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STREDOEVROPSKY
TECHNOLOGICKY
INSTITUT

KUPNi SMLOUVA

podle § 2079 a nasl. zakona ¢. 89/2012
Sb., obcansky zakonik, v platném znéni
(dale jen ,0Z")

SMLUVNI STRANY
KUPUIJICI:
Masarykova univerzita,
Stfedoevropsky technologicky institut
se sidlem: Kamenice 753/5, 625 00 Brno,
Ceska republika
IC: 00216224
DIC: CZ00216224
zastoupeny
kontaktni osoba ve vécech technickych:

PRODAVAJICI:

FEI Europe BV

IC NL805698656B01, DIC CZ681073248
se sidlem The Netherlands, Eindhoven
zapsand v obchodnim rejstfiku vedeném
17097158 soudem

v oddilu , vloZce
zastupce:
kontaktni osoba: , email: ,
tel:
bankovni spojeni:
UVODNI USTANOVENI

Kupuijici je resitelem projektu s ndzvem
CEITEC - stfedoevropsky technologicky
institut a prijemcem ucelové podpory
velkych infrastruktur Ceskd infrastruktura
pro integrativni strukturni biologii.

Prodavajici je  dodavatel vybrany
Kupujicim vramci vybérového fizeni
s ndzvem ,,C-clips and C-clip Rings”.

Smluvni strany se zavazuji Cinit veskera
pravni jednani majici dopad na zdvazky

vyplyvajici  ztéto  smlouvy  pouze
prostrednictvim vyse uvedenych
kontaktnich osob. Jednani ucinéna

prostfednictvim jinych osob jsou pravné
ucinna toliko po oznameni jinych i
dalSich kontaktnich osob druhé strané
osobami vySe uvedenymi.

PREDMET SMLOUVY
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PURCHASE AGREEMENT
pursuant to Section 2079 and following
of Act No. 89/2012 Coll., the Civil Code,

as amended (hereinafter the “Civil
Code”)
CONTRACTING PARTIES

PURCHASER:

Masarykova univerzita

Central European Institut of Technology

(CEITEC)

with its registered office at Kamenice

753/5, 625 00, Brno, Czech Republic

ID No.: 00216224,

Tax ID No.: CZ00216224,

represented by

contact person with respect to technical

issues:

SELLER:

FEI Europe BV

ID No.: NL805698656B01, Tax ID No.
CZ681073248,

with its registered
Netherlands, Eindhoven
registered with: 17097158
represented by:
contact person:
tel:

Account No.:
Bank Code:
BIG/SWIFT Code:
IBAN:

office in The

, email: ,

INTRODUCTORY PROVISIONS
The Purchaser is a researcher of the
project entitled CEITEC - Central
European Institute of Technology and
recipient of the specific grant for large-
scale infrastructures Czech Infrastructure
for Integrative Structural Biology.
Seller is a provider selected by Purchaser
within the tender proceedings entitled
“C-clips and C-clip Rings”.
The Contracting parties undertake to
take any legal actions affecting the
obligations hereof only through the
aforementioned contact persons. Any
actions taken by other persons shall not
be legally effective unless these contact
persons are introduced to the other
party by the persons mentioned above.



3.1

3.2

3.3

34

4
4.1

4.2

Prodavajici se zavazuje, Ze Kupujicimu
dodd a odevzda véc ¢i véci, které jsou
pfedmétem koupé, umoini mu nabyt
vlastnické pravo ktémto vécem, a Ze
spini dalsi stim souvisejici zavazky
uvedené ve smlouvé. Kupujici se
zavazuje, ze véci prevezme a zaplati
prodavajicimu kupni cenu.
Véci se pro Ucely této smlouvy rozumi
kazety a zajistovaci pruzinky pro umisténi
TEM siték (C-clips and C-clip rings).
Pfedmét smlouvy je podrobné definovan
v priloze €. 1.
Zavazek prodavajiciho odevzdat véci
zahrnuje také
a) dopravu véci na uréené misto
podle Incoterm CIP.

Prodavajici prohlasuje, ze

a) je vyluénym vlastnikem zafizeni,

b) doddvané zafizeni je nové, tzn.
nikoli dfive pouzité;

c) doddvané véci odpovidaji této
smlouvé, tzn., Ze maji vlastnosti,
které si strany ujednaly, a chybi-li
ujedndni, takové vlastnosti, které
prodavajici nebo vyrobce popsal
nebo které kupujici ocekdval s
ohledem na povahu véci a na
zakladé obchodni prezentace jimi
provadéné, ze se hodi k ucelu
vyplyvajicimu z této smlouvy, Ze
jsou v odpovidajicim mnoZstvi, ze
vyhovuji pozadavkim pravnich
predpisll a Ze jsou bez jakychkoliv
jinych vad, a to i pravnich,
zejména na ném nevaznou
zastavy ani Zadna jind prava
tretich osob.

d) Prodavajici bude pfi plnéni této
Smlouvy postupovat s ndlezitou

odbornou péci, vsouladu s
platnymi  pravnimi  predpisy,
touto  Smlouvou, jakoZ i
pfislusnymi technickymi
normami.

KUPNI CENA

Kupni cena je stanovena jako cena

maximalni a neprekrocitelna pro

dodavku vymezenou vcl. 3 Smlouvy
a €ini 426 178.75 K¢ bez DPH.

Prodavajici prohlasuje, Ze kupni cena
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SUBJECT OF AGREEMENT

Seller agrees to provide Purchaser with
and hand them over the item or items
representing the subject of the purchase,
enable them to gain the title to such
items and to meet other related
obligations arising herefrom. Purchaser
agrees to accept the items and pay Seller
the purchase price.

