with defects, the parties shall record the fact that
the Object of Purchase is accepted with defects in the acceptance certificate and shall
add a list of these defects including the manner of their removal to the certificate as its
integral part. Such defects shall be removed within the time limit of 10 (in words: ten)
days unless agreed otherwise between the Seller and the Buyer. Failure to remove the
defect within the prescribed time limit constitutes material breach of the Contract. In
connection with defective performance the parties shall further proceed adequately in
compliance with the provisions on warranty claims of defects and on the satisfaction of
rights from defective performance within warranty period.

9) A written acceptance certificate shall be drawn up about the handover and
takeover of the Object of Purchase.

10) The acceptance certificate shall be drawn up by the Seller and shall contain in
particular:

a) the identification of the Object of Purchase,

b)  the identification of the Seller and the Buyer,

c) the Contract number and signing date,

d) Buyer’s declaration on the acceptance of the Object of Purchase or part thereof,

e) the date and place of making the acceptance certificate,

f)  the names and signatures of the agents of the Buyer and the Seller,

g) alist of accepted documents,

h)  the expiration date of the warranty for the Object of Purchase (upon the handover
of the complete Object of Purchase),

i) a list of defects and arrears of work, if any, and the time limits for their removal.

11) The Seller agrees to carry out within the Deadline, unless agreed otherwise
between the Seller and the Buyer, the training of the operators of the Object of
Purchase, which for the purposes of the Contract means making the workers of the
Buyer familiar with the operation of the Object of Purchase, in particular with the
technical and operating conditions, the general occupational health and safety and fire
protection instructions and all other essentials ensuing from applicable legal regulations.

12) The title to the Object of Purchase shall pass onto the Buyer upon the signature
of the acceptance certificate by both parties to the Contract; at this moment the risk of
damage to the Object of Purchase shall pass onto the Buyer as well. The provision of
Section 2121(2) of Civil Code shall not apply. If the Object of Purchase was accepted with
at least one defect, the risk of damage to the Object of Purchase shall pass onto the
Buyer upon the removal of the last defect.

V. RIGHTS FROM DEFECTIVE PERFORMANCE

1) The Buyer’s right from defective performance stems from a defect of the Object
of Purchase existing at the time of the signature of the acceptance certificate by both
parties, even if manifesting at a later time. The Buyer's right also arises where a defect
occurring at a later time is caused by the Seller breaching its obligations.

2) Also a defect occurring on the Object of Purchase during the warranty period
gives rise to the Buyer’s right from defective performance. Unless otherwise agreed by
the Seller and the Buyer in the Contract or unless the manufacturer grants a longer
warranty period, the warranty for the delivered Object of Purchase lasts 24 months (also
as the “Warranty Period”). The Warranty Period commences on the day of the signing of
the acceptance certificate by both parties to the Contract. Where the Object of Purchase
is accepted with a defect, the Warranty Period commences on the day when the Buyer
confirms a written document on the removal of all defects and arrears of work on the
Object of Purchase specified in the acceptance certificate.

c) Predmét koupé odpovida této Smlouvé; tzn., ma vlastnosti, které si strany ujednaly,
a chybi-li ujednani, takové vlastnosti, které Prodavajici nebo vyrobce popsal nebo které
Kupujici ocekaval s ohledem na povahu Pfedmétu koupé.

6) Prodavajici je povinen odevzdat Kupujicimu Pfedmét koupé prosty jakychkoliv
zavazk(, ndroka i prav tretich osob (zejména zastavnich prav, sluzebnosti apod.).

7) Je-li to pro predmétny druh Pfedmétu koupé obvyklé nebo je-li to Kupujicim
vyzadano, bude Prodavajicim predvedena zpUsobilost Predmétu koupé pinit svaj ucel.

8) Kupujici neni povinen Pfedmét koupé prevzit, je-li netplny nebo ma-li jiné vady a
téz tehdy, nevyhovuje-li uUcelu Smlouvy, ktery byl Prodavajicimu v dobé uzavieni
Smlouvy zndm. V takovém pfipadé se Proddvajici ocitd v prodleni s odevzdanim
Predmétu koupé tak, jako by ho neodevzdal v Terminu. NevyuZije-li Kupujici svého prava
neprevzit Pfedmét koupé vykazujici vady, uvedou smluvni strany skute¢nost, Zze Pfedmét
koupé byl prevzat s vadami, do preddvaciho protokolu a jako nedilnou pfilohu pfipoji
soupis téchto vad vcetné zpUsobu jejich odstranéni. Takové vady budou odstranény ve
Ih(té 10 (slovy: deseti) dni, nebude-li mezi Prodévajicim a Kupujicim dohodnuto jinak.
Prodleni oproti |h(té pro odstranéni vad je podstatnym porusenim Smlouvy. V
souvislosti s vadnym plnénim smluvni strany déle postupuji pfimérené v souladu s
ustanovenimi o reklamaci vad v zaruc¢ni dobé a o uspokojeni prav z vadného pInéni v
zarucni dobé.

9) O odevzdani a prevzeti Pfedmétu koupé bude vyhotoven pisemny predavaci
protokol.

10) Preddvaci protokol sepiSe Prodavajici a bude obsahovat zejména:

a) oznacleni Predmétu koupé,
b)  oznaceni Prodévajiciho a Kupujiciho,
c)  Cislo a datum uzavieni Smlouvy,

d) prohlaseni Kupujiciho, Ze Pfredmét koupé nebo jeho ¢ast prejima,

e) datum a misto sepsani predavaciho protokolu,
f)  jména a podpisy zastupct Kupujiciho a Prodavajiciho,
g) seznam prevzaté dokumentace,

h)  datum ukonceni zaruky na Predmétu koupé (pfi preddni celého Pfedmétu koupé),
i) soupis pripadnych vad a nedodélka se IhGtou jejich odstranéni.

11) Prodavajici se zavazuje provést v Terminu, nebude-li mezi Prodavajicim a
Kupujicim dohodnuto jinak, zaskoleni obsluhy Pfedmétu koupé, kterym se pro ucely
Smlouvy rozumi sezndmeni pracovnik( Kupujiciho s obsluhou Pfedmétu koupé, zejména
s technickymi a provoznimi podminkami, vieobecnymi pokyny pro bezpeénost a ochranu
zdravi pfi praci a pozarni ochranu a veskerymi dal$imi naleZitostmi vyplyvajicimi z
pislusnych pravnich predpisG.

12) Vlastnické pravo k Pfredmétu koupé prechazi na Kupujiciho okamZikem podpisu
preddvaciho protokolu obéma stranami Smlouvy, timto okamZikem prechazi na
Kupujiciho rovnéz nebezpeci Skody na Predmétu koupé. Ustanoveni § 2121 odst. 2
obéanského zdkoniku se nepouzije. Byl-li Predmét koupé Kupujicim prevzat s alespori
jednou vadou, prechdzi na Kupujictho nebezpedi Skody na Predmétu koupé az
odstranénim posledni vady.

