
Purchase Contract 

1. PARTIES

Vysoka skola chemicko-technologicka v Praze (University of Chemistry and Technology Prague) 

with the registered office at: Technicka 5, Prague 6 - Dejvice, post code 160 00, Czech Republic 

represented by: xxxxx, rector 

IN: 60461373 

TIN: CZ60461373 

Bank: xxxxx; account number: xxxxx

(hereinafter "Purchaser") 

and 

PhenoKey B.V. 

with the registered office at Vreeburghlaan 2, 2691AC, 's-Gravenzande , The Netherlands 

incorporated in the Commercial Register kept by the The Hague Court in The Netherlands 

represented by xxxxx, Director 

ID: Chamber of Commerce: 64927105 

TIN: NL855906662B01 

Bank: xxxxx ( swift:xxxxx) account number kept with tax administrator: IBAN: xxxxx

(hereinafter "Seller") 

The Purchaser and the Seller hereinafter collectively as "Parties" or individually as "Party") 

conclude this Purchase Contract (hereinafter "Contract") on this day, month and year 



2. RECITALS

2.1. The Seller acknowledges that the Purchaser considers Seller's participation in a public contract

and the fact it has fulfilled qualification requirements as a confirmation that, the Seller is able to

act with knowledge and care within the performance of this Contract, which is associated with its

occupation or profession. Should the Seller fail to act with professional care, it shall bear the

resulting consequences. The Seller may not abuse its professional quality, nor its economic

position to create or exploit the dependance of the weaker party and to achieve a clear and

unjustified imbalance between mutual rights and obligations of the Parties.

2.2. The Seller acknowledges that the Purchaser is not an entrepreneur in relation to this Contract

and that the subject-matter hereof is not part of Purchaser's business activity.

2.3. The Seller has been awarded a contract within the procurement procedure announced by the

Purchaser under Act No. 134/2016 Coll., on Public procurement, for a public contract named

"INMODOS_Benchtop microtomograph" (hereinafter "Procurement Procedure").

2.4. The following documents also serve as basic materials for delivery of the subject-matter of the

performance hereunder:

Conditions for participation in the Procurement Procedure;

Technical Specification of Performance according to the Procurement documentation and

Seller's tender which is attached as Annex No. 1 hereto (hereinafter "Technical Specification of

Performance") and is an integral part hereof;

The Seller's tender submitted within the Procurement Procedure providing technical information

on the subject-matter of performance (hereinafter "Tender"),

2.5. The Seller declares it meets all the professional prerequisites necessary for the delivery of the

subject-matter of performance under the Contract, is entitled to execute / deliver the

performance and there are no impediments on the Seller's part preventing it from delivering the

subject-matter of this Contract to the Purchaser.

2.6. The Parties declare they shall maintain in confidentiality all facts learned in connection with this

Contract and its performance, the disclosure of which could result in harm incurred by the

Parties. This provision is without prejudice to the Purchaser's obligations arising from legal

regulations.

2.7. The Seller acknowledges that the subject-matter of performance hereunder is a part of

"lnfrastruktura pro modernf doktorske studium na VSCHT" project - reg. No.:

CZ.02.1.01/0.0/0.0/16_017 /0002654 co-financed from the resources of the EU within within

Research, development and education Operational Programme.

3. Subject-Matter of Contract

3.1. The subject-matter hereof is the Seller's obligation to deliver and transfer the ownership right to

the device specified in the Technical Specification of Performance, attached as Annex No. 1

hereto, to the Purchaser.

(the device mentioned in paragraph 3.1 hereinafter as "device" or "goods").

3.2. Within the performance the Seller shall also:

(i) transport the device according to DAP Prague, lncoterms 2010,
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(ii) process and hand over instructions and manuals to the Purchaser for the operation and

maintenance of devices in the Czech or English language, electronically or in printed form,

(iii) submit a declaration of conformity of the delivered device with the approved standards,

(iv) grant authorization to exercise the right to use software (license) where it is necessary for the

proper use of the subject-matter of performance, or if the Seller requires so under this Contract,

(v) prepare a list of items delivered for inspection purposes.

(The device under paragraph 3.1 and the performance under paragraph 3.2 of this Article hereof

hereinafter also as "delivery").

3.3. The Purchaser undertakes to take over the duly and timely delivered device, and to pay the

Seller the purchase price specified in Article 5 of this Contract for them.

3.4. In the event that proper performance and operation of the device requires further deliveries and

works not expressly listed herein in order to meet the Purchaser's requirements arising from this

Contract including its Annexes, the Seller agrees and commits to secure or make these deliveries

and secure or perform the required works at its expense and include them in the performance

without adjusting the purchase price hereunder.

3.5. Under the conditions set out in this Contract, the Seller undertakes to deliver the device to the

Purchaser at its own expense and responsibility DAP Prague, lncoterms 2010 specified in

paragraphs 3.1 and 3.2 of this Article hereof. The Seller shall ensure that the device comply with

this Contract, including the Annexes, Tender, applicable legal, technical and quality standards,

and that the device has a CE certification.

4. Ownership Right

4.1. Ownership right passes to the Purchaser upon delivery of the device. The risk of damage to the

device passes onto the Purchaser according to the agreed lncoterm.

5. Purchase Price and Terms of Payment

5.1. The purchase price for the subject-matter of the Contract referred to in Article 3 paragraph 3.1.

and 3.2. was determined on the basis of the Tender as a maximum and not-to-exceed price, in

the amount of net EUR € 142.713.- without VAT (hereinafter referred to as the "purchase

price"), plus 21% VAT, if applicable, in the amount of EUR 0.-(VAT not applicable) i.e. a total of

EUR 142.713.- incl. VAT.

5.2. The purchase price includes all costs associated with the performance of the subject-matter of

this Contract, including the cost of insurance of the device until its delivery according to the

agreed lncoterm. The purchase price is not affected by price developments and exchange rate

changes.

5.3. The purchase price is the highest permissible price for the subject-matter of performance. The

purchase price may be changed only by a written amendment hereto, and solely when:

5.4. 

VAT rate changes after the conclusion of the Contract and before the handover and takeover

date (only change of VAT is permitted).

The Purchaser commits to pay the purchase price to the Seller as follows:
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50 % of the purchase price shall be paid based on the invoice issued following the 

effectivity date of the Contract; 

25 % of the purchase price shall be paid based on the invoice issued after 

delivery of the delivery to the Purchaser; 

25 % of the purchase price shall be paid based on the invoice issued after 

acceptance of the delivery by the Purchaser. 

The maturity period of invoices, except for the pro forma invoice, shall always be 30 days 

from the date of delivery thereof to the Purchaser. The charged amount is deemed paid 

when the relevant sum is sent to the Seller's account. Tax documents - invoices issued by 

the Seller under this Contract shall, in accordance with the relevant legal regulations of 

the Czech Republic, contain in particular the following data: 

(i) company/business name and registered office of the Purchaser

(ii) tax identification number of the Purchaser

(iii) company/business name and registered office of the Seller

(iv) tax identification number of the Seller

(v) tax document registration number

(vi) scope and subject-matter of performance,

(vii) date of issue of tax document,

(viii) date of taxable supply or date of receipt of payment, whichever is earlier, if these dates

do not correspond with the date of issue of tax document

(ix) project number (CZ.02.1.01/0.0/0.0/16_017 /0002654),

(x) price of performance.

5.5. 

5.6. 

5.7. 

5.8. 

If the tax document - invoice is not issued in accordance with the terms of payment set out in 

the Contract or fails to meet the required legal requirements or is not delivered to the Purchaser 

by the deadline specified above, the Purchaser is entitled to return the tax document - invoice to 

the Seller as incomplete, or incorrectly issued, to correct it or issue a new tax document - invoice 

within 5 working days from the date of its delivery to the Purchaser. In such a case, the 

Purchaser is not in delay with the payment of the purchase price or a part thereof and the Seller 

shall issue a corrected invoice with a new, identical maturity period, beginning on the day of 

delivery of the corrected or newly issued tax document - invoice to the Purchaser.                 

Purchaser's invoicing data are listed in Article 1 hereof.

The Seller is obliged to send the electronic version of the invoice to the Purchaser to email 

xxxxx@xxxxx in pdf. format and subsequently send the original of the invoice to the Purchaser's 

address provided in Article 1 hereof.

If applicable, the Seller declares it specified its bank account in Article 1, which is published in the 

Register of Payers. This provision shall not apply to persons who are not obliged to submit an 

application for registration under the VAT Act.

6. Performance Dates
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6.1. The Seller undertakes to duly produce, procure, deliver, to the Purchaser within 6 months from 

the date the Contract enters into effect. 

7. Place of Performance

7.1. University of Chemistry and Technology, Prague is the place of performance (hereinafter "place

of performance").

8. Further Terms of Delivery

8.1. When making the delivery, the Seller proceeds independently, but undertakes to respect the 

Purchaser's instructions regarding the implementation of the subject-matter of performance 

hereunder. 