Regarding this agreement, an item
means C-clips and C-clip rings. Subject of
agreement is more defined in Annex 1.

The obligation of Seller to hand over the
item also includes
a) transport of the item to a given
place under Incoterm CIP.

Purchaser declares

a) to be an exclusive owner of the
item,

b) that the provided item is new,
i.e. not yet used;

c) that the item provided comply
with this Agreement, i.e. they
have the qualities agreed upon
by the parties hereto and, in case
such agreement is missing, they
have the qualities described by
Seller or the producer, or the
qualities which Purchaser
expected with regard to the
nature of the items and following
their business presentation, that
they are suitable for the purpose
arising herefrom, that they are
provided in adequate quantities,
that they comply with legal
provisions, and that they are free
from any other defects even the
legal ones, especially that they
are not encumbered by a pledge
or any other rights of third
parties.

d) that, in performance hereof,
Seller  shall  exercise due
professional care in accordance
with legal provisions in force, this
Agreement, as well as relevant
technical standards.

PURCHASE PRICE
The purchase price has been determined
as the maximum price that cannot be
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obsahuje jeho veskeré nutné ndaklady na
dodavky a sluzby nezbytné pro radné a
vCasné splnéni predmétu smlouvy vcéetné
vsech nakladl souvisejicich, tj. zejména
naklady na pofizeni véci véetné nakladl
na jejich vyrobu, ndklady na dopravu véci
do mista jejich odevzdani, danég, clo a
poplatky vé. recyklacnich poplatk(,
naklady na doklady vztahujici se k vécem,
naklady na likvidaci odpadd vzniklych
v souvislosti s odevzdanim véci pfi
zohlednéni veskerych rizik a vliv({, o nichz
Ilze béhem plnéni predmétu smlouvy
uvaZovat. Prodavajici dale prohlasuje, Ze
kupni cena je stanovena i s pfihlédnutim
k wvyvoji cen v daném oboru vcetné
vyvoje kurzu ceské mény k zahrani¢nim
ménam aZ do doby splnéni pfedmétu
smlouvy.

Neni-li vyslovné uvedeno jinak, veskeré
ceny v této Smlouvé uvedené se rozumi
bez dané z pfidané hodnoty (dale také
DPH), ktera bude Prodavajicim ucétovana
dle predpist platnych ke dni uskute¢néni
zdanitelného plnéni.

V ptipadé, Ze je Prodavajici osobou se
sidlem mimo Uzemi CR, povinnost
vypocitat a odvést za dodané zbozi DPH
v Ceské republice nélezi Kupujicimu.
Sjednand cena dodavky je cenou nejvyse
pfipustnou. Zména vySe ceny je mozind
pouze v ptipadé, Ze po uzavieni Smlouvy
a pred terminem preddni a prevzeti
dodavky dojde ke zménam sazeb DPH (je
mozna vyhradné zména vyse DPH).

PLATEBNi PODMINKY

Kupuijici neposkytne Prodavajicimu Zadné
zalohy.

Kupni cena bude uhrazena po predani a
prevzeti dodavky, a to na zakladé
danovych dokladl (dale jen faktur)
vystavenych Proddvajicim. Fakturacné

musi byt jednoznaéné oddélena vyse
plnéni investi¢niho charakteru, vcetné
k nému se vztahujicimu pfislusenstvi, a
vySe plnéni neinvesticniho charakteru
nemajiciho povahu pfislusenstvi.

Pokud bude dodavka Prodavajicim
predana a Kupujicim prevzata bez vad a
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exceeded with respect to the delivery
specified in Art. 3 hereof, amounting
to 426 178.75 CZK, excl. VAT.

Seller states that the purchase price
consists of all the unavoidable costs on
deliveries and services that are necessary
for proper and timely completion of the
subject of the contract including any
related costs, i.e. mainly the purchase
costs of items together with their
production costs, transport of the items
to the place of delivery, taxes, duty and
other charges including recycling fees,
price of item-related documents, and the
costs of disposal of waste incurred in
connection with the delivery of the
items, while taking into account any
possible risks and effects that may be
considered during the performance of
the contractual subject. Seller further
states that the purchase price is set with
regard to the trend in prices in the given
field, including the trend in exchange
rate of Czech crown against foreign
currencies as long as the subject hereof is
being fulfilled.

Unless stated otherwise, all the prices
hereof come exclusive of the value
added tax (hereinafter VAT) which shall
be charged by Seller according to the
regulations in force as of the date of
taxable transaction.

If Seller is entity with its registered office
outside the territory of the Czech
Republic, the obligation of VAT
calculation and return for the delivered
Goods in the Czech Republic pertains to
Purchaser.

The agreed price of the delivery is the
highest permissible. Any changes in its
value are only possible if certain changes
occur in VAT rate (only the change in VAT
is permissible) upon concluding the
Agreement and prior to the date of
handover and acceptance of the delivery.

PAYMENT TERMS

The Purchaser shall not pay a deposit to
Seller.

The Purchase price shall be paid upon
handover and acceptance of the delivery
based on tax documents (hereinafter
only the “invoices”) issued by Seller.
Regarding the invoices, the amount of
investment supply, together with any
related accessions, shall be clearly
separated from the amount of non-

3
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nedodélkd, uhradi Kupujici ve Ih(té
splatnosti dle bodu 5.4 Smlouvy celou
Kupni cenu véetné DPH. Pokud Kupujici
pfevezme dodavku, na niz se vyskytuji
vady ¢i nedodélky, uhradi Kupujici ve
IhGté splatnosti dle bodu 5.4 pouze 85 %
Kupni ceny a DPH v plné vysi, zadrzné ve
vysi 15 % Kupni ceny uhradi Kupujici az
po odstranéni posledni vady a
posledniho nedodélku uvedeného
v protokolu o preddni a prevzeti, a to ve
IhGté splatnosti dle bodu 5.4 Smlouvy
pocitané ode dne odstranéni posledni
vady ¢i nedodélku.