V. PRAVA Z VADNEHO PLNENI

1) Prdvo Kupujiciho z vadného plnéni zaklada vada, kterou ma Predmét koupé v
dobé podpisu pfeddvaciho protokolu obéma stranami, byt se projevi az pozdéji. Pravo
Kupujiciho zaloZi i pozdéji vznikla vada, kterou Prodavajici zplsobil porusenim své
povinnosti.

2) Pravo Kupujiciho z vadného plnéni zakldda rovnéz vada vznikld na Pfedmétu
koupé v pribéhu zéruéni doby. Pokud se Prodévajici a Kupujici ve Smlouvé nedohodnou
jinak, nebo vyrobce neposkytuje zaruku delsi, trvd zaruka na dodany Pfedmét koupé 24
mésicd (téZ v textu pouze jako ,Zaruéni doba“). Zaruéni doba poéind bézet ode dne
podpisu predavaciho protokolu obéma stranami Smlouvy. Byl-li Pfedmét koupé prevzat s
vadami, pocind Zarucni doba béZet dnem, kdy Kupujici potvrdi pisemny doklad o
odstranéni viech vad a nedodélk(i Predmétu koupé uvedenych v pfedavacim protokolu.



3) The Seller’s responsibility is to ensure that for the entire Warranty Period the
Object of Purchase will have the characteristics agreed in the Contract and the
characteristics required by legal regulations or the characteristics usual with view to the
purpose of use or the characteristics defined by the Buyer.

4) The Buyer shall exercise its rights from defective performance with the Seller
without undue delay after discovering the defect and shall do so by a written notice
("complain") delivered to the attention of the Seller’s contact person named in the
heading of the Contract. A complaint shall be deemed submitted in time even if sent by
the Buyer on the last day of the Warranty Period. In the complaint the Buyer shall state
as a minimum:

a) the description of the defect on the Object of Purchase or information on the
effects of the defect,

b) information on what rights are exercised in connection with the defect of the
Object of Purchase.

5) If the Object of Purchase has any defects, the Buyer may:

a) demand the removal of the defects by delivering a new Object of Purchase free of
defects, if this is not disproportionate to the nature of the defect, or by delivering the
missing part of the Object of Purchase,

b) demand the removal of the defects by repairing the Object of Purchase,

c¢) demand a reasonable discount on the purchase price, or

d)  withdraw from the Contract if the defective performance constitutes material
breach of Contract.

For the purposes of withdrawal from the Contract under this clause, material breach is
such breach of Contract in relation to which the party in breach of the Contract was or
must have been aware of the fact that the other party would not have signed the
Contract if it had envisaged that breach. In cases of doubt it is assumed that a breach of
Contract is a material breach.

6) The Buyer may choose which of the above-described claims will be asserted; the
Buyer may also chose and assert a combination of these claims. Provision of Section
2110 of Civil Code shall not apply.

7) The Seller shall always remove defects on the Object of Purchase without delay,
however, within no later than the time limit of ten (10) working days from the claiming
of the defects. The Seller shall cover all the costs connected with the removal of the
defects. Delay with the removal of the defects constitutes material breach of the
Contract. Should the Seller fail to remove the defects, the Buyer has the right to ensure
the removal of the defect through a third person at the costs of the Seller who shall
compensate the Buyer for these costs within 10 days from Buyer’s written request for
their payment.

8) If the Object of Purchase has any defects, the Warranty Period does not run
during their removal. Once a defect is removed, the remaining part of the Warranty
Period for the Object of Purchase shall start to run again, extended by the time needed
for the removal of the defect.

9) The Seller shall not be liable for defects of the Object of Purchase caused by usual
wear and tear, unprofessional use and handling of the Object of Purchase or by using the
Object of Purchase for purposes other than for which it is intended. This shall not apply if
the Seller did not train the operators of the Object of Purchase under Article IV clause 11
GPTC.

10) If there is a dispute over the legitimacy of a warranty claim, the Buyer shall
provide for an expert opinion by an independent sworn expert which opinion will decide
whether or not the claim is a warranty claim. If the expert opinion concludes that a
warranty claim exists, the Seller shall pay the costs of preparation of the expert opinion,
in the opposite case the Buyer shall bear these costs. The expert opinion shall be binding
on both parties which agree to proceed according to the conclusions of the expert
opinion.

11) During the Warranty Period the Seller is obligated to carry out for free all
servicing works the performance of which is a condition for the validity of the warranty.
The schedule of all the servicing works shall be unilaterally determined by the Buyer. The
price of the warranty service under this clause is included in the purchase price.

VI. PURCHASE PRICE AND PAYMENT TERMS

3) Prodavajici je odpovédny za to, Ze po celou Zaruéni dobu bude mit Pfedmét
koupé vlastnosti sjednané ve Smlouvé a vlastnosti poZzadované pravnimi predpisy anebo
vlastnosti obvyklé s ohledem na ucel uzivani anebo vlastnosti Kupujicim vytycené.

4) Préva z vadného plnéni Kupujici uplatni u Prodavajiciho bez zbyte¢ného odkladu
po zjisténi vady, a to pisemnym ozndmenim (dale jen ,reklamace”) doruéenym k rukam
kontaktni osoby Prodavajicitho uvedené v zahlavi Smlouvy. | reklamace odeslana
Kupujicim posledni den Zarucni doby se povaZuje za véas uplatnénou. V reklamaci
Objednatel uvede alespori:

a) popis vady Predmétu koupé nebo informaci o tom, jak se vada projevuje,

b)  jaka prava v souvislosti s vadou Predmétu koupé uplatriuje.
5) V pfipadé, ze ma Pfedmét koupé jakékoli vady, je Kupujici opravnén:

a) pozadovat odstranéni vad dodanim nového Pfedmétu koupé bez vady, neni-li to
vzhledem k povaze vady nepfimérené, nebo dodanim chybéjici ¢asti Predmétu koupé,

b)  poZadovat odstranéni vad opravou Pfedmétu koupé,
c)  poZadovat pfiméfenou slevu z kupni ceny, nebo

d) je-livadné plnéni podstatnym porusenim Smlouvy, odstoupit od Smlouvy.

Pro Ucely odstoupeni od Smlouvy dle tohoto odstavce je podstatnym takové poruseni
Smlouvy, o némZ strana porusujici Smlouvu jiz pfi uzavieni Smlouvy védéla nebo musela
védét, Zze by druhd strana Smlouvu neuzaviela, pokud by toto poruseni predvidala. V
pochybnostech se ma za to, Ze poruseni Smlouvy je podstatné.

6) Volba mezi naroky uvedenymi v odst. 5 za jakychkoli okolnosti nalezi Kupujicimu;
Kupujici mGzZe zvolit a uplatnit i kombinaci téchto ndrokd. Ustanoveni § 2110 obcanského
zadkoniku se nepoutije.

