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MINISTERSTVO SKOLSTVIi

VILADEZE A TELO

METABOLOMICKY SOFTWARE

POSKYTOVATEL
Jméno Thermo Fisher Scientific (Praha) s.r.o.
Sidlem Slunec¢na 3239/27, 100 00 Praha 10
ICO 45270970 DIC (Cz45270970
zapsana v obchodnim rejstfiku

zastoupen Ing. Petrem Vernerem, CSc., jednatelem

a
UZIVATEL

Nazev Ustav vyzkumu globalni zmény AV CR, v. v. i.

s[dlem Bélidla 986/4a, 603 00 Brno .

ICO 86652079 DIC CZzZ86652079

zapsana Vv rejstfiku vefejnych vyzkumnych instituci
jednajici  prof. RNDr. Ing. Michalem V. Markem, DrSc., dr. h. c., feditelem

uzaviraji ve smyslu ustanoveni § 2358 a nasl., zakona €. 89/2012 Sb., ob¢anského zakoniku smlouvu
nasledujiciho znéni.

. PREDMET SMLOUVY
. Pfedmétem koupé je dodavka a instalace softwaru OPTON-30570 SW, CD 2.0&MFSR3 UPGrade a

OPTON-30626 SW, TRACEFINDER 4.1 QUAN (dale jen: ,software®), a to v poctu 2 licenci.

Pfedmétem smlouvy je rovnéz otestovani obou software pro metabolomické analyzy vE. Instalaéniho
a test. Kitu.

. Poskytovatel se zavazuje provést Skoleni obsluhy software v trvani alespofi 3 dnlG Skoleni.

Poskytovatel se zavazuje provést Skoleni obsluhy software nejpozdéji do okamziku prevzeti
software.

Predmétem smlouvy je rovnéz zavazek uzivatele zaplatit za predmét plnéni stanovenou cenu.

.LHUOTY PLNENI

Uplny a bezvadny software v&etné licenci bude odevzdan a otestovan nejpozdéiji do 6 tydna od
podpisu smlouvy.
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1.

10.

11.
12.

CENA A PLATEBNi PODMINKY

Byla ujednana cena za pInéni této smlouvy:

Polozka Pocet MJ Cena za MJ v&. Cena celkem vé.
DPH DPH
1ks 106.200,- 106.200,-

1. OPTON-30570 SW, CD
2.0&MFSR3 UPGrade

2. OPTON-30626 SW, TRACEFIN- |  1KS 100.350.- 100.350.-
DER 4.1 QUAN

3. Otestovani software pro metabo- 2ks 22.500.- 45.000.-
lomické analyzy v€. Instalaéniho a
test. Kitu

Cena celkem vé. DPH 251.550 Ké

Cena je sjednana na zakladé jednotkovych cen, jako soucet ocenénych polozek.
Veskeré uvedené licence jsou licence sdilené mezi zaméstnanci uZivatele.

Cena je sjednana jako nejvySSi pfipustna, zahrnujici veSkeré naklady poskytovatele na plnéni této
smlouvy a cenoveé vlivy v prubéhu plnéni této smlouvy.

Cena za pofizeni software bude uhrazena na zakladé jediné faktury. Pfilohou faktury bude
predavaci protokol.

Veskeré faktury budou mit nalezitosti dafiového dokladu.

Lhuta splatnosti vSech faktur je 25 dni ode dne vystaveni faktury. Poskytovatel je povinen dorucit
fakturu na adresu sidla uzivatel nejpozdéji do 5 pracovnich dnu od podpisu pfedavaciho protokolu.

Uzivatel je ve lhuté splatnosti opravnén vratit fakturu vykazujici vady. Poskytovatel je povinen
predlozit fakturu novou ¢i opravenou.

Stane-li se poskytovatel nespolehlivym platcem DPH dle § 160a zakona o DPH, je o této skutec-
nosti povinen neprodlené, nejpozdéji nasledujici pracovni den po dni nabyti pravni moci rozhodnuti
o této skutec€nosti, pisemné informovat uzivatele. Poskytovatel je stejnym zplsobem povinen infor-
movat uzivatele o tom, ze bylo proti nému zahajeno fizeni podle § 106a zakona o DPH.