Lhdta splatnosti faktury Prodavajiciho je
30 dnG ode dne nasledujiciho po dni
doruceni faktury do sidla Kupujiciho.
Lhita splatnosti zadrzného, bude-li
Kupujicim  vsouladu se Smlouvou
uplatnéno, cini nejvyse 30 dnl ode dne
podpisu protokolu o odstranéni posledni
vady ¢i posledniho nedodélku uvedeného
v protokolu o predani a prevzeti dodavky.
Za doruceni faktury se povaZuje den
doruceni faktury posStou nebo kuryrni
sluzbou do sidla Kupujictho nebo den
osobniho predani faktury do postovni
evidence Kupujiciho. Prodavajici zasle
neprodlené kopii faktury v elektronické

podobé kontaktni osobé Kupujiciho
emailem.
Faktura Prodavajiciho musi  mit

nalezZitosti dafového a ucetniho dokladu,
formou a obsahem odpovidat zdkonu ¢.
563/1991 Sb., v platném znéni, a zdkonu
¢. 235/2004 Sb., v platném znéni. Faktura
musi obsahovat zejména:
a) oznaceni ucetniho dokladu a jeho
poradové Cislo
b) identifikacni
véetné DIC
c) identifika¢ni Udaje Prodavajiciho
véetné DIC,
d) nalezitosti obchodni listiny
e) popis obsahu Ucetniho dokladu

udaje  Kupujiciho

f) datum vystaveni

g) datum uskutecnéni zdanitelného
plnéni

h) vysi ceny bez dané celkem

i) sazbu dané

j) vySi dané celkem zaokrouhlenou

dle pfislusnych predpis(
k) cenu celkem véetné dané

) podpis odpovédné osoby
Prodavajiciho

m)  prilohu — potvrzeni o prevzeti od
prepravce.
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investment supply that is different from
accessions.
If the delivery is handed over by Seller
and accepted by Purchaser without
defects and complete, Purchaser shall
pay entire Purchase price inclusive of
VAT within the due period as stipulated
by Art.5.4 hereof. If Purchaser accepts
the delivery with certain defects and
incomplete, Purchaser shall pay, within
the due period and according to Art.5.4
hereof, only 85 per cent of the Purchase
price and VAT in full, whereas the
withheld sum amounting to 15 per cent
of the Purchase price shall be paid by
Purchaser only after the last defect and
incompleteness listed in the handover
and acceptance report has been
removed, the amount payable in
accordance with Art.5.4 hereof within
due period running from the date of
removal of the last defect or
incompleteness.
Due period for Seller’s invoice is 30 days
running from the day following the date
of delivering the invoice to the registered
office of Purchaser. Due period for the
withheld sum, if applied by Purchaser in
accordance with the Agreement, shall
not exceed 30 days from the date of
signing the report on removal of the last
defect or incompleteness listed in the
Handover and Acceptance Certificate.
The date of delivering the invoice is
considered the date when the invoice is
delivered, by mail or courier post, to the
registered office of Purchaser, or the
date of personal delivery of the invoice
to Purchaser’s mail records. Seller shall e-
mail a copy of the invoice to Purchaser’s
contact person without undue delay.
Seller’s invoice shall not fail to include all
the elements of a tax or accounting
document, conform formally and
factually to the Act No.563/1991 Sbh., as
amended, as well as the Act
No.235/2004 Sb., as amended. The
invoice shall mainly contain the
following:
a) designation of an accounting
document and its serial number
b) identification data of Purchaser
including tax ID number
c) identification data of
including tax ID number
d) all the particulars of a business
document

Seller
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V ptipadé, Ze faktura nebude obsahovat
vySe uvedené naleZitosti, bude Kupujicim
vracena kopraveni bez proplaceni.
V takovém pfipadé Ihdta splatnosti
pocind béZet znovu ode dne doruceni
opravené ¢i nové vyhotovené faktury.
Prodavajici je povinen kupujicimu zaslat
na emailovou adresu kontaktni osoby
Kupujiciho  xxxxxxxxxx elektronickou
verzi faktury ve formatu pdf a ndsledné
zaslat origindl faktury postou.

PenéZity zavazek (dluh) Kupujiciho se
povazuje za splnény v den, kdy je dluzna
Castka odepsdna z uctu Kupujiciho.

LHUOTA A MiSTO PLNENI
Prodavajici se zavazuje splnit sv(j
zdvazek dodat a odevzdat véci dle této
smlouvy  Kupujicimu nejpozdéji do
4 tydnl ode dne uzavieni smlouvy a
obdrzeni vyzvy k plnéni (,,LhGta pInéni“).

Prodavajici neni v prodleni
a) jestlize dojde k preruseni praci

Prodavajiciho na zakladé
pisemného pokynu Kupujiciho,
nebo

b) jestlize dojde k preruseni praci
Prodavajiciho zplsobeného vyssi
moci; o této skutecnosti je
Prodavajici povinen Kupujiciho
neprodlené informovat. Smluvni
strany jsou povinny se vzajemné
informovat o vzniku takové
okolnosti a dohodnout zpUsob
jejiho Feseni, jinak se vyssi moci
nemohou dovolavat.

