Pos s
DNS: Software (II1.) ,,VZ: 004-2021¢
Smlouva o poskytnuti SW/licence/pfistupu k update/technické podpoie

podle ust. § 1746 odst. 2 ve spojeni s § 2358 a nasl. zakona ¢. 89/2012 Sb.,
Obcansky zdkonik (ddle jen ,,0.z.

Tato smlouva je uzaviena v ramci nadepsaného zavedeného dynamického nakupniho systému

(DNS) Cislo smlouvy objednatele: P21V00000042
Cislo smlouvy dodavatele: [NP210-027491]

1. Smluvni strany

1.1 Objednatel: Zapadoceska univerzita v Plzni
sidlo: Univerzitni 2732/8, 301 00 Plzeri
zastoupena: doc. Dr. RNDr. Miroslavem Hole¢kem, rektorem
ICO: 49777513 DIC:  Cz49777513

(dale také jen jako ,,ZCU%)
Osoby opravnéné jednat za Objednatele ve vécech technickych jsou uvedeny v piiloze ¢. 2 této smlouvy
(dale jen ,,Kontaktn{ osoba Objednatele®)

1.2 Dodavatel: Fisher Scientific, spol. s r.o.]
sidlo: Kosmonautl 324, 530 09 Pardubice]
zastoupena: [xxX]
ICO: [45539928] DIC:[CZ45539928]

zapsany v obchodnim rejstffku vedeném [Krajskym soudem v Hradci Kralové], oddil [C], vlozka [1920]
Osoba opravnéna jednat za Dodavatele ve vécech technickych:

[XXX], e-mail [XXX], tel.: [XXX] (dile jen ,,Kontaktni osoba Dodavatele®)
2. Pfedmét smlouvy

2.1 Pfedmétem plnéni dle této smlouvy jsou veskera plnéni uvedena v pfiloze ¢. 2 (Specifikace pfedmeétu plnéni),
popf. v dalsich pfilohach.

2.2 Celkova cena za pfedmét plnéni: [663 122,00] K¢ bez DPH.

2.3 Ostatni obchodni a platebni podminky (dale jen ,,Obchodni podminky®) jsou uvedeny v piiloze ¢. 1 této
smlouvy, kterd je jeji nedilnou soucasti. Dodavatel prohlasuje, Ze se s obsahem Obchodnich podminek
seznamil.

2.4V pfipadé nejasnosti, neurcitosti ¢i vzajemného nesouladu smluvnich ujednani, ma pfi vykladu pfednost, a to
v tomto pofadi: smlouva, pfiloha ¢. 2 (popft. i dalsi piilohy pfidané Objednatelem, které zejména detailnéji
specifikuji pfedmét plnéni), pfiloha ¢. 1. (Obchodni podminky), piiloha ¢. 3 (Licenéni ujednani).

2.5  Tato smlouva se podepisuje obéma smluvnimi stranami elektronicky pomoci uznavaného elektronického
podpisu.

3. Prilohy:

Pfiloha ¢. 1 — Obchodni a platebni podminky

Ptiloha ¢. 2 — Specifikace pfedmétu plnéni, misto a doba plnéni, Kontaktni osoby Objednatele
Ptiloha ¢. 3 — Licen¢ni ujednani

1 . . .
Dodavatel muaZe doplnit svoje evidenéni ¢islo smlouvy.
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Smlouva ¢. objednatele: P21V00000042 (déle jen ,,.Smlouva“)

Dne (viz elektronicky podpis) Dne (viz elektronicky podpis)

Za Objednatele: Za Dodavatele:

Zapadoceska univerzita v Plzni
doc. Dr. RNDr. Miroslav Holecek
rektor

podepsdno elektronicky

[Fisher Scientific spol. s r.0.]
[XxX]
podepsino elektronicky

EVROPSKA UNIE

Evropsky fond pro regionalni rozvoj
Operacéni program Podnikani

a inovace pro konkurenceschopnost

MINISTERSTVO
PRUMYSLU A OBCHODU




Smlouva ¢. objednatele: P21V00000042 (ddle jen ,,Smlouva“)

Pfiloha €. 1 — Obchodni a platebni podminky
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Pfedmét plnéni

Dodavatel se zavazuje dodat/poskytnout Objednateli pfedmét plnéni a veskeré dalsi ¢innosti uvedené ve
Smlouvée a jejich pfilohich a Objednatel se zavazuje za fadné dodany pfedmét plnéni/poskytnuté éinnosti
uhradit dohodnutou cenu.

Podrobna specifikace pfedmétu plnéni, doba a misto plnéni jsou uvedeny v pfiloze ¢. 2 Smlouvy, popf. v
dalsich pfilohach, které zejména detailnéji specifikuji pfedmét plnéni.

Pokud je pfedmétem plnéni dodani softwaru (dale jen ,,.SW*), Dodavatel vyslovné prohlasuje, ze SW je plné
funkéni, kompletni a plné zpusobily k vyuziti Objednatelem po dobu a k dcelu stanovenému v piiloze ¢. 2
Smlouvy (popf. k dcelu obvyklému).