8.2. The Seller is obliged to notify the Purchaser without undue delay if items taken over from the 

Purchaser or the instructions given to the Seller by the Purchaser concerning the delivery are 

unsuitable, if the Seller was able to detect such unsuitability when exercising professional care. 

8.3. Unless otherwise stipulated in the Contract, the Seller is obliged to provide all items necessary for 

the performance under this Contract. 

8.4. The Seller is obliged to deliver completely new, fully functional goods (including any SW) to the 

Purchaser, in quality and technical design corresponding to valid European Union regulations and 

corresponding requirements set by German and EU legislation, applicable to the goods. 

8.5. The Seller declares that the goods delivered by virtue of this Contract fully comply with the 

conditions set out in the procurement documents used in the procurement procedure where 

Seller's tender was selected as the most suitable. 

8.6. The Seller undertakes to ensure that the goods shall not be encumbered by any third-party rights, 

in particular no pre-emption right, pledge or right of lease, as of the moment the ownership right 

to the goods is transferred. 

8.7. With regard to the Purchaser's obligations arising in particular from Act No. 134/2016 Coll., on 

public procurement, the Seller agrees to the publication of all information concerning the 

contractual relationship established between the Seller and the Purchaser herein, in particular the 

content of this Contract. 

8.8. If applicable, the Seller declares that no execution proceedings have been instituted against the 

Seller, it has no overdue debts, which may be collected within execution under Act No. 120/2001 

Coll., on court executors and execution (rules of execution) and on amending other acts, as 

amended. Further, the Seller declares no petition for judicial enforcement of a decision has been 

filed and it has no overdue debts, which may be collected within enforcement of a decision under 

Act No. 99/1963 Coll., the civil procedure code, as amended, Act No. 500/2004 Coll., the code of 

administrative procedure, as amended, or under Act No. 280/2009 Coll., tax code, as amended. 

9. Warranty and Claims from Defective Delivery

9.1. The warranty period for delivery is 12 months covering the entire delivery, X-ray parts included. 
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9.2. The warranty period begins with the delivery of the device (OAP Prague, lncoterms 2010). 

9.3. The Purchaser shall request the removal of a defect of the delivery from the Seller without undue 

delay after its discovery, but no later than the last day of the warranty period, unless expressly 

stated elsewhere in this Contract, by a written notice to the Seller's responsible technical 

representative specified in this Contract. A complaint sent by the Purchaser on the last day of the 

warranty period is deemed to have been lodged in time. 

9.4. In a written warranty claim, the Purchaser shall describe a defect and method required for 

removal. 

9.5. The Purchaser is entitled to withdraw from the Contract if the delivery of defective goods 

materially violates the Contract. Noncompliance of the delivery (or part thereof) with minimum 

parameters required by the Purchaser and specified in the Seller's Tender in the Technical 

Specification of Performance and in this Contract shall always be deemed a material breach of the 

Contract. 

9.6. The Seller commits to remove claimed defects free of charge. 

9.7. The Seller undertakes to initiate procedures for removing defects within 5 working days from the 

date of receipt of a claim from the Purchaser, and subsequently and without undue delay inspect 

the claim, diagnose the defect, notify the Purchaser whether the complaint is acknowledged and 

inform the Purchaser in writing if a specialized spare part is needed to remove the defect. 

9.8. The Seller is obliged to remove the defect within 60 working days after the expiration of the 

period specified in the previous paragraph in the place of performance if replacement parts are 

available in time. In case that the defect cannot be removed within 60 working days, Seller will 

provide to Purchaser for the period the device under this contract cannot be used, a rental 

equipment free of charge similar to the device. 

9.9. Whether or not the Seller acknowledges the claimed defect, it is obliged to remove it within the 

deadlines specified in paragraph 9.8 of this Article of the Contract, unless the Parties subsequently 

agree otherwise. In such a case, the Seller is entitled to demand from the Purchaser the payment 

of costs incurred. If the Seller rejects a claimed defect, the claim may be assessed by an expert's 

report, which shall be ordered by the Purchaser. If a claim is deemed justified by an expert, the 

Seller shall also bear the costs of such expert report. If the Purchaser provably claimed the defect 

without justification, it shall be obliged to reimburse the Seller for the costs expediently and 

demonstrably incurred in its removal. 

9.10. The Parties shall draw up a defect removal report, wherein they shall confirm the removal of the 

defect. The warranty period is extended by the time elapsed from the date of the claim until 

removal of the defect. 

9.11. If the Seller fails to remove the defect within the deadlines specified in paragraph 9.8 of this 

Article, or within the period agreed by the Parties, or if the Seller refuses to remove the defects, 

the Purchaser is entitled to have the defect removed at its own expense and the Seller is obliged 

to reimburse the Purchaser for such costs incurred, within 10 days after the Purchaser's request or 

to demand the replacement of the device by a non-defective device, in case that the defect 

deprives the Purchaser from the benefit of this contract. However, this right of the Purchaser shall 

not release the Seller from liability for defects and the warranty shall have the agreed scope. 

9.12. The warranty shall not cover defects caused by improper handling, incorrect or inappropriate 

maintenance, non-compliance with manufacturer's regulations for operation and maintenance of 

the device, which the Purchaser took over from the Seller upon delivery or which were notified by 
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the Seller to the Purchaser in writing. The warranty shall also not cover defects caused by gross 

negligence or willful misconduct and wear and tear parts. 

10. Contractual Penalties

10.1. In the event the Seller fails to observe the deadline for delivery specified in Article 6 paragraph 6.1 

of this Contract due to its negligence or willful misconduct, the Purchaser is entitled to charge the 

Seller, after a grace period of two weeks, a contractual penalty of 0.1% of the purchase price for 

each commenced day of delay, maximally up to 2,5 % of the purchase price. 

10.2. If the Purchaser fails to pay the purchase price within the deadlines specified in this Contract, it 

shall pay the Seller statutory default interest, unless the Purchaser proves that the default in 

payment of the purchase price was caused by delayed release of funds by the subsidy provider. 

10.3. The obliged party shall pay the penalties to the entitled party at the latest within 15 calendar days 

after receipt of the relevant account of the other Party. 

10.4. The Purchaser's claim for damages shall always be maintained, however, it shall not be applicable 

vis-a-vis third parties. 

11. Termination

11.1. This Contract may be terminated by its fulfillment, by agreement of the Parties or withdrawal from 

the Contract due to reasons stipulated by laws or herein. 

11.2. The Purchaser is further entitled to withdraw from the Contract without any sanctions if any of the 

below circumstances occurs: 

(i) the Seller materially breaches its obligations hereunder,

(ii) insolvency proceedings are held over Seller's assets,

(iii) if conditions laid down in Section 223 (2) of Act No. 134/2016, on public procurement,

are met.

11.3. The Seller is entitled to withdraw from the Contract in the event of a material breach of the 

Contract by the Purchaser. Purchaser's failure to pay the Price of Performance within the deadline 

specified in this Contract, despite being notified of this breach by the Seller in writing and provided 

with a sufficient additional period for remedy shall be considered a material breach of the 

Contract. 

12. LIMITATION OF LIABILITY

12.1 Nothing in this Agreement shall exclude or limit the liability of either Party in respect of the

following (i) death or personal injury arising out of a negligence, (ii) fraud or (iii) willful

misconduct.

12.2 Except as otherwise set out in Clause 12.1 and notwithstanding anything to the contrary herein,

Seller's overall financial liability shall be limited to and not exceed 100 % (one hundred percent)

of the purchase price hereunder irrespective of whether such liability, but for its exclusion,

would be based on contract, tort (including negligence) or any other legal theory.

12.3 Except as otherwise set out in Clause 12.1 and notwithstanding anything to the contrary herein,

Seller or Purchaser shall not be or become liable towards the other Party for any use of any
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works and/ or equipment hereunder, loss of profits, loss of any contract, loss of production, loss 

of product, loss of business opportunities or for any indirect, special, incidental, exemplary, 

punitive or consequential loss or damage suffered by the other Party irrespective of whether 

such liability, but for its exclusion, would be based on contract, tort (including negligence) or any 

other legal theory. 

13. FORCE MAJEURE

13.1 If either Party is prevented from, or delayed in performing any obligation under this Agreement

by any event of Force Majeure, this Party shall not be considered in default or breach of this

Agreement and no remedy shall be available to the other Party, unless otherwise provided for in

this Agreement. The time for performance of that obligation shall be extended accordingly.

However, Force Majeure shall not be applied for payment obligations under this Agreement.