Mistem plnéni je mistnost 1S115
pavilonu A35 Univerzitniho kampusu
Bohunice, Kamenice 753/5, 625 00 Brno.

DALSi PODMINKY PRO DODAVKU

Pokyny Kupujiciho
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e) description of an accounting
document content

f) date of issuance

g) date of taxable transaction

h) total price exclusive of tax

i) tax rate

i) total tax rounded according to
applicable regulations

k) total price inclusive of tax

) sighature of an authorized
person on the part of Seller
m) annex — Proof of delivery of
carrier.
If the invoice fails to contain the

aforementioned particulars, it shall be
handed back by Purchaser for correction
and without being cleared. In such a case
the due period begins to run once again
from the date of delivering the corrected
or newly issued invoice.

Seller is obliged to email to Purchaser’s
contact person Xxxxxxxxxxx an electronic
version of the invoice in .pdf and,
subsequently, send the original copy of
the invoice by mail.

Purchaser’s financial obligation (debt) is
deemed satisfied on the date when the
due amount is debited from Purchaser’s
account.

PERIOD AND
PERFORMANCE
The Seller undertakes to fulfil their
obligation of delivering and handing over
the issues hereof to Purchaser no later
than in 4 weeks from concluding the
agreement and receipt of the order

(“Period of performance”).
Seller is not in arrears if
a) Seller’s work is interrupted by
Purchaser’s written instruction,
or
b) there is an interruption of Seller’s
work due to force majeure; Seller
shall notify Purchaser to this
intent  without delay. The
contracting parties are required
to inform each other about such
circumstances and agree on the
method of solution otherwise
they shall not invoke force
majeure.
The place of performance is A35 building
of the University campus of Masaryk
university, room 15115, Brno, Kamenice
753/5, 625 00 Brno.

PLACE OF
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Pfi plnéni predmétu Smlouvy postupuje
Prodavajici samostatné. Prodavajici se
vSak zavazuje respektovat veskeré
pokyny Kupujiciho, tykajici se plnéni
pfedmétu smlouvy a upozorfujici na
mozné porusovani smluvnich povinnosti
Prodavajiciho.

Prodavajici je  povinen  upozornit
Kupujiciho bezodkladné na nevhodnou
povahu véci prevzatych od Kupujiciho
nebo pokynli danych mu Kupujicim
k provedeni pfedmétu smlouvy, jestlize
Prodavajici mohl tuto nevhodnost zjistit
pfi vynaloZeni odborné péce.

Pouzité materialy a vyrobky

Véci, které jsou potrebné k provedeni
dodavky, je povinen opatfit Prodavajici,
pokud vtéto Smlouvé neni vyslovné
uvedeno, Ze je opatii Kupuijici.

Prodavajici se zavazuje, Ze krealizaci
dodavky pouZije vyhradné nové (nikoli jiz
drive pouzité, byt i repasované) soucasti
a materidly. Proddvajici se zavazuje a ruci
za to, ze pfi realizaci dodavky nepoutzije
zadny material, o kterém je v dobé jeho
uziti znamo, Ze je Skodlivy nebo
nespliiuje  hygienické i ekologické
parametry. Stejné tak se Prodavajici
zavazuje, ze k realizaci doddvky nepoutzije
materidly a dodavky, které nemaji
pozadovanou certifikaci, je-li pro jejich
pouziti certifikace nezbytnd podle
pfislusnych predpisi. Pokud Prodavajici
uvedené zavazky nedodrZi, je povinen na
pisemné vyzvani Kupujiciho provést
okamzité napravu a veskeré naklady
s tim spojené nese Prodavajici.

Kontrola provadéni predmétu smlouvy
Kupujici je opravnén  kontrolovat
provadéni predmétu smlouvy. Provadéni
v rozporu s povinnostmi Prodavajiciho
dle této Smlouvy bude povazovano za
podstatné poruseni Smlouvy. Zjisti-li
Kupuijici, Ze Prodavajici provadi predmét
smlouvy v rozporu se svymi povinnostmi,
je Kupujici opravnén dozadovat se toho,
aby Proddvajici odstranil vady vzniklé z
takového postupu a predmét smlouvy
provadél dale fadnym zplsobem nebo je
opravnén ztéhoz divodu od Smlouvy
odstoupit.
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FURTHER TERMS OF DELIVERY

Purchaser’s instructions

Performing the subject of the
Agreement, Seller shall proceed
independently. However, Seller
undertakes to respect any instructions of
Purchaser’s relating to the performance
of the subject hereof and notifying of
possible breach of Seller’'s contractual
obligations.

Seller shall notify Purchaser without
delay of improper nature of things and
items taken over from Purchaser or of
Purchaser’s instructions to perform the
subject of the Agreement if Purchaser
could have taken due professional care
to uncover such impropriety.

Used materials and products

All the things and items necessary for the
performance of the delivery shall be
procured by Seller unless expressly
stated herein that they will be procured
by Purchaser.