Pokud je pfedmétem plnéni dodani SW nebo prodlouzeni licence k SW, Dodavatel vyslovné prohlasuje, Ze je
na zikladé svého pravniho vztahu s autorem/vykonavatelem majetkovych prav k SW opravnén poskytnout
nebo zprostfedkovat poskytnuti nebo prodlouzeni licence pro tucel uvedeny v pfiloze ¢. 2 Smlouvy. Dodavatel
dale prohlasuje, ze v disledku plnéni pfedmeétu dle Smlouvy nebude poruseno zadné pravo tfeti osoby ani
pravni predpis. Za pravdivost téchto prohlaseni nese Dodavatel plnou odpovédnost. Dodavatel se zavazuje
nahradit Objednateli pfipadnou Skodu, kterd by mu vznikla, pokud by prohliseni Dodavatele uvedena v
tomto ¢lanku byla nepravdiva.

Dalsi podminky poskytnuti licence, resp. licenéni ujednani jsou uvedena v piiloze ¢. 3 Smlouvy (dale jen
,»Licenéni ujednani®). Licen¢ni ujednani, ktera jsou neslucitelna ¢i v rozporu se Smlouvou a tcelem dle ¢l. 1.3,
popi. pokud sv§ym obsahem ¢i povahou neodpovidaji obvyklym licenénim podminkim obdobného predmétu
plnéni nebo zcela zjevné znevyhodnuji postaveni Objednatele, jsou pravné neucinna. Za tato pravné nedicinna
ustanoveni se povazuji zejména, nikoli vsak vylucné, ust. stanovujici Objednateli povinnost k plnéni
(finan¢nimu i jinému), inflacn{ a ménové dolozky, ujednani rozsifujici moznosti ukonceni této Smlouvy,

jakékoli finanénf ¢i jiné kompenzace pii ukonéeni této Smlouvy, ustanoveni tykajici se vyssi moci apod.
Jsou-li Licenéni ujedndni vyhotoveny ve vice jazykovych verzich, ma pfi vykladu vzdy pfednost ceskd verze.

V piipadé poskytovani servisni, technické ¢i jiné podpory (dale jen ,,Maintenance®) budou tyto ¢innosti

Dodavatelem provadény v nize uvedeném rozsahu:

a) Poskytovani technické podpory — aktualizace, které zahrnuji vydan{ SW s novymi ¢i zdokonalenymi
funkcemi anebo vylepseni jednotlivych funkef;

b) Poskytovani telefonické podpory — telefonické konzultace v ¢eském nebo anglickém jazyce v pracovni
dny v dobé 9:00-16:00 hod. ve spojitosti s pfedmétem plnéni.

Je-li v pfiloze ¢. 2 Smlouvy vymezen obsah a rozsah Maintenance odchylné oproti ¢l. 1.7, plati takovy jiny
obsah a rozsah Maintenance.

Objednatel nenf povinen prevzit pfedmét plnéni, ktery vykazuje jakékoli vady (za vadu se povazuje i absence
¢i vada dokladu potfebnych k uzivani pfedmétu plnéni).

Lhuta, misto a zptisob plnéni

Dodavatel je povinen Objednateli dodat/poskytnout pfedmét plnéni (popf. jeho samostatnou diléi ¢dst) ve
lhiate uvedené v piiloze ¢. 2 Smlouvy. Lhuta k plnéni pocéind bézet od dojitf vyzvy Objednatele k plnéni
Smlouvy.

Spolu s pfedmétem plnéni doda Dodavatel Objednateli pifslusné doklady a navody k pouziti v ¢eském nebo
anglickém jazyce, jsou-li nezbytné pro pouzivani pfedmétu plnéni.

V ptipadé dodani SW bude pfedani a pievzeti pfedmeétu plnéni (popf. jeho samostatné dilci ¢asti) potvrzeno
podpisem piislusné Kontaktni osoby Objednatele na dodacim listu (popi. pfedavacim protokolu) spolu s

uvedenim data, kdy se uskutecnilo.
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Smlouva ¢. objednatele: P21V00000042 (ddle jen ,,Smlouva“)

Objednatel neni povinen pievzit ¢aste¢né plnéni (tj. nekompletni samostatnou diléi ¢ast) samostatné diléi ¢asti

pfedmétu plnéni. Pravo Dodavateli fakturovat vznikne vzdy az po dodani kompletni samostatné dil¢i ¢asti.

Mistem plnéni jsou objekty uzivané Objednatelem, pfesna specifikace mista plnéni konkrétni polozky je
uvedena v pfiloze ¢. 2 Smlouvy.

Kontaktni osoby smluvnich stran nejsou opravnény ke zméné Smlouvy, neni-li v této pifloze stanoveno pro
konkrétni piipad vyslovné jinak. Pfipadna zména Kontaktnich osob musi byt druhé smluvnf strané oznamena

pisemné, pficemz zména je Gc¢inna nejdfive okamzikem takového oznameni.

Platebni podminky

Cena za pfedmét plnéni je sjednana jako nejvyse piipustnd, véetné vsech poplatku a veskerych dalsich naklada
spojenych s dodanim/poskytnutim pfedmétu plnéni.

DPH bude Dodavatelem u¢tovana v souladu s pravnimi pfedpisy platnymi ke dni uskutecnéni zdanitelného
plnéni, kterym je den pfevzeti pfedmétu plnéni (popf. samostatné dilci ¢asti).

Cena za pfedmét plnéni (popf. samostatnou dil¢f ¢ast) bude Objednatelem uhrazena v ¢eské méné na zakladé

daniového dokladu (dale jen ,,faktura®) vystaveného Dodavatelem a doruc¢eného Objednateli.