13.2 Force Majeure" means any event beyond the reasonable control of a Party, including but not

limited to (i) war (whether declared or not), armed conflict or serious threat of same (including

but not limited to hostile attack, blockade, military embargo), hostilities, invasion, act of foreign

enemy, extensive, military mobilization; (ii) civil war, riot rebellion and revolution, military or

usurped power, insurrection, civil commotion or disorder, mob violence; (iii) act of terrorism,

sabotage or piracy; (iv) act of authority whether lawful or unlawful, compliance with any law or

governmental order, rule, regulation or direction; (v) act of god, plague, epidemic, pandemic

(including but not limited to limited operational capacity, in particular with regard to production

and administration, travel restrictions, limited travel opportunities and shipping difficulties),

natural disaster, such as, but not limited to violent storm, cyclone, hurricane, earthquake, flood,

tsunami; (vi) explosion, fire, destruction of machines, equipment, factories or any kind of

installation, prolonged break-down of transport, telecommunication or electric current; or (vii)

general labour disturbance, such as but not limited to boycott, strike and lock out; and (viii) any

similar event, whether or not similar to the causes specified above and regardless of whether the

cause effects the Party hereunder or its sub-suppliers or sub-contractors. Force Majeure shall

also include any Force Majeure events, even, if these could reasonably have been expected due

to political or other developments or reasons at the effective date of the Agreement and even if

the Force Majeure event has already occurred at the effective date of the Agreement.

13.3 The Party affected by Force Majeure shall without undue delay inform the other Party of the

existence of Force Majeure, the expected duration and the estimated effect on the ability to

perform the obligations under this Agreement.

13.4 If Force Majeure has lasted more than 90 (ninety) days and the failure to perform the prevented

or delayed obligation would constitute a material breach of this Agreement in the absence of

such Force Majeure, then either Party may terminate this Agreement by written notice to the

other Party.

13.5 If Force Majeure prevent Seller and/ or the Purchaser from fulfilling of its obligations, Purchaser

shall compensate Seller for expenses incurred in securing, protecting and storing the Equipment.

14. Representatives of Parties, Notices
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14.1. The Seller has appointed the following responsible representative for communication with the 

Purchaser in connection with the subject-matter of performance hereunder: 

In technical matters: 

xxxxx E-mail: xxxxx, phone: xxxxx 

In contractual matters: 

xxxxx E-mail: xxxxx, phone: xxxxx

14.2. The Purchaser has appointed the following representatives responsible for communication with 

the Seller in connection with the subject-matter of performance hereunder: 

In technical matters: 

In contractual matters: 

xxxxx

E-mail: xxxxx, phone: xxxxx

xxxxx

E-mail: xxxxx, phone: xxxxx

xxxxx, rector 

E-mail: xxxxx, phone:xxxxx

14.3. Unless otherwise agreed herein, all notices that are to be given or may be given between the 

Parties hereunder shall be made in writing and delivered to the other Party by an authorized 

courier service, in person (with written confirmation of receipt) or by registered mail sent using a 

postal service provider; such notification shall be deemed to have been delivered on the third 

business day after dispatch, unless it was sent to a foreign address, whereby it shall be deemed 

delivered on the fifteenth business day after dispatch. In the event of a warranty claim, a written 

notice may also be sent via e-mail. 

15. Governing Law

15.1. This Contract and all legal relations arising from it are governed by the laws of Austria without 

giving effect to the principles of conflict of laws thereof. The application of the UN Convention on 

contract for the international sales of goods (CISG) shall be expressly excluded. 

15.2. All disputes arising from this Contract or from legal relations related to it shall be resolved by the 

Parties through negotiations. If it is not possible to settle a dispute by negotiation within 60 days, 

all disputes arising out of or in connection with the present contract shall be finally settled under 

the Rules of Arbitration of the International Chamber of Commerce by one arbitrator appointed 

in accordance with the said Rules. Place of arbitration shall be Vienna, Austria. The language of 

arbitration shall be English. 
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16. Intellectual Property Rights

16.1. This Article applies only if the supplied goods include software necessary for the proper use of 

the goods, or if the Purchaser required delivery of software within the specification of the 

subject-matter of performance. 

16.2. The Parties declare they have agreed that the Seller's fee for the provision of a software license 

is already included in the price of the goods. 

16.3. The Seller declares that licenses granted to the Purchaser shall not infringe intellectual property 

rights of third parties and that it is entitled to transfer the license to the Purchaser. If the Seller 

fails to comply with this provision, it shall pay all claims of third parties due to infringement of 

intellectual property rights of third parties and compensation for damage incurred by the 

Purchaser. 

16.4. By virtue of this Contract, the Seller grants the Purchaser a user license for a software part of the 

subject-matter of performance, listed in Annex No. 1 hereto as a non-exclusive, non-transferable 

and perpetual right to use this part of the subject-matter of performance. 

16.5. The Seller declares that it is the copyright holder of the SW and has not previously granted an 

exclusive license to SW to a third party (unless such licensee has given written approval of this 

Contract), or it at least has a right to the SW permitting it to provide a license to the Purchaser in 

the scope under this Contract. 

17. Final Provisions

17.1. This Contract, including the Annexes, constitutes a complete and comprehensive agreement 

between the Purchaser and the Seller. 

17.2. The Parties have agreed that the Seller is not entitled to set off its receivable, nor a receivable of 

its garnishee, from the Purchaser against the Purchaser's receivable from the Seller. 

17.3. The Seller is not entitled to assign a receivable arising from this Contract or in connection with it 

to a third party. The Seller is not entitled to assign the rights and obligations under this Contract 

or any part thereof to a third party. 

17.4. The Seller undertakes to maintain liability insurance for damage caused in connection with the 

performance of business activities for the entire term of this Contract, with a limit of indemnity 

at least in the amount of the purchase price for the subject-matter of this Contract. 

17.5. If any provision of this Contract later becomes or is found invalid, ineffective, apparent or 

unenforceable, such a defective provision shall not render the Contract invalid, ineffective, 

apparent or unenforceable as a whole. In such a case, the Parties undertake to further clarify 

such defective provision without undue delay or to replace it upon mutual agreement with a new 

provision which, in the scope permitted by legal regulations, corresponds to the largest possible 

degree to the intent of the Parties manifested as of the moment this Contract was concluded. 

17.6. The Purchaser is the obliged entity pursuant to Act No. 340/2015 Coll., on special conditions for 

the effectiveness of certain contracts, on the publication of these contracts and on the register 

of contracts, as amended (hereinafter the "Act on the Register of Contracts"). The Seller 

acknowledges and expressly agrees to the publishing of the Contract in accordance with the Act 
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on the Register of Contracts. The Parties agree that the Contract shall be published in the 

register of contracts in accordance with the Act on the Register of Contracts by the Purchaser. 

17.7. This Contract shall enter into force on the day of its signing by the authorized persons of both 

Parties and shall take effect on the day of publishing of the Contract in the register of contracts 

pursuant to the Act on the Register of Contracts. 

17.8. This Contract may be amended or supplemented only in the form of written numbered 

amendments, including a specification of time and place of signature, signed by authorized 

representatives of the Parties. 

17.9. If a Party breaches an obligation under this Contract or if it is able to detect or should be aware 

of such a breach, it shall notify the other Party which may incur damage without undue delay, 

and warn it of the possible consequences; in such a case, the injured Party shall not be entitled 

to compensation for damage which was avoidable in light of the notification. 

17.10. Under the conditions stipulated by this Contract, the Seller undertakes, as a person obliged 

pursuant to the provisions of Section 2 e) of Act No. 320/2001 Coll., on financial control in public 

administration, as amended, to cooperate during financial control. The Seller shall ensure its 

eventual subcontractors fulfill this obligation as well. 

17.11. This Contract is drafted in English language. The following Annexes are an integral part hereof: 

Annex No. 1: Technical Specification of Performance According to Award Criteria and Seller's 

Tender 

In witness of their approval of the content of the Contract, the Parties attach their signatures 

below. 

In Prague dated 

For UCT Prague For: PhenoKey B.V.

__________

Name: xxxxx

Position: rector 

In 's-Gravenzande, The Netherlands dated 

__________

Name: xxxxx

Position: Director 

Annex No. 1: Shall be added upon signature of the Contract 
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Vysoka skola chemicko-technologicka v Praze 

Attn: xxxxx                                          

Technicka 5 

166 28 Praha 6 

Ceska republika 

Subject: 

Doc. Ref.: 

Status: 
Author: 

Quotation CT portable 160.90 
QU072.0l.01B QUOTE CT PORTABLE 160.90.DOCX 

Vreeburghlaan 2 
2691 AC 's-Gravenzande 

The Netherlands 

xxxxx 
xxxxx

www.phenokey.com 

64927105 
NL855906662BD1                

xxxxx  

's-Gravenzande, March 31, 2021 

Dear xxxxx, 

Thank very much for your request, and herewith we send you our quotation for the supply of a CT Portable 160.90 including 
required IT hardware. 

We confirm that we have read the Annex no 3: Minimal technical requirements, this proposal is in accordance with the 
herein specified requirements. 