Uzivatel uhradi DPH na ucet pfislusného spravce dané v nasledujicich pfipadech:

a. Je-li o poskytovateli ke dni poskytnuti zdanitelného pIinéni zvefejnéna informace o tom, Ze je
nespolehlivy platce, nebo

b. stane-li se poskytovatel nespolehlivym platcem pfed zaplacenim ceny, anebo

C. Vv pripadé jakékoliv pochybnosti uzivatele o tom, zda poskytovatel nespolehlivym platcem DPH
je €i nikoliv.

Faktura je uhrazena dnem odepsani pfislusné ¢astky z uctu uzivatele.

Zalohové platby se nesjednavaji.

DODANi SOFTWARE

Poskytovatel je povinen pfedat a naistalovat software OPTON-30570 SW, CD 2.0&MFSR3 UP-
Grade s 1 licen¢nim kli¢em a dale software OPTON-30626 SW, TRACEFINDER 4.1 QUAN s 2
licen¢nimi kli¢i, a to v misté sidla uzivatele, nedohodnou-li se smluvni strany jinak.

Okamzikem prevzeti software vznika uzivateli pravo k uziti software v souladu s podminkami této
smlouvy a dale dle obecnych podminek vyrobce, nedohodnou-li se pisemné smluvni strany jinak.
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V. DALSi PRAVA A POVINNOSTI STRAN

1. Poskytovatel se zavazuje zajistit, aby po celou dobu trvani smlouvy software spliioval pozadavky
pravniho fadu Ceské republiky.

2. Uzivatel se zavazuje poskytnout nezbytnou soucinnost k plnéni této smlouvy.

VI. LICENCNIi UJEDNANI

1. Poskytovatel poskytuje uzivateli nevyhradni a rozsahem a zplsobem uziti neomezenou licenci
k veSkerym plnénim uZivatele na zakladé této smlouvy a dale dle obecnych podminek vyrobce,
ktera jsou chranéna pravem autorskym.

2. Uzivatel je zejména opravnén pofizovat rozmnozeniny chranéného dila.

3. Uzivatel neni povinen licenci vyuzit.

4. Poskytovatel prohlaSuje, Ze je opravnén licenci v daném rozsahu udélit.

5. Odména za licenci je obsazena v cené dila.

6. Licence je Casové neomezena.

VII.  ZARUKY A ZAJISTENI ZAVAZKU
Veskeré zaruky a vady SW jsou uplatfiovany pfimo u poskytovatele.

Uzivatel je povinen reklamovat vady pisemné nebo telefonicky pfimo u poskytovatele.

3. Uzivatel mGze uplatnit v pfipadé prodleni poskytovatele s terminem plnéni dle této smlouvy smluvni
pokutu az do vyse 500 K¢ za kazdy zapocaty den prodleni. Smluvni pokuty jsou zapo itatelné vici
penézitym zavazkim souvisejicich s touto smlouvou. Smluvni pokuty jsou zapocitatelné i proti
nesplatnym pohledavkam. Ke smluvni pokuté bude vystavena samostatna faktura se Ihitou
splatnosti 30 dnu; za den uskute¢néni zdanitelného plnéni bude povazovan den vystaveni faktury.
Vedle smluvni pokuty se Ize domahat i nahrady Skody v celém rozsahu.

4. Uzivatel uplatni smluvni pokutu ve vysi 50.000 K& v pfipadé, ze poskytovatel nesdéli, ze se stal
nespolehlivym platcem DPH nebo Ze bylo proti nému zahajeno fizeni podle § 106a zakona o DPH.

5. Uzivatel je povinen zaplatit urok z prodleni 0,05 % denné z dluzné Castky v pfipadé prodleni s
Uhradou faktur. Poskytovatel nema narok na nahradu Skody, ktera neni kryta irokem z prodleni.