Dodavatel je opravnén vystavit fakturu za dodani SW po jeho dodani (tj. po dodani veskerého SW v rozsahu a
poctu licenci tvofici samostatnou diléf ¢ast). Fakturu za plnéni, jez maji byt poskytovana kontinudlné (zejm.
Maintenance), je Dodavatel opravnén vystavit po zahéjen{ poskytovani takového plnéni.

Faktura musi obsahovat vSechny nalezitosti stanovené Smlouvou a jejimi pfilohami a vSechny nalezitosti
fadného ucetntho a datiového dokladu ve smyslu piislusnych pravnich pfedpist, zejm. zikona ¢. 563/1991
Sb., o dcetnictvi, a zakona ¢. 235/2004 Sb., o dani g piidané hodnoty (déle jen ,,ZDPH®).

V piipadé¢ dodani SW bude pitilohou faktury kopie dodaciho listu (popf. piedavaciho protokolu)
osvédcujictho pfedani a prevzeti pfedmétu plnéni (popf. samostatné diléi c¢asti) podepsaného pifslusnou
Kontaktnf osobou Objednatele.

Faktura musf obsahovat ¢islo smlouvy Objednatele.

Faktura musi obsahovat oznaceni banky a ¢islo tuzemského ué¢tu Dodavatele zvefejnéného v "Registru platct
DPH a identifikovanych osob" (dle § 96 ZDPH).

Je-li pfedmét plnéni (popf. samostatna dil¢i ¢ast) financovan z projektovych prostfedki (tj. v pfiloze
€. 2 Smlouvy je takova informace uvedena), musi faktura obsahovat identifika¢ni tdaje projektu v
takovém rozsahu, v jakém jsou identifika¢ni udaje projektu uvedeny v pfiloze & 2 Smlouvy (tj.
zpravidla nazev a &islo projektu).

Splatnost faktury ¢ini 30 dnt ode dne jejtho doruceni Objednateli.
V ptipadé, Ze faktura nebude mit odpovidajici néaleZitosti, je Objednatel opravnén ji vratit ve lhate splatnosti

Dodavateli, aniz se tak dostane do prodleni se splatnosti. Lhuta splatnosti poc¢ina bézet znovu od dorucen{
nalezité¢ doplnéné ¢i opravené faktury Objednateli.

Objednatel neposkytuje zalohy.

Prava a povinnosti smluvnich stran

Objednatel je opravnén zapodist splatné i nesplatné pohledavky vzniklé ze Smlouvy vici jakékoliv splatné ¢i

nesplatné pohledavce Dodavatele.

Dodavatel nenf opravnén jakakoli sva prava a povinnosti (zejm. pohledavky vuci Objednateli) vzniklé ze
Smlouvy, zapo¢ist, zatizit zastavnim pravem ani je postoupit na jiného bez predchoziho pisemného souhlasu
Objednatele.

Dodavatel odpovida za ujmu, a to i za pi{padnou nemajetkovou Gjmu zpusobenou porusenim povinnosti ze

Smlouvy nebo povinnosti stanovené pravnim pfedpisem.
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PRUMYSLU A OBCHODU

Smlouva ¢. objednatele: P21V00000042 (ddle jen ,,Smlouva“)

Dodavatel bere na védomi, ze jako osoba povinna dle ust. § 2 pism. €) zdkona ¢. 320/2001 Sb., o finanini
kontrole ve vereiné sprivé a o meéné nékterych dkonii (dkon o finanini kontrole), je povinen spolupusobit pfi vykonu
financ¢ni kontroly.

Dodavatel bere na védomi, ze Objednatel je subjektem povinnym uvefejiiovat smlouvy dle zakona ¢.
340/2015 Sb., o gwldstnich podminkdch sicinnosti nékteryeh smiuv, uverejiovdni téchto sminv a o registru sminv, a pokud
Smlouva splfiuje podminky pro uvefejnéni, Objednatel Smlouvu uvefejni v registru smluv. Rozhodnou

skutecnosti pro uvefejnéni Smlouvy v registru je, Ze cena za pfedmét plnéni pfevysuje 50.000 K¢ bez DPH.

Dodavatel dile bere na védomi a souhlasi s tim, ze Smlouva muze byt uvefejnéna na profilu zadavatele
Objednatele ve smyslu ust. § 219 zak. ¢ 134/2016 Sb., o zaddvini vergnych akdzek, v¢. uveiejnéni vyse
skutecné uhrazené ceny za plnéni pfedmétu Smlouvy.

Smluvni pokuty

V piipadé¢ prodleni Dodavatele s dodanim predmétu plnéni dle podminek stanovenych ve Smlouve (popt. dle
piflohy ¢. 2 Smlouvy) je Dodavatel povinen zaplatit smluvn{ pokutu ve vysi 0,5 % z celkové ceny (bez DPH)
za kazdy, byt i jen zapocaty den prodleni.

V pfipadé jinych ¢innosti a povinnosti Dodavatele stanovenych ve Smlouve (popi. v pifloze ¢. 2 Smlouvy), u
nichZ neni stanoven konkrétni termin plnéni, tj. pfedevsim poskytovani Maintenance, se Dodavatel dostava
do prodleni s jejich splnénim po uplynuti lhuty uvedené v pisemné vyzvé Objednatele k jejich splnéni
(nebude-li v pisemné vyzvé Objednatele lhuta uvedena, plati, ze ¢inf tfi (3) pracovni dny). V pfipadé prodleni
dle véty prvni je Dodavatel povinen zaplatit smluvni pokutu ve vysi 0,5 % z celkové ceny (bez DPH) za
kazdy, byt’ i jen zapocaty den prodleni.