Contents 

1 Objective of the client ........................................................................................................................................................ 3 

2 Scope of delivery ................................................................................................................................................................ 3 

2.1 CT portable 160.90: Operation, housing and radiation protection .............................................................................. 3 

2.1.1 Environmental conditions .................................................................................................................................. 3 

2.1.2 Dimensions of the CT system ............................................................................................................................. 3 

2.1.3 Safety circuits {EN) ............................................................................................................................................. 3 

2.1.4 Radiation Shielding ............................................................................................................................................. 3 

2.1.5 Client interface points to radiation area ............................................................................................................ 3 

2.1.6 Condition ............................................................................................................................................................ 3 

2.2 CT portable 160.90: X-ray Imaging Hardware .............................................................................................................. 3 

2.2.1 Microfocus X-ray Source .................................................................................................................................... 3 

2.2.2 X-ray Detector .................................................................................................................................................... 3 

2.2.3 Manipulation System for the Specimen ............................................................................................................. 3 

2.3 CT portable 160.90: Software ...................................................................................................................................... 4 

2.3.1 Fraunhofer Volex 10: Measurement and Reconstruction Software ................................................................... 4 

2.3.2 Measurable volume (3DCT) ................................................................................................................................ 4 

2.3.3 Image acquisition and reconstruction ................................................................................................................ 4 

2.3.4 Other algorithms ................................................................................................................................................ 4 

2.3.5 Custom development 4D functionality .............................................................................................................. 4 

2.4 CT portable 160.90: IT Hardware ................................................................................................................................. 4 

2.5 Training ........................................................................................................................................................................ 5 

3 Requirements provided by client ....................................................................................................................................... 6 
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3.1 Contact person client ................................................................................................................................................... 6 

3.2 X-ray licence ................................................................................................................................................................. 6 

3.3 Loading/unloading and storage/installation of unit .................................................................................................... 6 

3.4 Remote access ............................................................................................................................................................. 6 

3.5 Power supply ............................................................................................................................................................... 6 

3.6 External data storage ................................................................................................................................................... 6 

4 Shipping .............................................................................................................................................................................. 7 
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1 Objective of the client 
Client requests the delivery of a mechanical and electrical assembled CT Portable 160.90. Assembly is performed according 

2 Scope of delivery 

2.1 CT portable 160.90: Operation, housing and radiation protection 

2.1.1 

2.1.2 

Environmental conditions 
The CT portable 160.90 is designed to operate using 230 Volts at 50 Hertz (fuse > lOA). 

Temperature range -

o Operation: 10 °C- 30 °C 

o Storage: O °C- 50 °C 

Humidity - Operating / Storage: 10 to 85 (no condensation) 

Dimensions of the CT system 
Footprint: 770 x 375 mm, Height: 550 mm 

o 

Weight: 

Excluding external computer hardware 

170kg 

2.1.3 Safety circuits {EN} 
•. Fail-Safe interlock system based on a duplex circuit for door and light-signal surveillance. 

2.1.4 Radiation Shielding 
The measuring room is constructed according to the supplied construction specifications as part of the Fraunhofer 

designs. 

Measuring room container contains sliding door for manual sample exchange 

Door contains window to observe object du ring scanning 

Leakage radiation does not exceed 500 nSv/h 

2.1.5 Client interface points to radiation area 
The unit is equipped with Y. female screw connections both on the outside as in the radiation area to allow dosing 

of non-combustible, non-corrosive gas for drying or moisturising test substances. 

A Plug/socket is added both on the outside and in the radiation are a, for installation of third party thermocouples, 

based on a 12 pole LEMO plug and socket (series 48) 

2.1.6 Condition 
The unit will be mechanically and electrically assembled 

The unit will be factory tested 

Unit will be supplied with Fraunhofer Volex 10 software 
• Unit will be supplied with required IT Hardware

2.2 CT portable 160.90: X-ray lmaging Hardware 

2.2.1 Microfocus X-ray Source 
Operating Voltage Range: 20-90 keV 

Maximum Beam Current: 0,160 mA@ 50 keV 

Focal spot size: : 4-9 µm 

2.2.2 X-ray Detector 
Number of pixel 2304 x 1300 

Active area 11,4 x 6,4 cm 

Resolution 49,5 µm 

Direct-contact Gd202S scintillator 

2.2.3 Manipulation System for the Specimen 
Rotational stage (n x 360°) 

Specimen elevation stage, travel range: 200 mm 
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Manual Object positioning for variable Magnification between approx. 1,3 and 12 

2.3 CT portable 160.90: Software 

2.3.1 Fraunhofer Volex 10: Measurement and Reconstruction Software 
• Standard 3DCT scan procedure for online and offline reconstruction of volume datasets. Easy to use interface

optimized for the Compact 160.90.

2.3.2 Measurable volume (3DCT) 
• Standard CT 

2.3.3 

2.3.4 

2.3.5 

o 

o 

Helical CT 

Low Resolution (Voxel size 38 µm): � < 80 mm x H < 55 mm 

High Resolution (Voxel size <3µm): � < 5 mm x H < 3 mm 

o Vertical increase of scannable volume upto a total height of 150mm.

Image acquisition and reconstruction 
The reconstructed volume is provided shortly after the image acquisition is done. 

Other algorithms 

Custom development 4D functionality 
Widget in GUI to parameterize measurements series for time resolved processes 

o User can select frequency / scan speed/ total length of experiment
• Frequency: how often should sample be scanned du ring experiment duration
• Sean speed: duration of a single measurement

• i.e. number of projections and exposure time
• Experiment length: total duration of experiment

o No controls and/or communications are included for controlling and interfacing with the external

equipment.
• Optionally additional functionalities and interfaces can be discussed.

2.4 CT portable 160.90: IT Hardware 

Minima! IT hardware specifications : 

• HP Z4 G4 Workstation

o Configu ration exists of :

Windows® 10 Professional 64 
• Intel® Xeon® W2123 (3,6 GHz base frequency, up to 3,9 GHz with Intel® Turbo Boost-

technology, 8,25 MB cache, 4 cores)
• Intel® C422 Chipset
• 64 GB DDR4-2666 ECC SDRAM
• HP Z Turbo Drive 256 GB PCle® SSD
• HP Z Turbo Drive 512 GB PCle® SSD
• 2x 1 GB Ethernet
• HP Radeon Pro WX 9100

• 1,5 GHz

• 16GB HBM2

• 6x miniDisplayPort 1.4

Phenokey reserves the right to deviate from below specifications but wi/1 ensure the configurations is at /east comparable ar 

better. 
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2.5 Training 

After the unit has been delivered to the final end-user a CT portable training engineer will perform a single 1 day training 

and instruction. The training will be via MS-Teams. 

The training consists of: 

• Basic instruction

Train key-users in:

o Operation of the unit

o Working with the supplied software

o Troubleshooting

o Running reconstructions using the supplied software

The key users should be able to be conversant in both talking and writing in English 

The training will be scheduled when the following preconditions have been met: 

Unit and peripherals should be unpacked and placed where it will be used 

Unit is connected to power 
• Unit is connected to the internet

•. Remote connection to the unit has been tested and approved by PhenoKey 
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3 Requirements provided by client 

3.1 Contact person client 
Client is expected to provide a contact person who will be responsible for all communication with PhenoKey project 

manager for the complete duration of the project. This contact person has to be authorized to act and decide in name of 

the client. 

PhenoKey project manager will be the central point of contact for the client. Together relevant information and updates on 

progress and timelines will be shared and discussed. Changes can be effectuated after mutual sign off by PhenoKey project 

manager and clients contacts person. 

3.2 X-ray licence 
The operating license for x-ray systems is to be provided by client, based on local/national regulations. Phenokey will 

sup port the permission process but is not responsible for the receipt of the permission or for resulting delays. The end user 

of the system must apply for a permission on his own and provide personnel. 

3.3 Loading/unloading and storage/installation of unit 
Phenokey will supply the materials as per the lncoterms specified. The client will needs to provide the necessary space for 

the unit to be installed or stored in a sheltered and safe location. Phenokey cannot be responsible for damaged, stolen or 

missing materials after unloading 

Ensure that all prerequisites required for safe lifting and handling of the unit are followed. 

3.4 Remote access 
lt is essential that during the on-site installation up to final acceptance the system can be accessed remotely by specialists 

24/7, to allow remote installation and updates of the control software. PhenoKey cannot be responsible for delays caused 

by lack of accessibility to the software. lncurred costs due to waiting time and delays will be invoiced separately. 

For proper maintenance and service of the equipment we recommend having a permanent connection for the device. The 

pc will only be reachable within clienťs network if an ethernet connection with LAN access is provided. 

3.5 Power supply 
Client needs to ensure that a power supply according to our specifications is available. (230V, SOHz, with ground) 

3.6 External data storage 
Client needs to ensure that sufficient storage space on external discs or network location is available for the data recorded 

with the unit. There is only limited storage capacity on the hardware delivered with the machine. 
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4 Shipping 
Shipment of materials is carried out DAP, according to lncoterms 2010. 