7) Vady Predmétu koupé je Proddvajici povinen odstranit vidy bezodkladné,
nejpozdéji vsak ve IhGté deseti (10) pracovnich dnu od jejich uplatnéni. Veskeré naklady
spojené s odstranénim vad nese Proddvajici. Prodleni s odstranénim vad je podstatnym
porusenim Smlouvy. Neodstrani-li vady Prodavajici, je Kupujici opravnén zajistit
odstranéni vady prostfednictvim tfeti osoby, a to na naklady Prodavajiciho, které je
Prodavajici povinen Kupujicimu nahradit do 10 dnd od jejich pisemného uplatnéni
Kupujicim.

8) V ptipadé, Zze Pfedmét koupé mad jakékoli vady, po dobu jejich odstrafiovani
Zaruéni doba nebézi. Od okamzZiku odstranéni vad(y) pocind béZet zlistatek Zaruéni doby
Pfedmétu koupé prodlouZeny o dobu odstrariovani vady.

9) Prodavajici neodpovida za vady Pfedmétu koupé vzniklé obvyklym opotfebenim,
neodbornym pouZitim a zachdzenim s Pfedmétem koupé, nebo uZivdnim Predmétu
koupé k jinym aceldm, nez ke kterym je urcen. To neplati, neproskolil-li Prodavajici
obsluhu Pfedmétu koupé dle ¢l. IV odst. 11 VNP.

10) Vznikne-li spor o opravnénost reklamace, zajisti Kupujici znalecky posudek
nezavislého soudniho znalce, kterym bude stanoveno, zda se jednd o zarucni vadu ci
nikoliv. Konstatuje-li znalecky posudek, Zze se jedna o zaruéni vadu, uhradi naklady na
zhotoveni znaleckého posudku Prodavajici, v opacném pfipadé nese tyto ndklady
Kupujici. Vyjadreni znalce je pro obé strany zavazné a zavazuji se podle zavéru
znaleckého posudku postupovat.

11) Prodavajici je povinen v pribéhu Zaruc¢ni doby provadét bezplatné veskeré
servisni Ukony, jejichZ provedenim podminuje platnost zaruky. Terminy servisnich tkont
budou jednostranné stanoveny Kupujicim. Cena zarucniho servisu dle tohoto odstavce je
soucdsti kupni ceny.

VI KUPNi CENA A PLATEBNi PODMINKY



1) The Buyer agrees to pay the Seller for a duly delivered Object of Purchase the
purchase price determined in the Contract. The purchase price determined in the
Contract is fixed and final and inclusive of all the costs expended by the Seller in
connection with the performance of its obligations under the Contract, in particular the
costs of acquiring the Object of Purchase, including its production, the costs of
transporting the Object of Purchase to the place of performance, taxes, customs duties
and fees, including recycling fees, costs of the documentation for the Object of Purchase,
costs of the disposal of the wastes arising in connection with the delivery of the Object
of Purchase, taking into account all the risks and influences that may be considered
during the performance of the obligations under the Contract.

2) The purchase price can only be changed by an amendment to the Contract and
upon an express request of the Buyer. A change in the purchase price shall be made in
accordance with Act no. 134/2016 Coll., on Public Procurement, as amended.

3) The Seller assumes the risk of changes of circumstances under Section 1765(2) of
Civil Code.
4) The Buyer agrees to pay the purchase price by wired transfer to the Seller’s bank

account on the basis of an invoice issued by the Seller and delivered to the Buyer. The
Seller may not issue and send the invoice sooner than on the day on which the Object of
Purchase is accepted by the Buyer. The Buyer does not make any advance payments.

5) An invoice must always contain all the statutory and agreed essentials required,
in particular

a) the essentials of an invoice in compliance with Act no. 235/2004 Coll., on Value
Added Tax, as amended by later regulations ( the “VAT Act”),

b)  the essentials of an invoice defined in Act no. 563/1991 Coll., on Accounting, as
amended by later regulations,

c) the essentials of a business instrument under Section 435 Civil Code,

d) the maturity date,

e) information on Seller’s bank connection and

f)  the name and the registration number of the project if the Object of Purchase is
(co)financed by grant funds.

6) An invoice must contain a separate item for a delivery of investment nature and a
separate item for a delivery of non-investment nature.

7) If an invoice does not contain the above-specified essentials or if this information
is stated erroneously, the Buyer is not obligated to provide performance for such invoice
and may return it to the Seller for correction within the time limit of ten days from the
day of the delivery of the invoice. In a returned invoice the Buyer must indicate the
reason for which it is returned. Upon the delivery of a corrected or a newly issued
invoice a new maturity period starts to run.

8) If an invoice does not contain the prescribed essentials and this fact is discovered
by the relevant tax administrator or some other body authorized to perform inspections
with the Seller or the Buyer, the Seller shall bear all the consequences following from
such situation.

9) Unless stated otherwise in the Contract, the maturity period of an invoice is 30
days from its delivery to the Buyer.

10) If as of the tax point date information is published about the Seller in a manner
enabling remote access to the effect that the Seller is an unreliable payer, the Buyer may
pay part of the purchase price equivalent to the value added tax, or pay the value added
tax itself, in accordance with the provision of Section 109a of the VAT Act directly to the
administrator of this tax. In this manner, that is, by paying a part of the purchase price
equivalent to the value added tax directly to the tax administrator and at the same time
by paying the remaining part of the purchase price to the Seller, the Buyer’s obligation to
pay the Seller the purchase price under the Contract shall be deemed fulfilled.

11) If the Buyer withdraws from the Contract, the Seller shall within no later than 10
days from the withdrawal issue and deliver to the Buyer a letter of credit for an already
issued invoice. If the invoice was not issued before the Buyer’s withdrawal from the
Contract, the Seller is obligated not to issue any invoice.

Vil. PENALTIES

1) Should any of the parties to the Contract be in delay with any payment under the
Contract, the other party may demand a late payment interest in an amount as per valid
legal regulations.

2) Should the Seller be in delay with the fulfillment of its obligation to deliver the
Object of Purchase to the Buyer, the Seller shall pay the Buyer a contractual penalty of
0.2 (in words: zero point two) % of the purchase price exclusive of VAT for each
commenced day of the delay.

1) Za tadné dodany Predmét koupé se Kupujici zavazuje zaplatit Proddvajicimu
kupni cenu uvedenou ve Smlouvé. Kupni cena uvedend ve Smlouvé je pevnd a konec¢nd a
jsou v ni zahrnuty vSechny ndaklady Prodavajiciho spojené s plnénim jeho zavazkd dle
Smlouvy, zejména ndklady na pofizeni Pfedmétu koupé vcetné nakladi na jeho vyrobu,
naklady na dopravu Prfedmétu koupé do mista plnéni, dané, clo a poplatky v¢.
recyklacnich poplatkd, ndklady na doklady k Predmétu koupé, ndklady na likvidaci
odpadu vzniklych v souvislosti s odevzddnim Pfedmétu koupé pfi zohlednéni veskerych
rizik a vlivQ, o nichZ Ize uvaZzovat béhem plnéni zavazk( dle Smlouvy.