Smluvni strany si sjednavaji pro pfipad prodleni kterékoliv smluvni strany s plnénim penézitého zavazku ze
Smlouvy urok z prodleni ve vysi 0,05 % z neuhrazené casti penézitého zavazku za kazdy, byt’ i jen zapocaty
den prodleni.

Smluvni pokuty se stavaji splatnymi dnem nasledujicim po dni, ve kterém na né¢ vznikl narok.

Ustanovenim o smluvni pokuté neni dotéeno pravo opravnéné strany na nihradu skody/4jmy v plné vysi.

Smluvni strany se vyslovné dohodly, ze se od¢itiuje i nemajetkova Gjma vznikla porusenim Smlouvy.

Odstoupeni od smlouvy

Smluvni strany se dohodly, Zze Objednatel je opravnén v souladu s ust. § 2001 o.z. od Smlouvy odstoupit

z davodu jejtho poruseni Dodavatelem.

Objednatel je dale opravnén odstoupit od Smlouvy v piipade, ze:

a) Dodavatel pisemné oznami Objednateli, Ze nenf schopen plnit své zavazky ze Smlouvy;

b) pfislusny soud pravomocné rozhodne, ze Dodavatel je v Gpadku nebo mu upadek hrozi (tj. vyda rozhodnuti

o tom, Ze se zjist'uje tpadek Dodavatele nebo hrozici apadek Dodavatele), nebo ve vztahu k Dodavateli je
prohlasen konkurs nebo povolena reorganizace;

©) je podan nivrh na zruseni Dodavatele podle zék. ¢. 90/2012 Sb., o obchodnich spolecnostech a drugstvech nebo je

zahajena likvidace Dodavatele v souladu s pfislusnymi pravnimi predpisy;

d) Dodavatel v rimci zadavani v DNS, které pfedchazelo uzavien{ Smlouvy, uvedl informace nebo doklady,

které neodpovidaji skute¢nosti a mély nebo mohly mit vliv na vybér Dodavatele.

Dodavatel je opravnén odstoupit od Smlouvy v piipadé prodleni Objednatele s thradou ceny za predmet
plnénim delstho nez 60 dni.

Spole¢na a zavérecna ustanoveni

Smlouva je uzaviena dnem podpisu posledni smluvni strany a nabyva uc¢innosti dnem jejiho uzavieni, jde-li
vsak o smlouvu podléhajici uvefejnéni v registru smluv dle zdkona ¢. 340/2015 Sb., pak nabyde tucinnosti teptve
dnem uvefejnéni v registru smluv.
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Smlouva ¢. objednatele: P21V00000042 (ddle jen ,,Smlouva“)

Ma-li byt smlouva povinné uvefejnéna v registru smluv, zajistf jeji uvefejnéni Objednatel. Nebude-li vsak
Smlouva uvefejnéna v souladu s ust. § 5 zék. ¢. 340/2015 Sb. Objednatelem nejpozdéji do jednoho mésice po
jejim uzavfeni, je Dodavatel povinen Smlouvu uvefejnit v souladu s ust. § 5 zdk. ¢. 340/2015 Sb. nejpozdéji
do 3 mésict od jejtho uzavieni.

Veskeré zmeény ¢i doplnéni Smlouvy lze ucinit pouze na zdkladé pisemné dohody smluvnich stran. Takové
dohody musi mit podobu datovanych, ¢islovanych a obéma smluvnimi stranami podepsanych dodatka

Smlouvy.

Objednatel deklaruje a Dodavatel bere na védomi, Ze Objednatel neni ve vztazich vyplyvajicich ze
Smlouvy podnikatelem.

Smluvni strany se vyslovné dohodly, ze Smlouva, jakoz i prava a povinnosti smluvnich stan, z ni vzniklé ¢i s ni
piimo souvisejici, se fidi vihradné ¢eskym privem. Smluvni strany vyslovné vylucuji pouziti Videniské umluvy OSN
o smlouvach o mezinarodni koupi zbozi (v CR publikovano ve Sbirce zdkond pod ¢ 160/1991 Sb.).

Smluvni strany se dohodly, Ze pfipadné spory vzniklé ze Smlouvy budou feSeny vyhradné pfed vécné
pifslusnym soudem Ceské republiky, pficemz mistn{ pfislusnost soudu se urci dle sidla Objednatele (Plzen).

Nastanou-li u nékteré ze smluvnich stran skutec¢nosti branici ¢i zavazné ohrozujici fadné plnéni Smlouvy, je
povinna to ihned bez zbyte¢ného odkladu oznamit druhé smluvni strané a vyvolat jednani zastupci obou
smluvnich stran.
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ha & 2 Kupni smiouvy - technick specifikace

Software Ill 004 - 2021

H

Vypini se automaticky

Vypini dodavatel

[DOPLNI DODAVATEL] [DOPLNI DODAVATEL]
Merns Financovino Termin dodént MAXIVALNI CENAza | NABIDKOVA CENA NABIDKOVA CENA
i - o M= G T Fakturace L projekovien | Pokud financovino z projektovich prostiedkd, pak DODAVATEL Kontaktri osoba Py (uveden v kalend. dnech od cojti CELKEM ::\:«xm: ‘/z
g ™ finanénich prostiedkii Smiouvy) v KE bez DPH. v KE bez DPH v Ké bez DPH.
Popis: Pfedmétem dodavky je software pro segmentaci a vyhodnoceni dat z uCT (mikroCT), pokrogila a, i i i kvantitativni popis
skenovaného vzorku,
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Ptiloha ¢. 3 Smlouvy