Destination is 

Institute of Chemical Engineering, University of Chemistry and Technology 

Prague 

Technická 1905/5 

16000 Prague 6 - Dejvice 

Czech Republic 

EXW 

FCA 

CPT 

CIP 

DAT 

DAP 

DDP 

FAS 

FOB 

CFR 

CIF 

ExWorks 

�::t,<[:,I,"; 2J1'/i
livery) 

FreeCaflier 

FCA (place of delivery) 
1a,2terms® 2010 

Carriage Paid to 
CPT (place of destination) 
-=®2010 

Carriage and lnsurance Paid to 
CIP (place of destination) 
-2010 

Delivered al Terminal 

DAT �enninal at port orplace ol 
destination)�2010 

Delivered al Place 

DAP (place of destinatioo) 
�®2010 

g�
i

p
e

�i�c�
u

�r J:tiarr: 
�®2010 

Frae Alongside Ship 
FAS (port of shipment) 
-2010 

Free on Board 
FOB (port of shipmen( 
""""""""®2010 

Cost and Freight 
CFR (port of destinatioo) 
--®2010 

Cost, lnsurance and Freight 
GIF (port of destination) 
lil&Glem,'®2010 

Bu er 

[:@ h 

b®-b 

b®-b 

b®-b 

[::i__@b 

[::}_____©J=i 

[::}_____©J=i 

Theseller mustdeliverlhegoods byplacingthem at 
thedispos.aJofth&buyer atthe agreed point 

The seller must dellverthe goods to lhecarrier atthe 
agreea point atthenamed place on the agreed date 
orwilhin theagreed period 

The seller mast deliverthe goods by handllg thcm 
overto thecarrier contracted 
(Seiler contracts for carriage) 

The seller must dellver the go ods ty han dhg them 
overto theclllTierconlra.cted 
(Seiler contr!!lcts for carriage 11.nd insurB.nce� 

The seller mustunlottd thegoodsand mustthen 
deliverthem by pl11cingthem 11.tthedispos11.I orlhe 
t:uyerat thcnamedterminal 

Thesellermustdellverthegoods by placlngthem at 
thedlsposalofthebuyer on the11rriving means al 
tumsportreadyfor unloadinga.tthe named place of 
oesnnaaon 

The se11er mt1St dellverthe goods by placinglhem at 
thedlsposaloflhebuyer onthellfriving means of 
transport readyforunloadilgatthenamed pla� of 
destination 

Theseller mustdellverthe 51oods by placinglhem 
11longs lde the sh tp al th e lo11dlng pol nt li.I the named 
port al shipment 

Theseller mustdeliverthe goods by placinglhem on 
board thevessel &Jthe loading point 11! the no.med 
portofshipment 

The seller must deliverthe goods bij placingthem on 
bo11rd thevessel 
(Seller conlracts forcarri11.ge) 

Thesellermustdeliverlhegoods by placinglhem on 
bo11rdtheYessel 
(Seiler contracts for Cllíriage and insurar-.::e) 

This chart should not be used alone, bul e.g. together with the lCC�® 2010 Rule Boo� 
4D = delivery (the risk passed fromthe sellerto the buyer at the delivery point) 

Image 1: explanatian lncoterms 
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S Warranty, service and maintenance 

5.1 Warranty 
After final acceptance PhenoKey will provide a 12 month warranty on newly supplied materials that malfunction. 

Malfunctioning caused by improper use of the system, normal wear and tear, or caused by components improperly 

installed by third parties are not included in this guarantee. 

Any and all costs for staff (Labor, travel, lodging and expenses) are not included in the guarantee. Travel and lodging costs 

and other expenses are not included in the warranty and are for the account of client. 

5.1.1 Limitations client interface points 
The unit is equipped with provisions to inject gasses, and to add client supplied equipment for carrying out additional 

measurements. Unintentional use of these connections, will void warranty. 

Examples of misuse can for instance be, but is not limited to: 

Gasses injected may not be corrosive or combustible. Also the relative humidity inside the scanning area may not 

be above 80%, and condensation due to humid gasses is not allowed. Should any damage be conflicted either 

directly or indirectly due to applied gasses, warranty will be void, and no responsibility can or will be taken by 

Phenokey 

The sensor/power connection can only be used for low voltage devices (up to 24V DC, SOOmA). Any devices or 

sensors places in the scanning area may under no circumstances hinder or block operation of the unit, or in other 

ways damage the unit. Upon any damage or defects caused by such devices, warranty will be void, and no 

responsibility can or will be taken by Phenokey 

5.2 Remote support 
On business days, our service department can be reached between 09:00 and 17.00 hrs. 

Please note: Ali times given are CET (Centra! European Time) 
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6 Miscellaneous 
Ali materials remain property of Contractor until the final payment has been affected unless stated otherwise in 

the contract. Rest materials remain property of Contractor. 

Client grants permission to film and photograph the project for advertising purposes after the commencement of 

operations. 

6.1 lnformation and Design 
The design and calculations are ba sed on information provided by the Client and on enclosed drawings; any 

consequences of incomplete or incorrect information are at the cost of the Client. 

lt is not allowed to copy, use or show this offer, drawings and ether data to third parties without the explicit 

consent of Phenokey. 

Client is responsible to check that Contractor's goods, materials and installations comply with national/ regional/ 

local legislation and permits. 

lf before, during or after construction adjustments have to be made as a result of national/ regional/ local 

legislation and permits, all costs are at expenses of the Client. 

This agreement is governed by and shall be construed in accordance with the laws of the Netherlands. 

The transfer of this document, technical details or prices to third parties is strictly prohibited, unless written authorization is 

given by Phenokey. 

6.2 Export License 
Where fulfilment of contractual obligations of Contractor requires a permit due to national, European, United States or 

international foreign trade law regulations, including an embargo (and/or ether sanctions), contractual performance will be 

subject to authorization by the competent authority; in case the authorization is not granted, there shall be no breach of 

contract or contractual obligation on Contractors part. The same applies if fulfilment of the contract should be prohibited 

due to the regulations cited. 

Any damage compensation obligation due to delays or obstructions to performance in view of national, European, United 

States or international foreign trade law regulations, including an embargo (and/or other sanctions) is expressly barred. The 

same applies to other claims (such as repayment or guarantee claims, which are due to advance payment bonds, etc.). 

lf the Client is entitled under the contractual provisions in any specific case to award licenses to the research and 

development results for use outside of Germany as well, the Client shall comply with any applicable German, European, 

United States or international foreign tra de law regulations, including an embargo (and/or other sanctions)." 
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7 Pricing and conditions 

7.1 Pricing 
Pricing for the described scope of work € 142.713,= 

7 .2 Conditions 
Delivery time 

Quote validity 

Pricing 

Payment milestones: 

Payment terms: 

Terms of delivery: 

Excluded: 

Total investment € 142.713,= 

6 Months after receipt of Purchase Order and down payment 

30 days after quotation date. 

ln EURO, excluding VAT 

50% at receipt of order 

25% before shipment 

25% upon delivery at client location 

Payment received by PhenoKey within 30 days after invoice-date, unless otherwise specified. 

Ali our quotations, all orders placed with us and all contracts concluded with us are, unless 

otherwise specified, subject to the METAALUNIE CONDITIONS. These conditions are 

attached and filed with the registry ofthe District Court of Rotterdam. 

Changes to standard design, ether than known elements 

Design adjustments to meet local and/or client organization standards 

VAT and all ether taxes and duties any inspection costs and other unknown transit costs, 

custom inspection, inspection fees, warehouse charges etc.; 

Sample holders 

Ali goods, materials and services not specified 

Ali software and algorithms not specified 

lf you have any questions regarding this offer, please do not hesitate to contact us. We are very much looking forward to 

work together with you on this project. 

Best regards, 

PhenoKey BV 

xxxxx

Director 
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TERMS AND CONDITIONS OF THE METAALUNIE 1 January 2019 
General Terms and Conditions lssued by Koninklíjke Metaalunie (the employers' organisation for small and medium-sized enterprises in the metal industry) referred to as 

TERMSAND CONDITIONS OF THE METAALUNIE, filed with the Registry of the Court of Rotterdam on 1 January 2019. Publication of the Konínklijke Metaaluníe, P.O. Box 2600, 3430 GA, Nieuwegein. 