Regarding the performance of the
delivery, Seller undertakes to use only
new (not yet used, albeit recycled) parts
and materials. Seller undertakes and
guarantees not to use any material
during the performance of the delivery
that is known at the time of its use to be
harmful or non-compliant with sanitary

or environmental standards. Seller
further undertakes not to use any
materials and supplies during the

performance of the delivery which would
fail to have required certification, if such
certification is mandatory for their use
according to applicable regulations. In
case Seller fails to meet the obligations
hereof, they shall be obliged, upon
written invitation from Purchaser, to
rectify the defective condition without
undue delay and bear all costs associated
therewith.
Inspecting  the
contractual subject
Purchaser shall be entitled to inspect the
performance of contractual subject. Any
performance contravening Seller’s
obligations arising herefrom shall be
classified as fundamental breach of the
Agreement. Should Purchaser find out
that Seller is performing the subject of

performance  of

6
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Skody

S vyjimkou zavazku zakaznika
vyplyvajiciho z poruseni ¢asti 13
Vseobecnych obchodnich podminek FEI
(dale jen "dlGvérné informace"), nejsou
smluvni strany vzajemné ani vici treti
strané odpovédné =za: (i) nepfimé,
zvlastni, exemplarni, ndhodné, trestni i
nasledné skody; nebo (ii) ztraty ptijmQ;

(1ii) ztrata skutec¢nych nebo
predpokladanych  zisk(; (lv) ztraty
predpokladanych aspor; (V) ztratu

podnikani; (Vi) ztratu prilezitosti; (VII)
ztratu dobrého jména; (VIII) ztratu dobré
povésti; nebo (xi) ztratu nebo poskozeni
dat, a to i v pripadé, Ze ucastnik byl
upozornén na moznost vzniku takovych
Skod predem.

Odpovédnost kazdé ze stran podle této
smlouvy bude omezena na skutecné
pfimé skody, a neprekroci ¢astku kupni
ceny. Tato omezeni budou platit pro
vSechny ndroky, zahrnujici bez omezeni,
smluvni  zaruky, odskodnéni, delikt
(vCetné nedbalosti), objektivni
odpovédnosti a jiné. Nic v této smlouvé
nevylucuje ani neomezuje odpovédnost
strany za (i) podvod; (ii) smrt nebo
zranéni zplsobené nedbalosti smluvni
strany; nebo (iii) jakoukoli jinou
odpovédnost, ktera nemlie byt
vylouéena ze zdkona.

Moznost povéfit realizaci ¢asti dodavky
jinou osobu

Prodavajici je  opravnén povérit
provedenim ¢asti dodavky treti osobu
(subdodavatele) pouze s predchozim
souhlasem Kupujiciho. Vtomto pfipadé
vSak Prodavajici odpovidd za cinnost
subdodavatele tak, jako by dodavku
provadél sam.

Prodavajici je povinen zabezpeclit ve
svych  subdodavatelskych  smlouvach
splnéni vSech povinnosti vyplyvajicich
Prodavajicimu ze Smlouvy.

ZARUKA ZA JAKOST
Prodavajici je odpovédny za to, Ze po
celou Zaruéni dobu bude mit zafizeni
vlastnosti sjednané touto smlouvou.
Zarucni doba zacina béZzet dnem prevzeti.
Je-li  dodavka Kupujicim  prevzata

7.6

7.7

7.8

7.9

8
8.1

the Agreement contrary to their
obligations, Purchaser is entitled to
require Seller to rectify any and all
defects resulting from such performance
and to perform duly the subject of the
Agreement henceforth otherwise
Purchaser shall be entitled to withdraw
from the Agreement for such reasons.

Damage

With the exception of customer’s liability
arising from a breach of section 13 of the
FEI General Terms and Conditions for
time and material service (“confidential
information”), neither shall party be
liable to the other or any third party. For
(i) any indirect, special, exemplary,
incidental, punitive or consequential
damages; or (ii) loss of revenue; (iii) loss
of actual or anticipated profits; (iv) loss
of anticipated savings; (v) loss of
business; (vi) loss of opportunity; (vii)
loss of goodwill; (viii) loss of reputation;
or (xi) loss or corruption of data, even if
the party has been advised of the
possibility of such damages in advance.
Each party’s liability hereunder will be
limited to actual direct damages, and
such liability shall not to exceed the
amount of purchase price. These
limitations will apply for all claims,
including without limitation, contract
warranty, indemnity, tort (including
negligence), strict liability or otherwise.
Nothing herein shall exclude or limit a
party’s liability for (i) fraud; (ii) death or
personal injury caused by its negligence;
or (iii) any other liability which cannot be
excluded by law.

Possibility to commission a third party
to perform a part of the delivery

Seller shall be entitled to commission a
third party (subcontractor) to perform a
certain part of the delivery only with
prior consent from Purchaser. However,
in such a case Seller shall be responsible
for subcontractor’s activities as if Seller
were performing the delivery
themselves.

Regarding the subcontractors, Seller shall
be obliged to ensure that any and all
obligations of Seller arising from the
Agreement are embodied in the
subcontracts correspondingly.

WARRANTY FOR QUALITY
Seller shall ensure that the device has the

7



8.3

8.4

8.5

8.6

s alesponn jednou drobnou vadou (i
nedodélkem, pocind zarucni doba bézet
az dnem odstranéni posledni vady i
nedodélku.

PoZadavek na odstranéni vad doddvky,
které se projevi v zaruéni dobé, Kupujici
uplatni u Prodavajiciho bezodkladné po
jejich zjisténi, nejpozdéji posledni den
zarucni doby, a to pisemnym oznamenim
doruéenym k rukdm odpovédného
zastupce Prodavajiciho (reklamaci). |
reklamace odeslana Kupujicim posledni
den zaruc¢ni doby se povaZuje za vcas
uplatnénou. V  pisemné reklamaci
Kupuijici uvede popis vady nebo informaci
o tom, jak se vada projevuje, a zpUsob,
jakym ji pozaduje odstranit.

Byly-li pouzity podle smlouvy pfti vyrobé
zafizeni  véci  predané  kupujicim,
neodpovida prodavajici za vady zafizeni,
které byly zplsobeny pouZitim téchto
véci, jestlize prodavajici pfi vynaloZeni
odborné péce nemohl odhalit
nevhodnost téchto véci pro vyrobu
zafizeni nebo na ni kupujiciho upozornil,
avsSak kupujici pisemné trval na jejich
pouziti.