Licen¢ni ujednani

Part Il SOFTWARE END-USER LICENSE AGREEMENT (EULA)

ATTENTION: YOU MAY NEED TO SCROLL DOWN TO THE END OF THIS EULA BEFORE YOU CAN
AGREE TO THESE TERMS AND CONTINUE WITH THE SOFTWARE INSTALLATION. IMPORTANT:
THIS END USER LICENSE AGREEMENT ("EULA" or “AGREEMENT”") IS A LEGAL AGREEMENT
BETWEEN THE PERSON, COMPANY, OR ORGANIZATION THAT HAS LICENSED THIS SOFTWARE
("YOU" OR "LICENSEE") AND FEI SAS, A PART OF THERMO FISHER SCIEN-TIFIC LOCATED AT 39
RUE D’ARMAGNAC, IMM E2 - QUAI 8.2, 33800 BORDEAUX, FRANCE ("COMPANY"). READ IT
CAREFULLY BEFORE COMPLETING THE INSTALLATION PROCESS AND USING THE SOFTWARE.
BY INSTALLING AND/OR USING THE SOFTWARE, YOU ARE CONFIRMING YOUR ACCEPTANCE OF
THE SOFTWARE AND AGREEING TO BECOME BOUND BY THE TERMS OF THIS AGREEMENT. IF
YOU DO NOT AGREE TO BE BOUND BY THESE TERMS, OR DO NOT HAVE AUTHORITY TO AGREE
TO THESE TERMS, THEN DO NOT INSTALL OR USE THE SOFTWARE AND RETURN THE
SOFTWARE TO YOUR PLACE OF PURCHASE.

1. Definitions.

(a) "Software" means one or more versions of Open Inventor® and any extensions, or one or more
versions of Avizo, Avizo2D and any extensions (other than AvizoTOGO), or one or more versions of
Amira, Amira2D and any extensions, or one or more versions of Visilog and any extensions, or one or
more versions of PerGeos and any extensions supplied by Company, and corresponding documenta-
tion, associated media, printed materials, and online or electronic documentation. For purposes of
this Agreement, Software includes any updates to the Software which you are entitled to receive.

(b) “Licensee Network” means the network of computers owned, leased or otherwise controlled by
Li-censee, to which access is limited to authorized individuals or computers, such as a local area net-
work, intranet or virtual private network.

(c) “License Key”, code provided by Company to Licensee to activate the Software.

(d) “Error Correction” means computer code which corrects an error in the Software but which
cannot be executed independently of the Software.
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(e) "Software Update”, means major (new features) or minor (bug fixes) release of the same

software for which you currently have a license.

(f) “Software Upgrade” means: Different software of the Open Inventor product Family, more fully fea-
tured, than software for which you currently have license, as well as any purchase of additional
license rights (e.g. a migration from a Node-locked License to a Floating License).

(g) “SDK” (Software Development Kit) means a static, non-linkable version of the Software, embedded
in an Application Software, only in a binary non-linkable form that is not directly accessible to either
the sub users or the end users of the Application Software.

(h) “Runtime” means a static, non-linkable version of the Software, embedded in an Application Soft-
ware, only in a binary non-linkable form that is not directly accessible to either the sub users or the
end users of the Application Software.

(i) “Licensee Application Software” means executable computer program, built using an SDK, and
em-bedding a Runtime, by means of linkage or binding with the user-proprietary code.

2. License Grants

Company grants you the right to use the number of copies of the Software as specified on your
con-tract or invoice, and for which you have paid the applicable license fees, under the following
condi-tions:

(a) Academic License: If Company identifies a Software license as an Academic License, the Cus-
tomer must be an academic institution or other qualifying non-profit organization and may use up to
the maximum number of copies of the Software that have been validly obtained pursuant to the Li-
cense. Software provided through an Academic License may only be used for "Academic Use," which
means use (i) by an individual employed by (or, with respect to academic institutions, enrolled in a
course of study at) an accredited academic institution, organized and operated exclusively for the
pur-pose of education or research, (ii) at the location of such academic institution, and (iii) solely for
pur-poses directly related to teaching, training, degree-granting programs, and research and
development that are part of the instructional functions of the institution. Without limiting the
foregoing, Academic Licenses may not be used for commercial, professional or productive purposes,
for commercial train-ing or any other for-profit purposes.

(b) Node-locked License: a license to the Software limited to use on the single computer owned,
leased or otherwise controlled by Licensee on which the Software is initially installed and for which

a license key has been issued. You may only install the Software for use on one platform or
operating system.

(c) Floating License: a license to the Software limited to use on the Licensee Network on which the
Software is initially installed, connected to a server for which a Floating License Key has been issued
for a specific maximum number of simultaneous users, or “Network License Seats.” Company will pro-
vide to Licensee a License Key that will unlock the usage of the Software for a specific maximum
num-ber of Network License Seats. Provided that such option is made available by Company or
purchased by the Customer, one or more Network License Seats may be allocated for use on a
computer tempo-rarily disconnected from the Licensee network, for remote use for up to 180 days (or
6 months), as long as the allocated seat is unavailable for use on the Licensee Network. Company
provides options to use Floating License on a LAN (Local Area Network) or on a WAN (Wide Area
Network).