© Koninkl/jke Metaalunie 
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fmple....,na'dcndthe.-t 

9.2. Unfes.sotl'>erwlle flll'ttd lnwrlUr,g. thowort does nct ln- ó.ale: 143_ Jflhe ,,irecd pcfÍO,ITIIIICI! hu nc1 betn e><CC\Ccd prQl)trly, the 
17.9. �=:!·�-::."!;:::::.�ft��:! :: 3.2. lhll!Olen1\0illootdlsdose anprodooethclrtormallcn,• !erred a. l!"ounclWO"I:. pUe dfflllrc. a.drc. b<uldrc , bn:lallon worl:. Cor,uadorwflídeddtwílt,in 1 ,......,.t,íc perlodof11me whetherlt 1Uc:m1Slno..rrod lna,mecUonwlththese� 

toln poraa:raphlof1ti1a<tlda ma10flry, c:arpentrt, pl1untng. po!nlfrc. -•-· lrg.,epo:r wfll sdl perfam Iho WOR ptCll)eny a ae:lit 1h11 01- eni fa 1 

lftl-.Clv,tlrirlngcs�eaf1htobll11óonsrderned tolnpor- tltl�S 
1tnd2dttlsortlde,ltwfílowc1nlmm•dlltelypoy- ablc pcn1lty of 
( :lS,000 fa e.,ct, lnírlngémont.TW1 p,1n11lty can be dalmod ln 

1ddltk>n toccmpc,.,..dc,nbywtuedt� llw. 

fhoC!ent mU>t fotu-n or demo,thalnformidon rd"c:rrWtc ln 
PIIIIJ"IPl>lofttls.-tldclmmodl1tely<r>raquest,wíthín1 perlodMt 

wort1:.-od'ltrocnmuna,w<><1c: PfOPCr11onotep,1rtof1hoccnr.aomo..r1t Artlcia:IS:S.cur+tlu 
b. m11d"rg o::ime::don, to PS. wotcr. fll'eano'ly, ln,:omet or othor 18.1. lrrtfP'IICM of thc IO!Vtod paymont !e'fft\ the ar..nt !< obípd to 

lnln l ,t1uc:t\11"1l fdlles; 14A. lf thoContr1aoroptsto 111!1„ec\llethcperlam1ncel)IQI)· nfy,lt pro,,"oeM.11c:1on1....,,.;tvfapo1"110'\t !r,wnodlatclyaith:�t 
C . ..-.u-e<toprevento,rllmltd1mt«• to.d\heltorla.,or seods wfll dctermlnc lho m1mertnd tmoof .,.ec\lllClfl. Thl: Olentmu<tln reques11n d1111Sd><Uticn.lflhoOtenl dots oota,mplywlthtHs 

prescnt 1torr>earlhol<Oi<plac,,; tllc,,,esoffcrthoConmi:tor\heop�ltytc do ,,o. lf thc11recd pr""lslcnwí,Nn thc>et'dmc llmlt, ltwlll lmmedlatclybe ln 

d. �'"fl,eqůpment.bufldlfll m111tNlso,-1tt; performance{a's<>llndidedlhe�lngdmat1111l pro;ldedbythe del1.l1.lntha1o,se.lhtCor,1"'ctor r,ulhor'gl,l:totff'rrifl:atatho 
e. Vfftlcal 1nd hcrbomal trarq,ort. Olont.lheOltnlmust� ncwrr1itl'rlil&1ítso...-nc,ipel'l!4andrkk. 1greemcn1.1ncl IDre:amlts dam-ce<fn:mtheCient. 

�;�!
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::��:"'pe
�� �klo 10: Contnct tPras 

(1.CIOOpudoy.Thlspenaltycan be da!modln oddlllon to 10.1. Chlu\gt:llnlhcworli:wíll!n1nye.,..nt lud 10CCl"atlcteo:tr1,lt  
14 . S .  lheCJemrs,espcnA,leťotMndlrgporua ..... �lsdllluetobe 18.2. 

•'!*mlor�bytl-.Coruaocta"tothoCon-in,;u;,r'stuslness .,..,, 
T hec.ontraacr,...,.!r61heo...-,.....dlheddlwercdgood•11 lana 
111heaent 

compensellei'lbywtuedthellw. a.11a:rccm1�lnthedeslgn.tho!.pe,O'tianlcro;orthecontraa 
-�

b.lhe !nlct1T11tl<r>J>1"<Mdodbythea1entGoesnotca�w!lh
l4

.6• Artlc:114:A,:hlooandlnklrmatlon prowldt<I 
The fdloNl'"flare fa!heClent'slCCCUlt 

a. alllr.lnsportashl�'"ts; 
b.a:111<faGl<mondlrgu>:1� 
c.�ancl11aJstonoeupcMe:<1ndn.....i11me. 

4.1. TheOlentcamotdvtve any�from 1dvtaand lrtam.- Ilon 
Pf""ldtdbytheeortroctorthatlsrotcl1td!yrditedtolheanrlld. 

reaitv; 
C. l heesijmUed�uantfllo,dov!atebo,mortthanS". 

lfNClentpr<Mdcsth:Cc>nlfacrorwld>l�orm.ilon,theCc>nlfaa« lo.2. Controa„unarealc:u&odonthob0>J1dtl-.......-termítirg 
INVl.......,lhl!ltísaccunte and cunplete whenlml)lementl'lt �lholt�píy•t1hedmelhe-..worl<ls.pe,- krmed.TheC!e<0t 14.7. llwConuaaor!,onlyobll&odtolmp(omentthe,:uoronlHlfthe<lnrt 

lhet,p"lltll'lall. !,Db�U>?,,VÚlep,1C2fathea:macl.ell'11irTrnedlatdyoolhl! hHMlledal/1Sobllgltl,;rG. 
ú::ntrictoť•rl!Cli&t. 

4.3. T heC/ent lrdMv"Wlleslh:Conll'Ktor1911lnstlf'ilhí<li,:arty dolms 
n11ted to the.,.. d ..:1,Jce, d11W11\81, � dnl1r,s_Artkl.ll:Lmp1Mnent1tlon ofthlwor'o: 
mo1�1ls, brar.ds, samples, mo;dcls 1nd th: llke pro- vldod bor a oo 11.l The Clen! wlll ensure lhlt lho Controctor etr1 awry aut lts wor'o: 
beM!fd thoClent TheCle<0twítt.,,,,_ce lhe Controaor for lil undlst\ll"bed 1nd-,; tho"'lJ•eod lfme and tho1ltl11l/'W..-, thc noo,,...ry 
�rNC• ,.,,,.,red by th, Cool;llcto,, ln.- dud!rg Ill asi! 1""6ned for bdflleo fa N lmp/etnot<UUon of lb wortc. w:ti as: 
clelercefllllnstit......dolmo. a. ps.w•ier,ll!ledrldtyandlrtemet 

ArllcloS:O. .... ,vtlm•/l'"pi..m.ntatli>npo,riod 
5.1. Oet!,,erylmesorl�erneo!ltlcnperbz""""°Rcd""'lrdlc-aM.. 

S.2. Tho del�ery 'dme a lmplemontoU� Poriod c,nly canmc"'"' onc.t1 
,n .,,oemontN,been roachedorioll=rdalond tecl'rw;fl 11.2 deu,h,ait11!althe!rtamalkr1, lndcdngflnaland1pp,""eddnwlng> 

b. t.e.d(t; 
C.lor:bbítdryi.ton,.,..spao,; 
d. the f..:lltlesp,esalbed undcrlh:Oll!r.h Wortdf\lCardl-tioniA<t 

1�1-

14.8. 1.The guarantee doesnctw.ffdefeCUlhlt1<e tteres>J1d: 
nonnalwear ond teor; 
lmproperuse; 
lackdrnolnw-eraotmalntcNruCln!tdOUlfr,;r,:ng:t• ly; 
lnl<allllic,n,n.....,bly,mod"klllonorrepátsClfrledO.Cbythe 

Clcnt«ttirdpoo11es.: 
mltyorunsultablep:w:j1"'11/N1'df'8ín:wno,p,.wlbiodbythe 
Cicm; 
foukyc,,C01wl11bl1 m1!211al!lor tml<ll!.Odbo,tl'IC.Cl/ent. 

b.Noguaranteel> gíV�kr: 
seodsdel�tredtha\wu,notnewatlhetlmeddol'lery: 

- (nopoc1lon:i1nd repalrsc.irrledootonseod•cwne<1t,,,the aem; 
- p,ort>thoton,JJ:i!eato• mNOJ*ctu"er'•l!J.'lfontco. 

a. h a1nc<h lfll.cdl1!d>lísatkrl$\.l"der.....,..,.�enl�thlhe 
--

b. dol1Tdtrislngfrcmn:,n-l',Jflmen1ol 1h: a!or,:mcnllonld 

::::
•
::.�: 

dom-,e, pen111des, lnterest and =is. 

183. k.lontasthedeltvertdgoods1111'Jljcct1D1e!ffl1lcnd� 
lheOltr11maynottn0.1rrberC1d$p0!5,e:ofthe5egoods Dlherthln 
ln lhe <nno of 11! norma1 bln!nes.s Ql)erlt!ons. lli>pro,islon 
hu eflect.....c!etp,'q,ffl'j'I-. 