2) Zména kupni ceny je mozna jen dodatkem ke Smlouvé, a to pouze v pripadé
vyslovného poZadavku Kupujiciho. Zména kupni ceny bude provedena v souladu se
zdkonem ¢. 134/2016 Sb., o zaddvani vefejnych zakézek, v platném znéni.

3) Prodavajici na sebe prebira nebezpedi zmény okolnosti ve smyslu § 1765 odst. 2
obcanského zakoniku.

4) Kupni cenu se Kupujici zavazuje uhradit bezhotovostnim prevodem na bankovni
ucet Prodavajiciho, a to na zékladé Proddavajicim vystaveného a Kupujicimu doruceného
danového dokladu - faktury. Prodavajici je opravnén vystavit a zaslat fakturu nejdfive
toho dne, ve kterém je Pfedmét koupé prevzat Kupujicim. Kupujici neposkytuje zalohy.

5) Dariovy doklad — faktura musi vZdy obsahovat veskeré zakonné a smluvené
nalezitosti, zejména

a) naleZitosti danového dokladu v souladu se zakonem €. 235/2004 Sb., o dani z
ptidané hodnoty, ve znéni pozdéjsich predpisu (dale jen ,,zakon o DPH"),

b)  naleZitosti dariového dokladu stanovené v zékoné €. 563/1991 Sb., o Uéetnictvi, ve
znéni pozdéjsich predpist,

c) nalezitosti obchodni listiny dle § 435 ob¢anského zakoniku,

d) uvedenilhlty splatnosti,

e) uvedeni Udajd bankovniho spojeni Prodévajiciho a

f)  uvedeni ndzvu a registracniho ¢isla projektu, je-li Pfedmét koupé (spolu)financovan
z dotacnich prostredka.

6) Dariovy doklad — faktura musi obsahovat jednak samostatnou polozku za

dodéavku investi¢niho charakteru a jednak samostatnou polozku za dodavku
neinvesti¢niho charakteru.
7) Nebude-li dariovy doklad — faktura obsahovat vySe uvedené néleZitosti, nebo je

bude uvddét chybné, neni Kupujici povinen na dany dariovy doklad — fakturu pinit a je
opravnén vratit ho Prodavajicimu k pfepracovani ve Ih(té deseti dni ode dne doruceni
tohoto dokladu. Ve vraceném darniovém dokladu — faktufe Kupujici vyznaéi diivod jeho
vraceni. Po doruéeni opraveného nebo nové vystaveného dariového dokladu — faktury
bézi nova Ihidta splatnosti.

8) V pfipadé, Ze danovy doklad - faktura nebude obsahovat prfedepsané naleZitosti a
tuto skutecnost zjisti az prislusny spravce dané ¢i jiny organ opravnény k vykonu kontroly
u Prodavajiciho nebo Kupujiciho, nese veskeré nasledky z tohoto plynouci Prodavajici.

9) Neni-li ve Smlouvé ujedndno jinak, ¢ini splatnost dariového dokladu 30 dnd ode
dne jeho doruéeni Kupujicimu.

10) V pfipadé, Zze v okamziku uskutecnéni zdanitelného plnéni je o Proddvajicim
zvefejnéna zplsobem umozriujicim dalkovy pFistup skutecnost, Ze je nespolehlivym
platcem, je Kupujici opravnén ¢ast kupni ceny ve vysi odpovidajici dani z pfidané
hodnoty, resp. dan z pfidané hodnoty, uhradit v souladu s ustanovenim § 109a zékona o
DPH pfimo spravci této dané. Timto postupem, tj. uhrazenim ¢asti kupni ceny
odpovidajici dani z pfidané hodnoty pfimo sprdvci dané a soucasné uhrazenim zbyvajici
Casti kupni ceny Prodévajicimu, bude splnén zévazek Kupujiciho uhradit Prodavajicimu
kupni cenu dle Smlouvy.

11) V ptipadé, Ze Kupujici odstoupi od Smlouvy, je Prodavajici povinen nejpozdéji do
10 dnl od odstoupeni vystavit a Kupujicimu dorucit dobropis na jiZ vystaveny danovy
doklad — fakturu. V pfipadé, Ze Prodavajici do odstoupeni Kupujiciho od smlouvy darfovy
doklad — fakturu jesté nevystavil, je povinen ji jiz nevystavovat.

Vil SANKCNI UJEDNANI
1) Ocitne-li se nékterd ze stran Smlouvy v prodleni s Ghradou kterékoliv platby dle
Smlouvy, je druha strana opravnéna poZzadovat Urok z prodleni ve vysi dle platnych
pravnich ptedpisa.

2) Ocitne-li se Prodévajici v prodleni se spInénim své povinnosti odevzdat Pfredmét
koupé Kupujicimu, je Kupujicimu povinen uhradit smluvni pokutu ve vysi 0,2 (slovy:
nulacelddvédesetiny) % z kupni ceny bez DPH za kazdy i zapocaty den prodleni.



3) If the Buyer avails itself of its right and accepts the Object of Purchase with
defects and if the Seller fails to remove duly and in time a defect reported in the
acceptance certificate, the Buyer may demand that the Seller pays a contractual penalty
of 0.1 (in words: zero point one) % of the purchase price exclusive of VAT for each defect
with the removal of which the Seller is in delay and for each commenced day of the
delay.

4) If the Seller does not satisfy within the agreed time limit the Buyer’s rights from
defective performance during the Warranty Period, in particular if it does not pay within
the agreed time limit the amount corresponding to the required discount on the
purchase price or does not remove a claimed defect of the Object of Purchase, the Seller
agrees to pay the Buyer a contractual penalty of 0.1 (in words: zero point one) % of the
purchase price exclusive of VAT for each claimed defect in relation to which the Seller is
in delay with the satisfaction of the Buyer's rights from defective performance and for
each commenced day of the delay.

5) In the event of the breach of the non-disclosure obligation and confidentiality of
information (including intentional use thereof) under Article IX of the GPTC the party in
breach shall pay the other party a contractual penalty amounting to CZK 50,000 (in
words: fifty thousand) for each case of breach of this obligation.

6) Contractual penalties become payable on the day following the day on which the
entitlement to such penalties has arisen. Agreement on or payment of any contractual
penalty shall not affect the right to compensation of damage, if any. If a contractual
penalty is reduced by a court, the parties shall retain the right to compensation of
damage up to the amount by which the damage exceeds the amount determined by the
court as adequate, without any other limitation.

7) The Buyer may set off a contractual penalty against the purchase price.

Viil. NON-DISCLOSURE OBLIGATION

1) The parties to the Contract are obligated during their contractual relationship
established by the Contract and for the subsequent 5 (in words: five) years after its
expiry to refrain from disclosing confidential information of the other party to third
persons, except where such information is requested by a court, a law enforcement
authority or a public administration body authorized to receive such information.