(d) Trial Version: a license of the Software, so identified, to be used only to review, demonstrate and
evaluate the Software for a limited time period. The Trial Version may have limited features, may lack
the ability for the end-user to save the end product, and will cease operating after a predetermined
amount of time due to an internal mechanism within the Trial Version. You may not: (A) install or use
more than one copy of a Trial Version of the Software; (B) download the Trial Version of the Software
under more than one username; (C) alter the contents of a hard drive, operating system or computer
system to enable the use of the Trial Version of the Software after the trial period expires; (D)
disclose the results of software performance benchmarks obtained using the Trial Version to any third
party without Company's prior written consent; (E) use the Trial Version of the Software for a purpose
other than the sole purpose of determining whether to purchase a license to a commercial or
academic ver-sion of the software; or (F) provide, install or use the Trial Version of the Software for
any commercial training purpose.
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(e) Developer or SDK License: a license of the Software, so identified, to be used for internal devel-
opment of Licensee’s own application software product created using the Software (“Licensee
Applica-tion Software”). Licensee is solely responsible for reliability and accuracy of any program
output, in-cluding Licensee Application Software developed with the Software.

(f) Developer Academic License: If you entered into a specific agreement with Company (e.g. “Open
Inventor Academic Program”), which entitles you to a Developer Academic License the following addi-
tional terms apply to the above Academic License. (A) Non-commercial Distribution of Licensee Appli-
cation Software and Runtimes under Developer Academic License. If Customer is qualified as an De-
veloper Academic License user, all the Licensee Application Software developed or otherwise created
by the Customer using the SDK, and which embed a Runtime must be distributed free of charge, only
within the context of their use for educational or research purposes, and must not generate any com-
mercial revenue or get deployed by a corporation for its in-house use or be used in any other commer-
cial manner. (B) The Developer Academic License does not grant rights to the Customer to distribute
the Software otherwise than in the Runtime form. (C) If applicable, Customer must enter into a com-
mercial licensing agreement with Company prior to distributing the Licensee Application Software for
in-house use within a commercial enterprise or for any commercial purpose, including without limita-
tion revenue generation. (D) The Developer Academic License does not grant rights to any Update,
Upgrade, Maintenance or Support service.

3. Third Party Licensor Rights. The Software includes components provided by licensors to Com-
pany (“Third Party Licensors”), and may also include Open Source Software (“OSS”) components.
Li-censes from Third Party Licensors may have enforceable rights in the components included in the
Software and may be able to enforce such rights directly against Licensee. Company’s warranty and
indemnity obligations do not apply to third party components to the extent that (i) the third party
license to Company requires that such software is distributed without warranty and/or (ii) the
components are OSS.

4. Permitted Use.

(a) You may make one copy of the Software in machine-readable form solely for backup purposes.
You must reproduce on any such copy all copyright notices and any other proprietary legends on

the original copy of the Software. You may not sell or transfer any copy of the Software made for
backup purposes.

(b) You agree that Company may audit your use of the Software for compliance with these terms at
any time, upon reasonable notice. In the event that such audit reveals any use of the Software by

you other than in full compliance with the terms of this Agreement, you shall reimburse Company for
all reasonable expenses related to such audit in addition to any other liabilities you may incur as a
result of such non-compliance.

(c) Your license rights under this EULA are nonexclusive, nontransferable, and non-assignable.

(d) Mandatory Product Activation. Any license rights granted under this Agreement may be limited to
the first thirty (30) days after you first install the Software unless you supply information required to ac-
tivate your licensed copy in the manner described during the setup sequence of the Software. You
may need to activate the Software through the use of the Internet or telephone; toll charges or other
provider charges may apply. There are technological measures in this Software that are designed to
prevent unlicensed or illegal use of the Software. You agree to follow any requirements regarding
such technological measures. You may also need to reactivate the Software if you modify your
computer hardware, alter the Software, or install the Software on another computer. Product activation
may be based on the exchange of information between your computer and Company. None of this
information contains personally identifiable information nor can they be used to identify any personal
information about you or any characteristics of your computer configuration.

5. Prohibited Actions.

(a) Other than as set forth in Section 2, you may not make or distribute copies of the Software, or
elec-tronically transfer the Software from one computer to another or over a network.

(b) You may not alter, merge, modify, adapt or translate the Software, or decompile, reverse engineer,
disassemble, or otherwise reduce the Software to a human-perceivable form or modify the Enhanced
Compressed Wavelet (‘ECW?") file format in any way, including file conversion application converting
ECW files to any other file format.
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(c) Unless expressly permitted by Company, you may not rent, lease, or sublicense the Software.

(d) Unless expressly permitted by Company, you may not modify the Software or create

derivative works based upon the Software.

(e) Licensee may not use the SDK to develop Licensee Application Software that competes with

the Software.

In the event that you fail to comply with this EULA, Company may terminate the license and you
must destroy all copies of the Software. All other rights of both parties and all other provisions of this
EULA will survive such termination.