Poskytnuté zaruky se dale nevztahuji na
vady zpUsobené neodbornym
zachdzenim, nespravnou nebo
nevhodnou udrzbou, nebo
nedodrZovanim predpisi vyrobcl pro
provoz a udribu zafizeni, které Kupujici
od Prodavajiciho prevzal pti prejimce
(napf. zdarucni listy) nebo o kterych
Prodavajici Kupujiciho pisemné poucil.
Zaruka se rovnéZ nevztahuje na vady
zpUsobené hrubou nedbalosti, nebo
umyslnym jednanim.

V souladu s dalSimi podminkami téchto
smluvnich podminek, vSechny ndahradni
dily nebo soucastky (s vyjimkou
spotfebniho zboZi s konkrétni Zivotnosti,
jak je definovano FEI nebo katalogovym
listem) poskytovanych FEI, maji zaruku
po dobu sto dvacet (120) dnli od data
jejich doruéeni nebo devadesat (90) dn(
od data ukonceni sluzby, podle toho, co
nastane dfive. Jedinou a vyhradni
povinnosti FEI za poruseni zaruky bude,
dle uvazeni FEl, (a) vyménit nahradni dily
nebo soucasti je-li to mozné, (b) nahradit

kupujicimu  pomérnou  ¢ast  ceny
zaplacené kupujicim FEl za pfislusné
nahradni dily nebo soudasti. Tyto

prostfedky uvedené v tomto odstavci
jsou jediné nahrady, které zdkaznikovi ze

8.2

8.3

8.4

8.5

8.6

properties stipulated herein.

Warranty period shall begin on the date
of taking delivery. If the delivery
accepted by Purchaser has at least one
minor defect or incompleteness, the
warranty period begins to run from the
date of rectification of the last defect or
incompleteness.

Removing any defects of the delivery,
which appear during the warranty
period, shall be claimed by Purchaser
from Seller immediately after their
detection, no later than on the last day of
the warranty period, by means of a
written request (complaint) delivered to
the attention of Seller’'s responsible
person. Even a complaint dispatched by
Purchaser on the last day of the warranty
period shall be considered filed in a
timely manner. Purchaser shall describe
in their written complaint the defect or
its manifestation  together  with
requested manner of its removal.

If any items supplied by Purchaser were
used for manufacturing the delivery
pursuant to the Agreement, Seller shall
not be liable for any defects resulting
from the use of such items, where Seller
could not presumed their unsuitability
despite having exercised all their care, or
where Seller informed Purchaser of their
unsuitability but Purchaser insisted in
writing on their use.

Granted warranties neither apply to any
defects caused by unprofessional
handling, incorrect or unsuitable
maintenance, or by non-compliance with
manufacturer’s guidelines regarding the
operation and maintenance of the
appliances/devices  which  Purchaser
received from Seller during the
acceptance procedure (e.g. warranty
certificates) or which Purchaser was
instructed on by Seller in writing. The
warranty neither applies to defects
caused by gross negligence or wilful
conduct.

Subject to the other terms of these terms
and conditions, all replacement parts or
components (excluding consumables
with specific lifetime as defined by FEI or
per parts’ data sheet) provided by FEl are
guaranteed for a period of one hundred
twenty (120) days from date of delivery
of the part or ninety (90) days from the
service completion date whichever is
earlier. FEI's sole and exclusive obligation

8



9.1

10
10.1

10.2

zaruky dilG a soucasti prislusi. Tam kde to
bude mozné, bude poskytnuta vratka za
dily a soucdstky vracené v opravitelném
stavu. Jakakoli zasilka dild nebo
soucastek, kterou Kupujici otevrel, se
povazuji za prodanou, a pokud neni
vracena ve stanovené |h0té, bude
fakturovana jeji pInd cena.

SMLUVNI POKUTY A NAHRADA
SKODY

Odpovédnost kazdé ze stran podle této
smlouvy bude omezena na skutecné
pfimé skody, a neprekroci ¢astku kupni
ceny. Tato omezeni budou platit pro
vSechny naroky, zahrnujici bez omezeni,
smluvni  zadruky, odskodnéni, delikt
(vCetné nedbalosti), objektivni
odpovédnosti a jiné. Nic v této smlouvé
nevylucuje ani neomezuje odpovédnost
strany za (i) podvod; (li) smrt nebo
zranéni zplsobené nedbalosti smluvni
strany; nebo (iii) jakoukoli jinou
odpovédnost, kterda nemlze byt
vylou€ena ze zikona.

UKONCENI SMLUVNIHO VZTAHU
Smluvni vztah zaloZeny touto Smlouvou
mizZe byt ukoncen splnénim, dohodou
Smluvnich stran nebo odstoupenim.
Kupujici je kromé zakonnych dlvodu
opravnén od Smlouvy odstoupit také v
pripadé

a) Ze proti majetku Prodavajiciho

bude vedeno insolvencni fizeni,

b) Ze  dojde k nepodstatnému

poruseni povinnosti uloZzenych
Prodavajicimu Smlouvou, které

Prodavajici v dodatecné
poskytnuté Ih(té neodstrani,

c) Ze Prodavajici nebude
opakované,  tzn. minimalné
dvakrat, respektovat pokyny
Kupujiciho,

d) Ze bude pozastaveno nebo

ukonceno poskytovani financnich
prostredkd uréenych ke kryti

9

9.1

10

10.1

10.2

for breach of warranty shall be, at FEI's
option, to (a) replace the replacement
parts or components as the case may be,
(b) refund to Customer the pro-rata
portion of the fees paid by Customer to
FEI allocated to the replacement parts or
components. The remedies set forth in
this paragraph are Customer’s exclusive
remedies for any breach of this parts and
components warranty. Where applicable
a return credit will be given on parts or
components returned to FEl in repairable
condition. Any part or component
package opened by Customer will be
considered as sold and if it is not
returned within specified time frame, its
full list price will be invoiced.