2) Confidential information means all information of any kind, including business
information (in particular facts constituting a business secret), technical information and
information on practical procedures as well as all other information obtained prior to the
entry into the Contract which was acquired by a party during oral negotiations or
through some other means of communication, except for information which:

a) is or will in future become known with all details to the public provably in a way
other than by breaching the obligations contained in the Contract,

b) may be published by a party to the Contract because such information was
available to it before it was provided by the other party, which fact the recipient is able
to prove beyond all doubt,

c)  was or will be received form a third party that was not bound by the Contract and
the recipient is able to prove this fact beyond all doubt.

3) The parties to the Contract shall ensure that the access to the confidential
information is only reserved for those employees who have the need to know such
information to be able to perform their jobs and that these employees are bound by the
non-disclosure obligation under clause 1.

4) The parties to the Contract declare that publication of documents (the Contract
and amendments, if any, etc.) under generally binding legal regulations shall not be
deemed as violation of this Article.

5) The parties to the Contract declare that they will ensure compliance with the non-

disclosure obligation by third parties participating in the fulfillment of the purpose of the
Contract.

6) None of the parties to the Contract may make copies or duplicates of confidential
information beyond the scope of their justified needs.
7) In the event that a party breaches the obligations following from the provisions

of this Article of the GPTC, such party shall be liable for and shall fully compensate the
damage caused by the breach.

IX. LICENSE

1) The Seller shall be liable for a proper legal and financial treatment of all third-
party rights to the Object of Purchase in a manner ensuring that the Object of Purchase
may be used by the Buyer or a an authorized third person legally acting for the Buyer
without any limitations and without any further acts, particularly without any further
license fees paid or without any further legal acts made by the Buyer. For the avoidance
of doubt, the price of any licenses and the settlement of other third party rights is
included in the total purchase price paid to the Seller.

3) Pokud Kupujici vyuZije svého prdva a pfevezme Pfedmét koupé s vadami a pokud
Prodavajici neodstrani fadné a vcas vadu uvedenou v preddvacim protokolu, je Kupujici
opravnén poZadovat po Proddvajicim zaplaceni smluvni pokuty ve vysi 0,1 (slovy:
nulaceldjednadesetina) % z kupni ceny bez DPH za kazdou vadu, s jejimZ odstranénim je
Prodavajici v prodleni, a to za kazdy i zapocaty den prodleni.

4) Pokud Prodavajici ve sjednané Ihaté neuspokoji prava Kupujiciho z vadného
plnéni v Zéaruéni dobé, zejména ve sjednané Ih(té nezaplati Castku odpovidajici
pozadované slevé z kupni ceny ¢i neodstrani reklamovanou vadu Pfedmétu koupé,
zavazuje se Kupujicimu zaplatit smluvni pokutu ve vysi 0,1 (slovy: nulaceldjednadesetina)
% z kupni ceny bez DPH za kaZzdou reklamovanou vadu, u niZ je v prodleni s uspokojenim
prav Kupujiciho z vadného plnéni, a to za kazdy i zapocaty den prodleni.

5) V pfipadé poruseni povinnosti zachovavat micenlivost a divérnost informaci
(véetné ucelovosti jejich pouziti) dle ¢lanku IX. VNP je porusujici strana povinna uhradit
druhé strané smluvni pokutu ve vysi 50.000 (slovy: padesattisic) K¢ za kazdy ptipad
poruseni povinnosti.

6) Smluvni pokuty se stavaji splatnymi dnem nasledujicim po dni, ve kterém na né
vznikl narok. Nahrada pfipadné skody neni sjednanim ani zaplacenim kterékoliv smluvni
pokuty dotéena. V pfipadé, kdy bude smluvni pokuta snizend soudem, zlstdva
zachovano pravo na ndhradu Skody ve vysi, v jaké Skoda prevysuje Castku uréenou
soudem jako pfimérenou a to bez jakéhokoliv dalSiho omezeni.

7) Kupujici je opravnén zapocist smluvni pokutu oproti kupni cené.

Viil. POVINNOST MLEENLIVOSTI

1) Strany Smlouvy jsou povinny v pribéhu trvani jejich smluvniho vztahu
zaloZzeného Smlouvou a v ndésledujicich 5 (slovy: péti) letech po jeho ukonceni
zachovdvat mlcenlivost o davérnych informacich druhé smluvni strany vuaci tretim
osobam s vyjimkou pfipadd, kdy si tyto informace vyzada soud, orgdn €inny v trestnim
fizeni nebo k tomu opravnény organ verejné spravy.

2) Davérnou informaci se rozumi veskeré informace jakéhokoliv druhu véetné
informaci obchodnich (zejména o téch skutecnostech, které tvofi obchodni tajemstvi),
technickych a o praktickych postupech, jakoZ i veskeré dalsi informace ziskané pred
uzavienim Smlouvy, které strana Smlouvy ziskala béhem ustniho jednani nebo
prostfednictvim jiného komunikacniho prostfedku s vyjimkou informaci, které:

a)  jsou zndmé nebo se v budoucnu stanou znamé se viemi detaily Siroké vefejnosti
prokazatelné jinak nez porusenim povinnosti obsazenych ve Smlouvé,

b) je strana Smlouvy opravnéna zverejnit, ponévad? je méla k dispozici dfive, nez ji je
poskytla druha strana, a je schopna toto tvrzeni nade vsi pochybnost prokazat,

c)  strana Smlouvy ziskala nebo ziskd od tfeti strany, kterd nebyla vdzana Smlouvou, a
je schopna to nezpochybnitelné prokézat.

3) Strany Smlouvy jsou povinny zajistit, aby zpfistupnéni divérné informace bylo
vyhrazeno pouze pro ty zaméstnance, ktefi ji musi vzhledem ke své pracovni ndplni zndt,
a aby tito zaméstnanci byli zavézani zachovavat o dlvérné informaci micenlivost podle
odst. 1.

4) Strany Smlouvy prohlasuji, Ze porusenim tohoto C¢lanku neni zvefejnéni
dokumentl (Smlouvy, pfipadnych dodatkd apod.) dle obecné zavaznych pravnich
predpisd.

5) Strany Smlouvy prohlasuji, Ze zajisti zachovavani mlcenlivosti i ze strany tfetich
osob Ucastnicich se naplriovani Géelu Smlouvy.

6) Z4adna strana Smlouvy nesmi potizovat kopie ani reprodukce diivérné informace
nad rozsah odtvodnéné potieby.
7) V pfipadé, Ze smluvni strana porusi povinnosti vyplyvajici z ustanoveni tohoto

¢lanku VNP, pIné odpovida za Skodu, kterou tim zpUsobila a je povinna ji v celém rozsahu
nahradit.