6. Software Updates. If this copy of the Software is an update from an earlier version of the
Software, before you may install or use the Software Update, you must: i) possess a valid license of
an earlier version of the Software to be updated; ii) your Software must be within the Maintenance
Period or you must have a current Maintenance contract. You may continue to use each earlier
version copy of the Software to which this update copy relates on your computer after you receive this
update copy, pro-vided that, (i) the updated copy and the earlier version copy are installed and/or
used on the same computer only and the earlier version copy is not installed and/or used on any other
computer; (ii) you comply with the terms and conditions of the earlier version's end user license
agreement with respect to the installation and/or use of such earlier version copy; (iii) the earlier
version copy or any copies thereof on any computer are not transferred to another computer unless
all copies of this update copy on such computer are also transferred to such other computer; and (iv)
you acknowledge and agree that any obligation Company may have to support and/or offer support
for the earlier version of the Software may be ended upon availability of the update.

7. Software Upgrades. If this copy of the Software is an upgrade from an earlier version of the Soft-
ware, you must: (i) possess a valid full license of an earlier version of the Software used to upgrade
to this upgrade copy ii) have your License covered by a Maintenance contract, in order to install
and/or use this upgrade copy. You may NOT continue to use each earlier version copy of the
Software to which this upgrade copy relates. The software upgrade is considered as new Software
and subject to the general terms of this Agreement or the End User License Agreement that
accompanies the up-grade.

8. Reservation of Rights. Title to and ownership of Software, and all proprietary rights or intellectual
property rights with respect to the Software, remains exclusively with Company or its licensors. The
license does not constitute a sale of the Software or any portion or copy of it. Ownership of the
source form of Licensee’s Application Software that makes calls to but does not contain all or any
portion of Software remains the property of Licensee.

9. Confidentiality. Software is a trade secret and is proprietary to Company. Licensee shall maintain
Software in confidence and prevent disclosure of Software using at least the same degree of care it uses
for its own similar proprietary information, but in no event less than a reasonable degree of care. Licensee
shall not disclose Software or any part thereof to anyone for any purpose, other than to em-ployees or
authorized end users for the purpose of exercising the rights expressly granted under this Agreement. The
obligation under this Section shall survive any termination of the Agreement.

10. Warranty. Company warrants that for a period of thirty (30) days following the date the Software
is shipped to Licensee (the “Maintenance Period”), the Software will materially conform to the user
man-uals and other documentation issued by Company in conjunction with the Software. LICENSEE
ACKNOWLEDGES AND AGREES THAT LICENSEE’S SOLE AND EXCLUSIVE REMEDY AND Com-
pany’'s SOLE AND EXCLUSIVE OBLIGATION FOR ANY BREACH OF THE FOREGOING WAR-

RANTY IS THE MAINTENANCE OBLIGATIONS SET FORTH IN MAINTENANCE SECTION BELOW.
EXCEPT FOR THE FOREGOING WARRANTY, Company DISCLAIMS ALL WARRANTIES, EX-
PRESSED OR IMPLIED, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, TITLE,
NON-INFRINGEMENT OF THIRD PARTIES’ RIGHTS, AND FITNESS FOR A PARTICULAR USE.
WITHOUT LIMITING THE FOREGOING, Company DOES NOT WARRANT THAT THE FUNCTIONS
CONTAINED IN SOFTWARE WILL OPERATE IN THE COMBINATION LICENSEE SELECTS OR THAT
OPERATION OF SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE.
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11. Liability Limitations. Company AND ITS LICENSORS SHALL NOT BE LIABLE FOR ANY SPE-
CIAL, INDIRECT, PUNITIVE, OR CONSEQUENTIAL DAMAGES RESULTING FROM USE OF SOFT-
WARE OR FOR THE RESULTS OBTAINED THROUGH THE USE OF THE SOFTWARE, INCLUD-

ING ANY LICENSEE APPLICATION SOFTWARE. Company’'s CUMULATIVE LIABILITY FOR DAM-
AGES HEREUNDER, WHETHER IN AN ACTION IN CONTRACT, WARRANTY, TORT, NEGLI-
GENCE, STRICT LIABILITY, INDEMNITY, OR OTHERWISE, SHALL IN NO EVENT EXCEED THE
AMOUNT OF LICENSE FEES PAID BY THE LICENSEE FOR THE SOFTWARE LICENSED UNDER
THIS AGREEMENT. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

12. Defense. Company will defend or settle any action brought against Licensee to the extent based
on a claim that Software, used within the scope of the license, infringes any U.S. copyright and will
pay the cost of any final settlement or judgment attributable to such claim provided Licensee (i) gives
no-tice to Company of such action within 10 days of Licensee being aware that such action has com-
menced or is threatened, (ii) allows Company to be in a position to control the defense at its discretion
in relation to this action, and any settlement negotiations, and (iii) cooperates with Company in the de-
fense or settlement of such action. If Company believes Software is likely to be the subject of an in-
fringement claim, it may elect to obtain for Licensee a license to continue using Software, replace or
modify it to make it non-infringing or terminate the Agreement on written notice to the Licensee. Com-
pany shall have no obligation to defend (or any other liability) to the extent any claim involves anything
other than the current, unaltered Software release if such would have avoided infringement or use of
Software in combination with non-Company programs or data. In addition, Company will have no obli-
gations hereunder if Licensee continues using Software although it has been informed by Company of
an allegation that Software is infringing the abovementioned copyright. The foregoing states the entire
obligation and liability of Company with respect to any infringement by Software of any intellectual
property rights or other proprietary rights of Licensee or a third party.