VIIl. UKONCENi SMLOUVY

1. Smlouvu Ize ukonéit pisemnou dohodou.

2. Uzivatel mGze od smlouvy odstoupit v pfipadé jejiho podstatného poruseni poskytovatelem. Za
podstatné porusSeni smlouvy se mimo jiné povazuje:

a) Prodleni poskytovatele s odevzdanim pfedmétu koupé o vice nez 30 dnu.
b) Zahajeni insolvenéniho fizeni, ve kterém je poskytovatel v postaveni dluznika.
3. Je-li zjisténo, ze v nabidce poskytovatele k souvisejici vefejné zakazce byly uvedeny nepravdivé

udaje.
Odstoupeni musi byt u¢inéno pisemné a je ucinné dojitim druhé smluvni strané.

Odstoupenim od smlouvy nezanika vzajemna sankcni odpovédnost stran.
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IX.
1.

ODPOVEDNE OSOBY SMLUVNiCH STRAN

Opravnénou osobou uzivatele je Mgr. Michal Oravec, Ph.D., oravec.m@czechglobe.cz,
+420 511 192 235. Tato opravnéna osoba je opravnéna ¢init za uzivatele veskeré ukony dle této
smlouvy s vyjimkou dispozice se smlouvou.

Opravnénou osobou poskytovatele je Ing. Petr Verner, CSc., petr.verner@thermofisher.com. Tato
opravnéna osoba je opravnéna cCinit za poskytovatele veSkeré ukony dle této smlouvy s vyjimkou
dispozice se smlouvou.

X.SPOLEENA USTANOVENI

1.
2.

Vlastnické pravo k pfedmétu koupé se prevadi okamzikem odevzdani pfedmétu koupé uzivateli.

Z&adna ze stran nemiize bez pisemné udéleného souhlasu druhé smluvni strany ani pohledavku,
ani dluh z této smlouvy, ani tuto smlouvu postoupit tfeti osobé.

Kazda ze stran prebira na sebe nebezpeci zmény okolnosti dle § 1765 obcanského zakoniku za
své dluhy vzniklé na zakladé této smlouvy.

Zadna prava a povinnosti stran nelze dovozovat z praxe zavedené mezi stranami & zvyklosti za-
chovavanych obecné ¢&i v odvétvi tykajicim se pfedmétu plnéni této smlouvy.

Ukaze-li se nékteré z ustanoveni této smlouvy zdanlivym (nicotnym), posoudi se vliv této vady na
ostatni ustanoveni smlouvy obdobné podle § 576 ob&anského zakoniku.

Strany vyluc€uji aplikaci nasledujicich ustanoveni obanského zakoniku na tuto smlouvu: § 557
(pravidlo contraproferentem).

Poskytovatel bere na védomi, Ze je osobou povinnou spoluplisobit pfi vykonu finanéni kontroly.
Poskytovatel je povinen zavazat ke spolupusobeni pfi finan¢ni kontrole viechny své subdodava-
tele.

Smluvni strany ujednavaji, ze soudem pfisluSnym k projednani a rozhodnuti vdech pfipadnych
sporu vzniklych mezi uzivatelem a poskytovatelem podle této smlouvy nebo v souvislosti s ni je
obecny soud uzivatele.

ZAVERECNA USTANOVENI

Tato smlouva se fidi Ceskym pravnim fadem, s vyjimkou koliznich ustanoveni. Veskera s ni souvi-
sejici jednani probihaji v jazyce Ceskéem.
Tato smlouva neni zavisla na jiné smlouvé. Na této smlouvé neni zavisla jina smlouva.

Tato smlouva obsahuje uplné ujednani o predmétu smlouvy a v8ech nalezitostech, které strany
mély a chtély ve smlouvé ujednat, a které povazuiji za dilleZité pro zavaznost této smlouvy. Zadny
projev stran ucinény pfi jednani o této smlouvé ani projev u€inény po uzavieni této smlouvy nesmi
byt vykladan v rozporu s vyslovnymi ustanovenimi této smlouvy a nezaklada Zzadny zavazek zadné
ze stran.