IX. LICENCE

1) Prodavajici odpovida za fadné pravni a financni oSetfeni veskerych prav tretich
osob k Pfedmétu koupé, to vse zplsobem, aby Pfedmét koupé mohl byt bez dalsiho,
zejména bez jakychkoli dalSich Uhrad za licence ze strany Kupujiciho timto anebo na
zakladé pravniho jedndni Kupujiciho k tomu opravnénou treti osobou bez jakéhokoli
omezeni uZit a uzivan. Pro vylouceni pochybnosti se stanovi, Ze cena jakychkoli licenci a
vyporddani jinych prav tretich osob je zahrnuta v celkové kupni cené hrazené
Prodavajicimu.



2) Where the Object of Purchase is a physical manifestation of any copyright work, a
copyright work or intellectual property (hereinafter only as “work”) and unless
something else ensues from the Contract, the Seller by signing the Contract grants the
Buyer a non-exclusive and free-of-charge permission to exercise the right to use the
work (a license) in all manners of use known at the time of the signature of the Contract,
without no limitations as to the time, place and quantity, and the Buyer also has the
right to grant the license entirely or partially to a third party (sublicense). The Buyer does
not have the obligation to use the license or the sublicense granted under this clause.

X. FORCE MAJEURE

1) If either of the parties is prevented from fulfilling its obligations by force majeure,
such party is not in delay, but only to the extent to which and during the time for which
the incapacity to perform was undoubtedly caused by force majeure.

2) For the purposes of the GPTC force majeure means such events (obstacles) which
occur after the creation of an obligation independently of the will of the affected party
and which have an extraordinary nature, are unavoidable, unforeseeable,
insurmountable and which objectively preclude the fulfillment of the obligations under
the Contract (e.g. war, civil unrests, fire, floods, epidemics, quarantine measures,
earthquakes, landslides, explosion, terrorist attack, etc.). Seller’s performance shall not
be regarded as impossible if it can be provided under less favorable conditions, with
higher costs or after the agreed deadline.

3) Upon the occurrence of a force majeure event the affected party shall
immediately inform the other party in writing on the nature, onset and end of the force
majerue event.

4) The obliged party is not exempt from liability and the Deadline shall not be
extended if the force majeure event occurs at a time when the obliged party has already
been in delay with the performance of its obligation from the Contract or if the obliged
party fails to comply with its duty to immediately inform the other party pursuant to
clause 3.

5) If the force majeure event persists for more than 5 days, the Buyer, if being the
recipient of the performance affected by the force majeure, may withdraw from the
Contract.

Xl. TERMINATION OF CONTRACT
1) The Seller may withdraw from the Contract in cases of material breach by the
Buyer of its obligations, which in particular includes delay with the payment of the
purchase price longer than 15 days.
2) The Buyer may withdraw from the Contract:
a)  without undue delay after the Seller has breached the Contract in a material
manner,

b)  without undue delay after the it has become evident from Seller's conduct that the
Seller is going to breach the Contract in a material manner and if the Seller does not
provide an adequate security upon Buyer’s demand,

c) inthe case of a decision on Seller’s bankruptcy pursuant to Act no. 182/2006 Coll.,
on Bankruptcy and Settlement (Insolvency Act), as amended by later regulations, or

d) if in its bid submitted within a procurement/selection procedure the results of
which have led to the signature of the Contract the Seller has stated information or
submitted documents which do not correspond to reality and which had or might have
had an influence on the result of the procurement/selection procedure.

3) Where the Object of Purchase is (co)financed from grant funds, the parties may
withdraw from the Contract if the provision of the grant funds used to pay for the Object
of Purchase is suspended or terminated.

4) Withdrawal form the Contract must be made in writing, must be signed by an
authorized representative of the relevant party and be delivered to the other party to
the Contract.

5) Withdrawal from the Contract shall not affect the right of each of the parties to
compensation of damage caused by breach of the Contract by the other party. The
parties have agreed that Seller’s loss of profit shall not be regarded as damage in
connection with the withdrawal from the Contract. None of the parties is exempt from
its obligation to settle its liabilities arising with the withdrawal from the Contract.

6) The provision of Section 2000(2), second sentence, of Civil Code shall not apply.

XIl. SUPPLEMENTS AND CHANGES OF CONTRACT; CONTACT PERSONS

2) Je-li Predmét koupé hmotnym vyjadrenim jakéhokoli autorského dila, autorskym
dilem nebo jakymkoli pfedmétem dusevniho vlastnictvi (dale v textu pouze jako ,dilo”),
a nevyplyva-li ze Smlouvy néco jiného, poskytuje Prodavajici uzavienim Smlouvy
Kupujicimu nevyluéné a bezuplatné opravnéni k vykonu prava dilo uZit (licenci) viemi
zplsoby uZiti zndmymi v okamZiku uzavieni Smlouvy, ¢asové, mistné a mnoZstevné
neomezenym zplsobem, a Kupujici je rovnéz opravnén poskytnout licenci zcela nebo

zCasti tfeti osobé (podlicence). Kupujici neni povinen licenci, pfip. podlicenci,
poskytnutou podle tohoto odstavce vyuZit.

X. vY33i Mmoc
1) Brani-li jedné ze stran Smlouvy v plnéni jejich zavazk( zasah vys$si moci, neni tato

strana v prodleni, aviak pouze v rozsahu a po dobu, v jakém je nemoZnost pInéni zcela
nepochybné zasahem vyssi moci zpUsobena.

2) Vys$si moci se pro ucely VNP rozumi takové udalosti (pfekazky), které nastaly po
vzniku zdvazku nezavisle na vali pfislusné strany Smlouvy, maji mimoradnou povahu,
jsou neodvratitelné, nepredvidatelné, neprekonatelné a brani objektivné splnéni zavazkud
dle Smlouvy (napf. valeény stav, obcanské nepokoje, pozar, zaplavy, epidemie,
karanténni opatteni, zemétfeseni, sesuvy pady, vybuch, teroristicky Utok apod.). PInéni
Prodavajiciho se nepovazuje za nemozné, jestlize lze provést za ztizenych podminek, s
vétsimi ndklady nebo aZ po sjednaném case.

3) Jestlize uddlosti vy$si moci nastanou, je dotfend strana Smlouvy povinna
neprodlené pisemné informovat druhou stranu o povaze, poc¢atku a konci udalosti vyssi
moci.

4) Odpovédnost povinné strany neni vylou¢ena a Termin plnéni se neprodluzuje,
pokud zdsah vy$si moci nastal az v dobé, kdy jiz byla povinna strana v prodleni s pInénim
jejiho zavazku dle Smlouvy, nebo pokud povinnd strana nesplnila svoji povinnost
neprodlené informovat druhou stranu dle odst. 3.

5) V pfipadé, Zze doba trvani okolnosti vyssi moci presdhne 5 dnl, je Kupujici v
pfipadé, Ze je smluvni stranou, které md byt pInéni stizené zdsahem vyssi moci
poskytovano, opravnén od Smlouvy odstoupit.