CONTRACTUAL PENALTIES AND

DAMAGE COMPENSATION
Each party’s liability hereunder will be
limited to actual direct damages, and
such liability shall not to exceed the
amount of purchase price. These
limitations will apply for all claims,
including without limitation, contract
warranty, indemnity, tort (including
negligence), strict liability or otherwise.
Nothing herein shall exclude or limit a
party’s liability for (i) fraud; (ii) death or
personal injury caused by its negligence;
or (iii) any other liability which cannot be
excluded by law.

TERMINATION OF

CONTRACTUAL RELATIONSHIP
Contractual relations established by this
Agreement may be terminated by
fulfiiment, agreement between the
Contracting parties, or withdrawal.
Other than legal reasons, Purchaser shall
be entitled to withdraw from this
Agreement when

a) insolvency proceedings is being
conducted against the Seller,

b) Seller commits a minor breach of
their obligations stipulated by
the Agreement which Seller fails
to remedy within an additional
period,

c) Seller fails to respect repeatedly,
i.e. twice at minimum, the

THE
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10.3

104

11

111

11.2

113

11.4

vydajli  plynoucich  zrealizace
Projektu, pripadné tyto vydaje
budou poskytovatelem dotace
oznaceny za nezpUsobilé,

e) Ze prodavajici uvedl v nabidce
informace nebo doklady, které
neodpovidaji skute¢nosti a mély
nebo mohly mit vliv na vysledek
zadavaciho fizeni.

V ptipadé ¢aste¢ného odstoupeni od této
smlouvy se zdvazky od pocatku zrusuji

pouze v rozsahu, ktery odpovidd
casteCnému  plnéni, k némuz se
odstoupeni od smlouvy vztahuje. Ve
zbyvajicim  rozsahu nejsou zavazky

smluvnich stran ¢astecnym odstoupenim
od smlouvy dotceny.

U¢innost odstoupeni od Smlouvy nastava
doruenim pisemného ozndameni o
odstoupeni druhé smluvni strané.

ZMENY SMLOUVY

Tuto Smlouvu lze ménit nebo doplnit
pouze pisemnymi pribéiné Cislovanymi
smluvnimi dodatky, jez musi byt jako
takové oznafeny a platné signovany
obé&ma smluvnimi stranami.

PfedlozZi-li nékterd ze smluvnich stran
navrh dodatku ke Smlouvé, je druha
smluvni strana povinna se kndvrhu
vyjadfit do patnacti dnd ode dne
nasledujiciho po doruceni navrhu
dodatku.

Prodavajici je opravnén prevést svoje
prava a povinnosti ztéto Smlouvy na
jinou osobu pouze s predchozim
pisemnym souhlasem Kupujiciho.

Pouze to, co se uvozuje nebo k éemu se
doddva ,nebude-li mezi prodavajicim a
kupujicim dohodnuto jinak”, mlZe byt
smluvnimi stranami dohodnuto i Ustné.
To plati, jen pokud Kupujici nebude pro
takovou dohodu vyZadovat pisemnou
formu. Ma se za to, Ze osobami
opravnénymi k takové dohodé za smluvni
strany jsou i jejich kontaktni osoby.

10.3

104

11

111

11.2

11.3

11.4

instructions from Purchaser,

d) the provision of financial
resources intended for covering
the expenses associated with the
Project implementation is
suspended or terminated, or
these expenses are classified
ineligible by the grant provider,

e) Seller provided information or
documents in their tender offer
which do not correspond to
reality and which influenced, or
might have influenced, the
outcome of tender proceedings.

In case of partial withdrawal from this
Agreement, the obligations shall be
repealed only to the extent that
corresponds to partial fulfilment to
which the withdrawal applies. Remaining
obligations of the contracting parties
shall not be affected by the partial
withdrawal.

The withdrawal from this Agreement
shall become effective on the delivery of
the withdrawal notice to the other
contracting party and henceforth.

AMENDMENTS TO

AGREEEMENT
This Agreement may be amended or
supplemented only by  written,
continuously numbered, contractual
amendments which shall be identified as
such and signed wvalidly by both
contracting parties.
If any of the contracting parties presents
a proposal of an amendment hereto, the
other party shall be obliged to express its
position to the proposal within fifteen
days following the delivery date of the
amendment proposal.
Seller shall be entitled to transfer their
rights and obligations arising herefrom to
another person only with prior written
consent of Purchaser.
Only what is put in quotation marks or is
followed by “unless otherwise agreed
between Seller and Purchaser” may be
agreed upon in oral form by the parties
hereunder. The same applies unless
Purchaser requests such an agreement in
writing. It is understood that the persons
entitled make such agreement on behalf
of the contracting parties are their
contact persons as well.

THE
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12
121

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

ZAVERECNA UJEDNANI
Prodavajici se za podminek stanovenych
touto smlouvou, vsouladu s pokyny
Kupujicitho a pfi vynaloZeni veskeré
potiebné odborné péce, zavazuje:

a) jako osoba povinna dle § 2 pism.
e) zadkona ¢. 320/2001 Sb., o
financni  kontrole ve vefejné
spravé, spoluplsobit pfi vykonu
finanéni kontroly).