Tuto smlouvu Ize ménit pouze pisemné, formou cCislovaného dodatku k této smlouvé. Neplatnost
smlouvy nebo jejiho dodatku k ni pro nedodrzeni formy mohou smluvni strany namitnout z divodu
nedodrzeni formy kdykoliv, a to i kdyz jiz bylo zapoc¢ato s plnénim.

Smluvni strany berou na védomi, Ze tato smlouva naplfiuje poZadavky, uvedené v zakoné &.
340/2015 Sb. a podléha timto povinnosti zvefejnéni v registru smluv, a s timto uvefejnénim v za-
konném rozsahu souhlasi. Zadat smlouvu do registru smluv v zakonné Ih(té se zavazuje uzivatel,
ktery na vyzadani poskytovatele zasle poskytovateli potvrzeni o uvefejnéni smlouvy.

Tato smlouva se vyhotovuje ve dvou stejnopisech, z nichz kazdé ze smluvnich stran nalezi po
jednom.
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7. Nedilnou soucasti této smlouvy jsou licenéni ujednani.

8. Tato smlouva nabyva ucinnosti okamzikem jejiho podpisu posledni stranou.

V Praze dne V Brné dne
Ing. Petr Verner, CSc. prof. RNDr. Ing. Michal V. Marek, DrSc., dr. h. c.
jednatel ) feditel 3
Thermo Fisher Scientific (Praha) s.r.o. Ustav vyzkumu globalni zmény AV CR, v. v. i.
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SOFTWARE LICENSE AGREEMENT

BY CLICKING THE "ACCEPT" BUTTON OR OPENING THE PACKAGE, YOU ARE CONSENTING TO
BE BOUND BY AND ARE BECOMING A PARTY TO THIS SOFTWARE LICENSE AGREEMENT
(“AGREEMENT”). IF YOU DO NOT AGREE TO ALL OF THE TERMS OF THIS AGREEMENT, CLICK
THE "DO NOT ACCEPT" BUTTON. IN SUCH CIRCUMSTANCES YOU ARE NOT PERMITTED TO
USE THE SOFTWARE AND YOU SHOULD CONTACT US IMMEDIATELY TO DETERMINE YOUR
OPTIONS.

1. THE PARTIES

a) The parties to this Agreement are Thermo Finnigan LLC and the Customer. "Thermo” means Thermo
Finnigan LLC, the licensor of the Compound Discoverer version 2.0 software that is the subject of this
Agreement (“Software”). The "Customer" is the person or organization that orders, uses and pays the
applicable license fee, if any, for the Software.

b) In granting this license to the Customer, Thermo may also be acting on behalf of Information Partners.
"Information Partners" are entities that have licensed to Thermo software for sublicensing or programs
or code included as part of the Software. Each Information Partner retains its right to enforce its
trademarks, copyrights, patents, trade secrets and other rights concerning the Software directly against
the Customer.

2. LICENSE GRANT

a) Thermo grants to the Customer a non-exclusive, non-transferable license to use the Software and
any accompanying manuals and reference and instructional materials (“Documentation”) solely for the
purposes for which the Software is intended as set forth in the Documentation and only for Customer’s
internal business, scientific and research purposes.

b) The Customer is authorized to install and use one (1) copy of the Software and maintain one (1)
uninstalled copy for backup purposes.

¢) The Software and the Documentation are and shall remain the property of Thermo or an Information
Partner as applicable and are protected by all applicable intellectual property, copyright, and patent
laws, as well as international treaties and other contractual rights. The Software and Documentation are
and shall remain the confidential and proprietary information of Thermo and Information Partners, and
Customer shall not disclose the Software and Documentation to any third party or place such items in
the public domain.

d) No title, ownership or interest in the Software or Documentation is transferred to Customer by this
Agreement or by the payment of any fee.

e) Any rights not expressly granted herein to Customer are reserved to Thermo and Information
Partners.