XI. UKONCENi SMLOUVY

1) Prodavajici je opravnén od Smlouvy odstoupit v pfipadé podstatného poruseni
povinnosti Kupujiciho, kterym je zejména prodleni s thradou kupni ceny delSi nez 15 dni.

2) Kupujici je opravnén od Smlouvy odstoupit:
a) bez zbyte¢ného odkladu poté, co Prodévajici porusi Smlouvu podstatnym
zplsobem,

b)  bez zbyte¢ného odkladu poté, co z chovani Prodavajiciho nepochybné vyplyne, Ze
porusi Smlouvu podstatnym zplsobem, a neda-li na vyzvu Kupujiciho pfimérenou jistotu,

c) v pfipadé vydani rozhodnuti o Upadku Prodavajiciho dle zékona ¢. 182/2006 Sb., o
Upadku a zpUsobech jeho feseni (insolvencni zakon), ve znéni pozdéjsich predpist, nebo

d) v pfipadé, Ze Prodévajici v nabidce podané do zaddvaciho/vybérového Fizeni, na
zadkladé jehoZ vysledku byla uzaviena tato Smlouva, uvedl informace nebo predlozil
doklady, které neodpovidaji skute¢nosti a mély nebo mohly mit vliv na vysledek tohoto
zadavaciho/vybérového fizeni.

3) V ptipadé, Ze je Predmét koupé (spolu)financovan z dotacnich prostiedkd, jsou
smluvni strany opravnény odstoupit od Smlouvy v pfipadé, Ze bude pozastaveno nebo
ukonceno poskytovani dotacnich financnich prostfedkd ¢erpanych k Ghradé Pfedmétu
koupé.

4) Odstoupeni od Smlouvy musi byt pisemné, musi byt podepsdno opravnénym
zastupcem prislusné strany a musi byt dorué¢eno druhé strané Smlouvy.

5) Odstoupeni od Smlouvy se nedotykd ndroku kazdé ze stran na nahradu skody
vzniklé z poruseni Smlouvy druhou ze stran. Smluvni strany sjednavaji, Ze za Skodu se v
souvislosti s odstoupenim od Smlouvy nepovazuje usly zisk Prodavajiciho. Zadna ze stran
Smlouvy se rovnéz nezbavuje povinnosti vyrovnat své zédvazky vzniklé odstoupenim od
Smlouvy.

6) Ustanoveni § 2000 odst. 2 druha véta obcanského zakoniku se nepouzije.

XIl. DODATKY A ZMENY SMLOUVY; KONTAKTNi OSOBY



1) The Contract may only be changed or supplemented by written serially
numbered amendments signed by both parties. The parties may object to the invalidity
of a change in the Contract due to non-compliance with the form at any time, even after
its performance has commenced. If any of the parties submits a proposal of an
amendment, the other party must make a statement on such proposal within 15 (in
words: fifteen) days from the day following the delivery of the proposed amendment.

2) The provision of the previous paragraph shall not apply to changes in those
provisions of the Contract which start or end with the phrase

“unless agreed otherwise between the Seller and the Buyer”. In these cases the contact
persons of the parties are authorized to make changes in the Contract and a written
report shall be made of such a change.

3) The contact persons of the parties named in the Contract are authorized to

a) communicate with each other on behalf of the parties, in particular send and
accepts notices and other communications under this Contract,

b)  act for the parties in matters explicitly reserved for them by this Contract.

The parties may determine some other or an additional contact person to act for them
within the scope of this clause in which case such party must deliver a written notice to
the other party regarding the other or additional contact person. If a party designates
several contact persons, each of the contact persons may act for the party
independently.

Xl SELLER’S OBLIGATIONS IN CONNECTION WITH PERFORMANCE FINANCED
FROM STRUCTURAL FUNDS

1) The Seller is aware that if the Object of Purchase is financed from structural
funds, the Seller is a person obligated to participate in the performance of financial
control, pursuant to Section 2(e) of Act no. 320/2001 Coll., on Financial Control in Public
Administration and on Amendment to Certain Acts (Financial Control Act), as amended
(hereinafter the “Financial Control Act”). For that eventuality the Seller hereby
acknowledges that a person obliged to participate has the same rights and duties as the
controlled person. The Seller is further obligated to ensure the fulfillment of the duty
under this clause by its subcontractors, if any.

2) The parties hereby declare that if the Object of Purchase is financed from
structural funds, they undertake to comply with the publicity requirements within the
programs of the structural funds of the European Union laid down in generally binding
legal regulations (in particular Commission Regulation (EC) no. 1828/2006).

3) If the Object of Purchase is financed from structural funds, the Seller, if required,
must submit to the relevant project controls carried out by the managing, controlling
and other entities authorized by law of the Czech Republic and law of the EU and enable
the performance of a full control of the implementation of the project as well as its
accounting books, as ensuing from the Financial Control Act and Act no. 255/2012 Coll.,
on Control (Control Code).

4) If the Object of Purchase is financed from structural funds, the Seller is obligated
upon request to enable all the entities authorized to perform the control of the relevant
project to carry out the control of the documents relating to the performance of the
Contract and shall enable this for the time defined by the regulations of the Czech
Republic for archiving such documents.

XIv. FINAL PROVISIONS

1) In the event of any change in any of the piece of information stated in the
heading of the Contract the party to which the change relates is obligated to inform the
other party of such change in a provable manner (by registered letter) and without
undue delay. If damage is caused by the non-fulfillment or breach of this obligation, the
party causing such breach agrees to compensate the damage in full.

2) The Seller declares that that before signing the Contract it has made itself familiar
with the text of the Contract, including all annexes, and is aware of all the complexities
and limitations embedded therein and has obtained all the necessary information
regarding risks, unexpected events and all other circumstances which may influence the
purchase price.

3) Where the GPTC or the text of the Contract refer to any legal regulation or norm,
they refer to the legal regulation in a version effective at the time of the entry into the
Contract. Where such legal regulation cannot be applied for any reason, the parties are
obligated to use instead a legal standard which in its nature comes as close as possible to
that legal regulation.

1) Smlouvu Ize ménit nebo doplnit pouze pisemnymi pribézné ¢islovanymi dodatky
podepsanymi obéma smluvnimi stranami. Smluvni strany mohou namitnout neplatnost
zmény Smlouvy z dGvodu nedodrzeni formy kdykoliv, i poté, co bylo zapocato s plnénim.
PredloZi-li nékterd ze smluvnich stran navrh dodatku, je druha smluvni strana povinna se
k takovému navrhu vyjadfit do 15 (slovy: patnacti) dni ode dne nasledujiciho po
doruceni navrhu dodatku.