Af!.etlhcContr1ctorh ulrwoked ltsretcnl!cnof1*le, ltmayt.1tl 
beck 1h11 dtl!vered seod>- lhe Clent wlll ax;,erate ft.Ir-/ w!th ltis 

lB.5. lfl hcO!eri1Nsfúllle:ll1>�1fter&oeCormc!D"hn 
délO/ered thel')OÓstoltln .-.:!1'°""wíththe-i,-_. mefW, 
lhc ,-"dc,ndtllewlthA,Sj:ICCIIOthosegoods l1,...t,,edlf 
lhe Cllent does not Ml 11! Dblg.Uenl, inlor „ac,oernont 
O(ltored lntolibsequerily. 

TheContr1ctorh111r!gti.of pJeCS,,1rclorigti.of,etenlloncn 
1lll:()Od,lhat ltN1 amayrta!vef�lheOlentc,nany grcurids 
wt>ttsoewer 1nd faat ldaJm5th,1/1has amlt,lt hove111ln:11 
lhoOl ... t. 

1nd the Irko, !1 ln the pcmes.!Jor, d the Comraaa, Iho agrced 
poymtn1(cr1n<111rnen1)ho1bcen„ cei'.ed.and theo:he, 
cr:n!l�falhectnrKthavebeenmtt. 

TheCle<0tbea,sthorislr.1nd l1IJablefadoma&�to•nd!hcl! or l0'1of 
sc,od,be!qn1ti:1thoContractct,a!entanodtHfd porl!es,1UCh„ 
tools,mall!!llla eqiJpmon1 ln1onclcdfalheworltau.edforlhowoot, 
locatt<lat ornc1rtheplamwherethewcrlcl1conícdeu10,111nolho, 
•Wfflkatlcn. 

Artklo 1': lnlllloc,,: ... l property til:hu 

3.the111 1re�anoe,,o: herthonm::t.elcn:;,,,in to thc 
Cor,tnctaat the �e 11 set the dol/v..., period a lrr)f:le
merntlcn i>eriod, lhl del�•' V perlcd or lmple,,.,..flla�cn 
periodmiybec,iterdedbythetlmetheCor,l"'r;to,neods 
- t11dnf:ínloaGC01.T1t lts ,i1rn'rg- tolmplemenr: thean- tr1ct 
i.nder thesedm•·nnarlD!IS; 

b. lhono1reanraa-s.thocltl!veryl)*riodalrnpemon- to!U> 
poriod n-.ybe e<terdod t,ytte dmetheContn,aa neod,
tokql11to1tt:OOO!ltspl1mtrg-tohavethe1111- � Ind 

14 .9. The po.11.rons d p,o11,iraphs l to 8 o f  ttis 1rtlde apply by onology 19.1. The Conu,,m,r 11 oonsldelm to be the molce,, ddgntr o, 
to-aflhoaonl',ciofmsblsedcnbruchdo:n- tmt.nc,n.,;orlarmliy irwenior d 11-c wab. modo(i o, ltt.'fflll<>n< C'fftld tn Iho 

No!Wlth!.an:llrg thc pr<M11crn !n porofl"l�h 2 d lhís artlde, tte oronyod,c,buhwhltsoeve•. conct:J(!dlhoo;::,eemen.Thec.onu1ctathereb,r,llo1N 
01..-,111 obll!Lod to al<e D1Jt adequole lnounince -«lln>t lho rl,lc,AftlcloU:Obi(i!loncocomplotn 

;!::i,..,. 

to
/; :;:• ,:;:;

'
�'.�e1:�:

U

:m1!:e 
0

:;;:, � ta: : 15.l. The Clem ne lcnger h.n !hl! r'«I"( to lrwoko • Gdcct!>'I por• forrnanoe 19.2. 
equlpmol'lt to be .....i. The aient ,_ wncr the Cor,lraact I copy /f lt NI> not o::mpl.inod CO the Contractor ln ,..[dlif: wlthín fcurteeri 
d tte rellMtll !f'illor•tcM ;or,d proof d paymtnl d the p,erníuon doys dm li d�rtd or vcucl ,...,.,.,.lfy h ow, d/SQlYlrcd the 
lmmedluely-cnr«itert. ln !ho�enl.ofdlrNCes, lhl,OJait lsobll1sl der.a. 
to r,;,ortlh l,l.,.,. med...tywh>fn...-er la hrct,erpoa:soir g ,nrl 

15.2. TheC!cntnw.oi:1-..eAodcorrc,lolntslbcu!lhelM:llcl!..;thlhe 

e,rdLJWerlgh;toapl!lyfa1p,1tcnt,!rlÓ!:1Nr*ormodol. 

TheCor,lr1ctawl1l nottran,f,,ra�ylntellectwlprc,pertyrietb to 
Iho Cle<0t ln the lmpíernontoll"� d Iho •Sfltment. 

po,ude!l,,e,od1ndtourryovttheocntract C<tnlC Artlcloll:O.fteryof1M-,t 
Contn,r;torlnwrtll<1tlllldwlthínthep.,yrnon!terrn.�tofaftitan 
dal !�lfthep,o�ntlffm/11"',!!flthin lhírtydo',1,theO:,.,t 
must�li«Jrt.a:n,plalntlnwrldf\lwllHnlHrty doysdthelnvdoe 
date•tthel� 

1 9.3. lf thc perfam1nce to be  dolNeted by t/"c Controtto, (also) 
1rdudes pr<Mdlrg�5dl,,,,o•e.tht�a,<JJdewlllf"OI 
be Nndld o,e, totheCJJent. TheClent ..;u only1CqU!re • _.. 
sdulNl!:, wooidw lde.-,dpo,;,ct....,l llanm fausefo' lhe 
a:mpt.urscttNartsdelyfathe�IJ>O""r,/\heno,m,l=•nd 
p,Ql)orfu-4iorlngd thescod.Tho01•nt11notper-rn'ttl!dto 
1r1r,rícrlhellcona:cttoí11ue11U><Jce..,..When theClcntwll• 
thegoocl to• tliíe ?irtv,thellcenoe transfer s byopore�c,n of law 
to th:�uírer<:l:lhegood. 

C.thoCor,1.,,r;ta>Uipe.-chl11Dbílgations.thodclhle,yperlod Cit 1 2.1. lhew<><tl•conslderecltobe delhleredln thtld\ol,lngca,es: 
lm'"emcntaticn pc<1od rnoy be „tondod by Iho�• tht a. ona,theClent h111ppr..,edthe� 
Con1ractor need, - � !�to tGCOUnt lts p/u1r/ng - to b lfthtOI hl t/"cwork l � lflhoOI 
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••nsJcn d th: �perioda !mpl...,ontoll� pertod 1, Wl1llrf:thl!theworlcNsnotbeen,ppo-o,ed v,lllinl4do.,.ofth: ptopcnyrfeln.lheOonthlc:rmllesthcCatrEIDflPnst•nyllird-

=!•��r::':
C::rv 1ncl to be the r=ll of • �Ulllon as 

d. :v�:::: .. � ,pp,""e the worl: cn the ground, of 
16.2. 
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and free d 
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lheOltntlsobliged top,oyallc:m1SthottheContractaln- o.nor 
d1m"lleo thotlheContllctcr ,ufftll H • res>Jtda dolov ln the 
delhlery a lmplemtntallcr"I ptnod II Slllltd ln l>l"'ll'"Ph 3 d IN, 

=n :�c:vs:::.�::i u::::-::=.1

�.:..
d

!�: ::i� n o\ lllken '"'" pcme,o/ai ""' .� li !hc a!enťs ""Pf""' 
=ll�r;

n

:., ::v ;,:.;�
n 
�

pJ
��,.�

n

��ndO' c:r:: 
or lhlund,riylngf11rt"ffl!nt(,),unl.,,./1h11the priorwrtfttn 

wdda 12.2. lftheOltnt doesno1app<M!thtv.orli:,lt l1oblčodtotnform N l6A. 

S.S. Under r,oci-wm,a,..,..da.l-edinlthelfll'Nlddel/ve,yo, 
lm.,lemento!Scnpe<lodalwetheOíen tthe<WKtoa:mpen-lMlcnor 

C.onuattordt!illn Wl1drg.si.qtho,_ThoCJl-entnw.oi:pt 
theCc>nlfai:tatheopporllrltytodollvlrlhewort111l1terdate. 

llthepo.lolons dpa11.,-1phlor2afttl , .,llc/e1reln• frirged, 
thtOltntwillowethoContrai:ta•peNltyfr.-ach infrirg...,.ntaf( 

OCl"IIOll d the Conrracto,, Thb P'Q'lolc,n ho:; drECI undtr 

250perdayuptoa maod".......,d(ZS,OOO, 1!tc<lnt.c:ontractaN, 
!lfnn r,ollce <:I: defauh. TWs penolty can be damed ln id cfllon u,Artil:lo Zl: C...:ellotli>ft o, termKlotli>n of tho t1re•1111nt 
compensetloribyvlrtuedthe llw. 2 1.l. ThoOltntl1no1e<0ttlled tocaralaterm!n,�tl-eo,ir..,..rncnt. 

unles.slheCont11ctoragree.toll11.lftheContracta"1Lreos,the 
to tffmfrmtl! the IO""""""t. 1he. Clent lrdernr& the Conr:t1cta 12.3 1goln,t anyttlnl-pofll,"dolm1d11ttoe<c:eed-lrg tho delhleryor 
lmpjomentationperiod. 