2.1 WHAT CUSTOMER MAY DO
Customer MAY:

a) Use the Software only to perform the functions for which the Software was designed as set forth in
the applicable Documentation and only in connection with Customer’s internal business, scientific and
research purposes.
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2.2 WHAT CUSTOMER MAY NOT DO
Customer may NOT:

a) Create derivative works of the Software, decompile, reverse engineer, or disassemble the Software
or attempt to determine the source code of the Software, provided, however, that the Customer may
perform the foregoing activities if and only to the extent that permission to perform these activities are
reserved to the Customer by applicable law and/or by licensing terms governing the use of open-source
components which may be integrated with the Software.

b) Sell, distribute or commercially exploit the Software and Documentation without the prior written
consent of Thermo.

c) Transfer, assign or sublicense the Software or Documentation without the prior written approval of
Thermo; provided, however, that Customer may transfer the Software, upon written notification to
Thermo, to an affiliate or successor in interest of Customer for such affiliate’s or successor’s use in
accordance with the terms and conditions of this Agreement.

3. LIMITATION OF WARRANTIES AND LIABILITY

WARNING - The Software provided under this Agreement is a tool. Its successful use and operation is
dependent on the skill of the operator, and it is not a substitute for skilled human judgment. It is possible
to obtain erroneous results by giving inappropriate instructions to the Software.

a) THERMO AND ITS INFORMATION PARTNERS PROVIDE THE SOFTWARE AND
DOCUMENTATION TO CUSTOMER ON AN “AS IS” BASIS AND MAKE NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND WITH RESPECT TO THE SOFTWARE AND DOCUMENTATION,
INCLUDING BUT NOT LIMITED TO THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE AND NONINFRINGEMENT. THERMO DISCLAIMS ALL WARRANTIES
WITH RESPECT TO THIRD-PARTY PRODUCTS, INCLUDING SOFTWARE PROVIDED BY
INFORMATION PARTNERS.

b) THERMO AND INFORMATION PARTNERS ASSUME NO RESPONSIBILITY FOR THE USE OF
THE SOFTWARE AND DOCUMENTATION BY THE CUSTOMER OR ANY OTHER PARTY, AND
THERMO AND INFORMATION PARTNERS SHALL NOT BE LIABLE FOR LOSS OF PROFITS, USE,
BUSINESS, REVENUES, DATA, INFORMATION OR GOODWILL OR FOR INCIDENTAL,
CONSEQUENTIAL, INDIRECT, PUNITIVE OR EXEMPLARY DAMAGES AS A RESULT OF SUCH
USE, EVEN IF THERMO AND/OR INFORMATION PARTNERS ARE EXPRESSLY MADE AWARE OF
THE POSSIBILITY THEREOF OR ARE NEGLIGENT. Thermo cannot and does not guarantee or
warrant that the Software or files available for downloading through any Thermo download Web Site are
or will be free of infection or viruses, worms, Trojan horses or other code that manifest contaminating or
destructive properties. Customer is responsible for implementing sufficient procedures and checkpoints
to satisfy its particular requirements for accuracy of data input and output, and for maintaining a means
external to the Site for the reconstruction of any lost data. It is solely Customer’s responsibility to
evaluate the accuracy, completeness and usefulness of all Software. Thermo does not warrant the
accuracy, currency, and completeness of Software or that the Software is error-free, will accomplish any
particular result or will operate without interruption.

c) IN NO EVENT MAY ANY ACTION BE BROUGHT AGAINST THERMO OR INFORMATION
PARTNERS ARISING OUT OF THIS AGREEMENT MORE THAN ONE YEAR AFTER THE CLAIM OR
CAUSE OF ACTION ARISES, DETERMINED WITHOUT REGARD TO WHEN THE CUSTOMER
SHALL HAVE LEARNED OF THE ALLEGED DEFECT, INJURY, OR LOSS.

d) IN NO EVENT SHALL THE TOTAL LIABILITY OF INFORMATION PARTNERS AND THERMO
EXCEED THE LICENSE FEE PAID BY CUSTOMER FOR THE SOFTWARE GIVING RISE TO THE
CLAIM (WHETHER SUCH LIABILITY ARISES FROM TORT, NEGLIGENCE, STRICT LIABILITY,
BREACH OF WARRANTY, BREACH OF CONTRACT OR OTHERWISE).
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e) SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF IMPLIED
WARRANTIES OR LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THE ABOVE
EXCLUSIONS OR LIMITATIONS MAY NOT APPLY TO EVERY CUSTOMER WHERE APPLICABLE.