13. Termination. This Agreement and the license may be terminated without fee reduction (i) by Li-
censee without cause on 30 days notice; (i) by Company, in addition to other remedies, if Licensee is
in default and fails to cure within 30 days following notice; (iii) on notice by either party hereto if the
other party ceases to do business in the normal course, becomes insolvent, or becomes subject to
any bankruptcy, insolvency, or equivalent proceedings. Upon termination for any reason, Licensee
shall immediately return Software and all copies to Company and delete all Software and all copies
from the Designated Equipment.

14. Non-Waiver. The delay or failure of either party to exercise any right provided in the Agreement

shall not be deemed a waiver. If any provision is held invalid, all others shall remain in force.

15. Choice of Law. This Agreement, interpretation of this Agreement and any claims or disputes aris-
ing out of this Agreement shall be governed by the laws of France, exclusive of its conflicts of laws
provisions and without regard to the United Nations Convention on Contracts for the International
Sale of Goods. Any suit arising out of or relating to this Agreement shall be exclusively brought in the
Bor-deaux Court, France. Any action against Company under this Agreement must be commenced
within one year after such cause of action accrues.

16. Notice. All notices that are required under this Agreement will be in writing and will be
considered effective upon receipt, provided that there is proof of delivery by a third party or written
acknowledge-ment by the recipient.. The notices addressed to Company shall be sent to its address
set out above. The notices addressed to Licensee shall be sent to its address set forth in the
applicable price quota-tion.

17. Government Restricted Rights. This provision applies to all Software acquired directly or indi-rectly
by or on behalf of the United States Government. The Software is a commercial product, li-censed on the
open market at market prices, and was developed entirely at private expense and with-out the use of any
U.S. Government funds. If the Software is supplied to the Department of Defense, the U.S. Government
acquires only the license rights customarily provided to the public and specified in this Agreement. If the
Software is supplied to any unit or agency of the U.S. Government other than the Department of Defense,
the license to the U.S. Government is granted only with restricted rights. Use, duplication, or disclosure by
the U.S. Government is subject to the restrictions set forth in the Commercial Computer Software License
clause of FAR 52.227-19. Manufacturer is FEI SAS, a part of

Thermo Fisher Scientific, 39 rue d’Armagnac, Imm E2 - Quai 8.2, 33800 Bordeaux, France.
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18. Miscellaneous. This Agreement contains the entire understanding of the parties and supersedes
all other agreements, oral or written, including purchase orders submitted by Licensee, with respect
to the subject matter covered in this Agreement. Any other terms and conditions contained in a
Licensee purchase order will not apply. This Agreement may be modified only by a writing executed
by Com-pany and Licensee. Licensee may not assign, pledge, or otherwise transfer this agreement,
nor any rights or obligations hereunder in whole or in part to any entity. Paragraph headings are for
conven-ience and shall have no effect on interpretation. In the event that it is necessary to undertake
legal ac-tion to collect any amounts payable hereunder, Company shall be entitled to recover its
costs and ex-penses including, without limitation, reasonable attorneys' fees.
19. Maintenance. During the Maintenance Period, Company or its authorized licensee or distributor,
will provide standard Software maintenance services, as applicable. Software maintenance services
consist of (a) the provision of Software updates, (b) the provision of error corrections for the Software,
and (c) the provision of Hotline support in connection with the Software. Software maintenance ser-
vices will be provided in accordance with the terms of any Maintenance Contract to those customers
who have purchased maintenance services for the applicable Software. Software maintenance ser-
vices are, and will continue to be, available under this Agreement only to the extent that these
services are made available by Company with respect to the Software, or any portion of the Software,
to its customer base in general. Any changes or additions to Software, except changes or additions
author-ized by Company, as applicable, shall immediately terminate any maintenance obligation to
Licensee. At the end of the Maintenance Period, standard Software maintenance services may be
provided, as available, in accordance then current terms and charges for Maintenance Services. All
notices of Soft-ware malfunctions shall be in writing with details sufficient to diagnose or reproduce
said failure. Licen-see will be responsible for any installation of any Software Updates and Software
Upgrades. This Maintenance service does not apply to the Developer Academic License.

20. Export Controls. The Software and all related technical information or materials are subject to export

controls and are licensable under the U.S. Government export requlations, as well as
similar laws and reg-ulations of other countries (Export Laws). You agree to comply fully

with all applicable Export Laws to assure that neither the Software, nor any direct
products thereof are (1) exported, directly or indirectly, in violation of Export Laws, or
(2) are used for any purpose prohibited by Export Laws. The Software and any related
technical information or materials may not be downloaded or otherwise exported or re-
ex-ported (i) into any country to which the U.S. has embargoed goods; or (ii) to anyone
on the U.S. Treasury Department’s List of Specially Designated Nationals or the U.S.
Commerce Department’s Table of Denial Orders. By downloading or using the Software,
you are agreeing to the foregoing and you are represent-ing and warranting that you are
not located in, under the control of, or a national or resident of any such country or on
any such list. Each party shall, at its sole cost and expense, obtain and maintain in effect
all permits, licenses and other consents necessary to conduct its respective activities
hereunder.

XXX

EVROPSKA UNIE

Evropsky fond pro regionalni rozvoj
Operacni program Podnikani

a inovace pro konkurenceschopnost

2 =\

MINISTERSTVO
PRUMYSLU A OBCHODU




	1_Priloha_c._1_Kupni_smlouva_SW_III_004-2021_reg
	Příloha č. 2 Kupní smlouvy - technická specifikace_SW (III.)-004-2021_reg.pdf
	3_Priloha_c_3_Kupni_smlouvy_SW_III_004-2021_Licenci_ujednani_reg