TheOien tlrd"""1MesthtG:xmdcrltp>'m:tHrd-!)iirtyd&lm<o:n::enlre 
d1mo;::o to.,.art1ofthowori<notGol!va,.i due tolhe use d p&rt1 
of th,wg,k thitha....,,1, .. ,ty be•n dollvtrt<I. Artklo 17:Povm•nt 

17.l, P11"11eno:l,modo11lhoCO'lfrlCtcr'sbi.dr>CS3iddrfflO'lnto,n •ccouru 
Ol•nt wíll <Mt Iho Contraaa 1n lmmedJa�ly duo and p,oytbla 
o:mpen1,111c:>1oquolwttclll!rud prltc , lasthc wv!rpf<:rtho 
C0<11naoras1 r=ltritl"ll!tfrmratknlhe.�tknwí�be 

ThoCl�t1ndtheCort11i:tormov l&'••thitlhe Cont"'a"' wl11be 
res;,cm.blefathe tnln,port.lnthat..,...wo.thcOI· entbllfllh!rislr. 
(i ,(nm1H1 ,stcra.,..,loadlrg.tn1n,port1nd unloadlng.ThoOlentoin 
1ns1n ltsll!lf agalnstlhe<enila. 

lfoscodl•ex<hans,,dtnd1heClent,ea,Jn,1hegoodlObe 
oxc:honee,dpencllnldelhl..ydlhanew good,lherhkd� good 
tob&e<�d.........rn,<MththeOJ�•unlllth:l!me thltl1hand1 
o.erlheseodtothec.onuaao,.(flheaJv,11sun,bletcdollver 
1!'11..,.,.itot>ee<diaf\lCd ln thtccrdN:fon lnwt-khltwas"'""'<lntho 
•sreem•"' wu an:::h'3od. ti. Cen- tract<r moy !em>lnoto tho 

A<tk:lo 7: P'rioo �hlrct1 
lht Contrattor miY pas, on IO thc Clerrt an lnaoa<e ln c:ml· 
detemw"IÍrgh<20f>thoto=ur, lftereni.ul�fntolhe•g:reen>en1. 
TheOlent l, llbllgt,d topeylhe po-loe lnaelSC fmmed!ltelyt11the 
CUIO'a<ID"sn,q� 

lf.  fa whfll!YU rN,o,\ lheContrtao, clc>es not NIie tho rlgh; IO 
fn,,d(ep1,.,,.1ph2 ofltÍ$artido,Nobll&atlon tocanponsall! 
damogels.l!ml1odto1 mlldnunofU%ofthe la,ala:mact1mcunt 
(exdu:lrf:VAT).ffthe•sre•men1<0>-lhlld1>1ruaportl".tdeltverles. 
1Hsobllpllon l11imít.i to a mood"mun d U%(...dcd'<1tVAlJof th,17.S. 
�1mount fatho1partor tho1p,rtl"tídel!very.lf !t,x:,-nms 
ant1,...._perform1racr.,,tr!ffl,lheC>bílp!lonto�tcdom
•B•i•llmlted tel ma,;,,._..,,d 15%(.,.dL.dlrgVAlJof tho cr.,,tro.t 
1mountow..:l..,er!hel1n1""'*""monthlpriortotho lcu-ca...rrge1ent. 

tohe daslgnuedbo,thoC.Onlrlcta. 

�ofwhethe<theContnacrhuhlly.,.ocU1.ith o"!l<1'ed 
perl..-manoe, OYffylhí11BthattheClen1owes orwl1I owt l1C01darlhe 2 23. 

1g111ernan1(1 (mmediatelydue1nd poi,eblo ff: 
a. ,p,oymerttemihosbeen e<cocdod; 
b. lheCll..-,tdc:eroifUfl�obípkm�Artlde 15: 

TheOuld,c!YICOU"twfth/cotsd�ln ther.cntncta',plCI! d 
t>uslne>1 l,1utt-.ort.edco a<llcq,"111raol1nydísput"1. The 

Cont.,,aa rnoy dovtau, Irem !Hs ,Ue govemíng Ju1,- dldc,n 
and r,lyon tho ,r,,tu!Dr!' nAap,,mJngju-ádlctlai ln,"""1. 

e.lhoCllfnt hoslllodforl>o�or,uipen,lcndl)ly-rnc«<,; ThesolermsandCondl!Jon<con1�tute acomp,ehtnslve tran>t,dc,noftht d lheOenťse:,cdsotdlltnsh&""tiee-,� Out,:;h,..rslc,noftheT ennsandCcndi'donsdtheMetaatunte1,flt<lwlth 
t. thedient(1a:mpan,'}l1dl...,..,cdorwow,dw; u,,, Reglltryof theec..tofRonffdlmOOlW'W.JUV2019.Thi,C)ull:h 
f. the Olfrl (a r,111nl pencnJ 111ts I l?fibllorl IO be .,i..rmm1 ID,,.,.ion wlll prevall ln the uplfflltlon 1nd ln!tfP,etotlcn of thís te,r\. 

the st>tuti:ry dtbt ldjllstrnent set-. 1, p1c:ed indet a 
guafdllmhíp ordero,hu-
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1 .4. =.::,,,... and Cond/11.....,. mov onlv bo applied by '-1$11- uni. ll3. 

.... . 
U.1 

-

Anlc:lo i: O.IM,y andrlok1 .. no1., 

14,2:, 

..... 

... 

"" "" .. 
"' 

6.L °""'«vwr...p'aoowhenit.Gant .. ctcr,atlfsbu,lnesslocado<,.Mlclo U: U.blhy 
ma• lht &<>al ..,.,11,ble IO the Clla!t and hu to- famed Iha Oltnt lit . In the evenl ol 111 1n~buublt lal,n. the CMuaaor 11 SIii oblc-d 
1ta1thelOQdfs1t !tschpcu, f!llffllNt lhltmwudl,lhtO!ant "'full 111......,-...., oblplc:n,,wlth"'-oboer·-dAnk:lau.17.2. U""""ctho""'M"&',ed,"9'f'!Mt1U_bo.,....wltNnJO dal"dlhe 
i,...,.=-.ml<dtheeoocl!n......,d ...,,...,io.dlrg.ltWajlorl- ll!Wda:dl!L 21.2. lf thep,tc.depen/1ontheKtu.l-10beir.:,,nedby-lhe 
~!re•mor«OO'II!"'· 13.2. lh1~1cbllpkntt:1a,mpn.o111dl,,....-,.,.m1,... CorU1c:i:orto;ri11Qt,ctuibil'sJ.~ccmpe,v11aiai.rt'fl!fltd10 

of lte lfCUnd1 -lsltm!ted to~ dlffllCe 1,gllns.t wh!ch tl'el7.3. lflhcC!ent fa'ls1<> fufl!t1p1)fflef'(,;t,1ig;nla 1,ltls,;t,!ip;t,itolDT,pf...tth lnlhtllm1>1ragn,;,hdtrl1ortldell~bo,seda,tht""" 
15.1. C.C.,traaor l1oowndunde,., r,,...,r,c,e pc,11cy takiMOJli,vllor ••~uostim-nlhlCoNna.ork:rt-ol poyment lnite.ddthe dU'llcacs-!.ix..tWhproftt'Cho11i'w,C.on1n<torwOIAdho .. 

on le bohltr. How""'"· 1h, scr,pe ol tt-11 obll&adon Is ncvu grv1<1r ac,1ed amc:uit. mlde kr !he entire anr.a. 
thanthe 1moun1p,l!do.itundortH1lns111n,;e!n the~/nq~tsUQ!I, 

17A. hOlent'1r!st'(tcdf11 tlttdllmoaplnsttheCon!r.oc1Drarto""'!"'rdtheArtlcla ll:Appllublollw1nd-.,pe111ntcoun 

fu....._db~1$eoo:ludl4,irie!.s'711Gorl-hubeen 22L Ouunlawll)pm. 
sr1~1su,,pens1cnot~.,.,-.. nu orfsblnkrulltorth!~dett 
ad!ustment><heonr•p-pl ln10 tneCDn.r.1ctar. 222. lhaV!..,,..s.ltsCorwfflllon(OSG)doe!.natilJlPV,norclon 

.,,.,.,o.,.,,,.erno-....-,it.t1Nyb,ro,o..ded. 