4. APPLICABLE LAW

This Agreement will be governed by and construed in accordance with the laws of the Commonwealth
of Massachusetts without giving effect to the principles of conflict of laws thereof, and both parties
consent to the jurisdiction of the federal and state courts situated in the Commonwealth of
Massachusetts in any action arising under this Agreement. In the event of any legal proceeding between
Thermo and Customer relating to this Agreement, neither party may claim the right to a trial by jury, and
both parties waive any right to a trial by jury. The application of the U.N. Convention on Contracts for
the International Sale of Goods to this Agreement is hereby expressly excluded.

5. EXPORT COMPLIANCE

Customer acknowledges that the Software and Documentation is subject to export controls of the U.S.
Government, which may include those of the Export Administration Regulations of the U.S. Department
of Commerce. Customer agrees to comply with the Export Administration Regulations and all other
applicable laws and regulations relating to the export, re-export, or import of the Software and
Documentation.

6. ENTIRE UNDERSTANDING

This Agreement constitutes the entire understanding of the parties with respect to the subject matter
hereof. Without limiting the generality of the foregoing, it is expressly agreed that the terms of any prior
Customer purchase order will be subject to the terms of this license and that any acceptance of a
purchase order by Thermo will be for acknowledgment purposes only and none of the terms set forth in
the purchase order will be binding upon Thermo. Any representation, promise, warranty, covenant or
undertaking not expressly set forth in this license shall not be deemed a part of the Agreement or
otherwise legally effective.

7. SEVERABILITY

If a term or condition of this Agreement is held to be invalid or unenforceable, the remaining terms and
conditions of this Agreement will remain in full force and effect.

8. AUDIT

Customer grants Thermo the right to audit, during regular business hours, Customer’s use of the
Software and Documentation to ensure compliance with this Agreement.

9. INDEMNIFICATION

Customer agrees to indemnify, defend and hold harmless Thermo and Information Partners from and
against any and all claims of third parties arising out of or related to Customer’s use of the Software,
regardless whether such claims were foreseeable by Thermo or the Information Partners.

10. TERMINATION

a) Thermo may, in addition to its other legal rights and remedies and upon written notice to Customer,
terminate this Agreement in the event Customer breaches any term of this Agreement or becomes
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insolvent, files or has filed against it a petition in bankruptcy or undergoes a reorganization pursuant to
a petition in bankruptcy filed with respect to it.

b) Upon termination, Customer will, unless otherwise agreed to in writing by Thermo, immediately return
to Thermo the Software and Documentation, and all copies thereof, and will erase all electronic storage
of copies of the Software.

c) Termination of this Agreement will not affect any obligation or liability of Customer arising prior to
termination, and the following sections shall survive: 2b, 2c, 2d, 2.2, 3 through 9, 10b, 10c, 11 and 12.

11. FORCE MAJEURE

Neither Thermo nor Information Partners will be responsible for any delay or failure in performance
resulting from any cause beyond their control.

12. RESTRICTED RIGHTS APPLICABLE TO U.S. GOVERNMENT ONLY

Use, duplication or disclosure of any included database, Software or associated materials by the U.S.
Government is subject to the restricted rights applicable to commercial computer software (under FAR
52.227019 and DFARS 252.227-7013 or parallel regulations). The manufacturer for this purpose is
Thermo Finnigan LLC, 355 River Oaks Parkway, San Jose, CA 95134-1908 or the applicable
Information Partner.
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