Prodavajici prohlasuje, Ze obdobné
smluvné zavazie také své pfipadné
subdodavatele, ktefi se na plnéni této
smlouvy budou podilet.

Prodavajici je opravnén prevést svoje
prava a povinnosti z této smlouvy na treti
osobu pouze s predchozim pisemnym
souhlasem kupuijiciho.

Kupuijici je opravnén prevést svoje prava
a povinnosti z této smlouvy na treti
osobu.

Smluvni strany se dohodly, Ze pravni
vztahy zaloZené touto smlouvou se fidi
Ceskym pravem svyjimkou pouZiti
Videriské dmluvy o smlouvach o
mezinarodni koupi zboZzi.

Pfipadné rozpory se smluvni strany
zavazuji feSit dohodou. Teprve nebude-li
dosazeni dohody mezi nimi mozné, bude
véc feSena u vécné prislusného soudu dle
zakona ¢. 99/1963 Sbh., obéansky soudni
rad, ve znéni pozdéjsich predpisd, a to u
mistné pfislusného soudu, v jehoz
obvodu md sidlo kupujici.

Pokud se stane nékteré ustanoveni
smlouvy neplatné nebo neucinné,
nedotyka se to ostatnich ustanoveni této
smlouvy, kterad zUstavaji platna a ucinna.
Smluvni strany se v takovém pfipadé
zavazuji nahradit dohodou ustanoveni
neplatné nebo neucéinné ustanovenim
platnym a acinnym, které nejlépe
odpovidd plvodné zamyslenému Ucelu

ustanoveni neplatného nebo
neucinného.
Nedilnou soucasti Smlouvy jsou jeji

prilohy, a to
e pfiloha ¢
specifikace,
V pripadé jakychkoli nesrovnalosti i
kontradikci mezi znénim Smlouvy a
jednotlivymi  pfilohami Smlouvy je
rozhodujici znéni Smlouvy. V pfipadé
jakychkoli nesrovnalosti ¢i kontradikci
mezi znénim jednotlivych pfiloh Smlouvy
je rozhodujici znéni té pfilohy, ktera je
uvedena v tomto ¢lanku vyse;

1 - technicka

12
12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

FINAL PROVISIONS
According to the terms and conditions
stipulated herein, in compliance with
Purchaser’s instructions and taking all
necessary professional care, Seller
hereby undertakes:
a) as an obligor pursuant to Section
2 e) of the Act No.320/2001 Sb.,

on Financial Control in Public
Administration, to provide co-
operation during financial
control.

Seller purports to place under similar
contract any subcontractors who might
get involved in the fulfiiment of this
Agreement.
Seller shall be entitled to transfer their
rights and obligations hereunder to a
third party only with prior written
consent of Purchaser.
Purchaser shall be entitled to transfer
their rights and obligations hereunder to
a third party.
The contracting parties have agreed the
legal relations established hereby be
governed by Czech law except when the
UN Convention on Contracts for the
International Sale of Goods shall be
applied.
The contracting parties pledge to resolve
any contradictions by mutual agreement.
Only if no agreement is reached between
them, the matter shall be dealt with in
court having subject-matter jurisdiction
according to the Act N0.99/1963 Sb., Civil
Procedure Code, as amended, and, at the
same time, in the court having local
jurisdiction in whose judicial district
Purchaser has their registered office.
The fact that a provision hereunder
becomes null and void shall not affect
other provisions hereunder which shall
remain valid and effective. In that case
the contracting parties undertake to
replace by mutual agreement a null and
void provision with a valid and effective
one which will correspond best to the
originally intended purpose of the null
and void provision.
The following Annexes shall constitute an
integral part of this Agreement:
e Annex No.1 -
Technical Specifications,
In the event of any discrepancies or
contradictions in the wording of this
Agreement and individual Annexes

Detailed
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12.10 Tato smlouva je sepsana ve CcCtyrech

12.11

Cesko-anglickych zrcadlovych

vyhotovenich  stejné  platnosti a
zavaznosti, pficemz dvé znich jsou
ur¢ené pro Kupujicho a dvé pro
Prodavajiciho. V pfipadé jakéhokoliv

rozporu v ceském a anglickém textu
smlouvy ma vidy prednost cesky text
této smlouvy.

Smluvni strany potvrzuji, Ze si tuto
Smlouvu pred jejim podpisem precetly a
s jejim obsahem souhlasi, Ze Smlouva
predstavuje  Uplnou dohodu mezi
smluvnimi stranami a Ze Smlouva nebyla
uzavrena v tisni za napadné nevyhodnych
podminek. Na dikaz toho pfipojuji své
podpisy.

PRODAVAIJICI/SELLER:

IN eeees) e

Podpis/Signature:

Jméno/Name:

12.10

12.11

hereof, the provisions of this Agreement
shall prevail. In the event of any
discrepancies or contradictions in the
wording of individual Annexes hereof,
the Annex listed in a higher order in this
provision shall prevail;

This Agreement is written in Czech and
English four spectacular copies with
equal validity of originals for Buyer and
Seller to retain two copies each. In case
of any discrepancies in the Czech or
English versions, the Czech version shall
prevail.

The contracting parties hereby confirm
that they have read this Agreement prior
to its signing and that they agree with its
contents, that the Agreement represents
the entire agreement between the
contracting parties and that the
Agreement has not been concluded
under duress and  conspicuously
disadvantageous conditions. In witness
whereof, the contracting parties have

attached their respective signatures
hereunder.

KUPUJICI/PURCHASER

In Brno, .........

12



Annex No.1 - Detailed Technical Specifications

Please, attach here detailed specification of the C-clips and C-clip Rings
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