2) Ustanoveni pfedchoziho odstavce se nepouzije pro zmény téch ustanoveni
Smlouvy, kterd se uvozuji nebo k nimZ se doddva

,nhebude-li mezi Prodavajicim a Kupujicim dohodnuto jinak”. V téchto pfipadech jsou ke
zméndm smlouvy oprdvnény kontaktni osoby smluvnich stran a o zméné bude sepsan
pisemny zapis.

3) Kontaktni osoby smluvnich stran uvedené ve Smlouvé jsou opravnény

a)  vést vzajemnou komunikaci smluvnich stran, zejména odesilat a pfijimat oznameni
a jina sdéleni na zakladé této Smlouvy,

b) jednat za smluvni strany v zaleZitostech, které jsou jim touto Smlouvou vyslovné
svéreny.

Jako kontaktni osoba muZe za smluvni stranu v rozsahu tohoto odstavce jednat i jina Ci
dalsi osoba, a to na zakladé pisemného oznameni smluvni strany o jiné ¢i dalsi kontaktni
osobé doruceného druhé smluvni strané. Urci-li si smluvni strana vice kontaktnich osob,
muZe za smluvni stranu jednat kazda z kontaktnich osob zvIast.

Xi. POVINNOSTI PRODAVAJICIHO SOUVISEJICi S PLNENiIM FINANCOVANYM Z
PROSTREDKU STRUKTURALNICH FONDU

1) Prodavajici bere na védomi, Ze bude-li Pfedmét koupé financovan ze
strukturdlnich fondl, je na zdkladé § 2 pism. e) zakona ¢. 320/2001 Sh., o finan¢ni
kontrole ve verejné spravé a o zméné nékterych zdkonu (zdkon o financni kontrole), v
platném znéni (dale jen ,zdkon o financni kontrole”) osobou povinnou spoluplsobit pfi
vykonu finan¢ni kontroly. Prodavajici pro takovy pfipad jiz timto bere na védomi, Ze na
osobu povinnou spoluplsobit se vztahuji stejnd prava a povinnosti jako na
kontrolovanou osobu. Prodavajici je dale povinen zajistit splnéni povinnosti dle tohoto

odstavce u svych pfipadnych poddodavatel.

2) Smluvni strany timto prohlasuji, Ze bude-li Pfedmét koupé financovan ze
strukturdlnich fond(, zavazuji se dodrZet pozadavky na publicitu v ramci programa
strukturdlnich fond( Evropské unie stanovené v obecné zédvaznych predpisech (zejména
nafizenim Komise (ES) ¢. 1828/2006) a pFiru¢kach vydanych pfislusnym fidicim orgdnem,
a to ve vSech relevantnich dokumentech tykajicich se plnéni Smlouvy.

3) Bude-li Predmét koupé financovan ze strukturélnich fondd, je Prodévajici povinen
podrobit se na vyzadani kontroldm pfislusného projektu ze strany fidicich, kontrolnich a
dalSich opravnénych subjektl dle prava CR a prava EU, a umoznit v plném rozsahu
provedeni kontroly realizace projektu i svého UGcetnictvi, jak vyplyva ze zdkona o finan¢ni
kontrole, a zékona €. 255/2012 Sb., o kontrole (kontrolni Fad).

4) Bude-li Predmét koupé financovan ze strukturélnich fondd, je Prodévajici povinen
umoznit na vyzadani vSem subjektim opravnénym k vykonu kontroly pfislusného
projektu provést kontrolu dokladl souvisejicich s plnénim zakazky, a to po dobu danou
pravnimi predpisy CR k jejich archivaci (napf. zakon ¢. 563/1991 Sb., o Uéetnictvi, a zakon
o0 DPH).

XIV. ZAVERECNA USTANOVENI

1) Pro pfipad, Ze dojde ke zméné kteréhokoli tidaje uvedeného v zdhlavi Smlouvy, je
smluvni strana, u které dand zména nastala, povinna informovat o ni druhou smluvni
stranu, a to prikaznym zptsobem (formou doporuceného dopisu) a bez zbyte¢ného
odkladu. V pfipadé, Ze z divodu nedodrzeni nebo poruseni této povinnosti dojde ke
Skodé, zavazuje se strana, ktera skodu zpUsobila, tuto nahradit v pIné vysi.

2) Prodavajici prohlasuje, Ze se pred uzavienim Smlouvy seznamil s textem Smlouvy
véetné vsech pfiloh, a vzal na védomi veskeré sloZitosti a omezeni v nich zakotvené a
ziskal veskeré nutné informace ohledné rizik, nenadalych udalosti a vSech dalSich
okolnosti, které mohou ovlivnit kupni cenu.

3) V pfipadé, Ze VNP nebo text Smlouvy odkazuji na jakykoli pravni pfedpis nebo
normu, rozumi se jimi pravni pfedpis ve znéni G¢inném v dobé uzavieni Smlouvy. V
pfipadé, Ze takovy pravni pfedpis neni z jakéhokoli divodu mozno pouZit, jsou smluvni
strany povinny namisto néj pouzit pravni normu svou povahou pravnimu pfedpisu
nejblizsi.



4) The provisions of the GPTC become effective for the parties to the Contract on
the day of effectiveness of the Contract of which the GPTC are part.

5) The provisions of the GPTC are binding on both parties, unless something else is
expressly agreed by the Contract.

6) The GPTC constitute part of the Contract.

7) The Parties undertake to resolve potential disputes by agreement. Only if an
agreement between them cannot be reached, the dispute shall be resolved by the court
with subject-matter jurisdiction pursuant to Act no. 99/1963 Coll., Civil Procedure Code,
as amended by later regulations, before the court for the district where the Buyer is
domiciled.

8) The Contract shall be governed by the valid legal order of the Czech Republic,
with the exclusion of conflict of law rules. The Parties have agreed that the UN
Convention on Contracts for the International Sale of Goods of 11 April 1980 shall not
apply to the rights and obligations set up by or in connection with the Contract.

4) Ustanoveni VNP nabyvaji vici stranam Smlouvy uc¢innosti dnem ucinnosti
Smlouvy, jejiz jsou soucdasti.

5) Ustanoveni VNP jsou zavazna pro obé smluvni strany, pokud neni Smlouvou
vyslovné dohodnuto néco jiného.

6) VNP tvofi souc¢ast Smlouvy.

7) PFipadné rozpory se smluvni strany zavazuji fesit dohodou. Teprve nebude-li

dosazeni dohody mezi nimi mozné, bude véc feSena u vécné pfislusného soudu dle
zdkona €. 99/1963 Sb., obcansky soudni fad, ve znéni pozdéjsich predpist, a to u mistné
pfislusného soudu, v jehoz obvodu ma sidlo Kupujici.

8) Smlouva se fidi platnym pravnim fadem Ceské republiky, s vylou¢enim koliznich
norem. Smluvni strany se dohodly, Ze na préva a povinnosti zalozené Smlouvou nebo v

souvislosti s ni se nepouzije Umluva OSN o smlouvach o mezinarodni koupi zbo#i ze dne
11. 4. 1980.
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