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SMLUVNI STRANY
KUPUJIC:
Masarykova univerzita,
Lékarska fakulta

se sidlem:v Kamenice 753/5, 625 00 Brno-
Bohunice, Ceska republika

ICO: 00216224
DIC: CZ00216224

zastoupeny prof. MUDr. Martinem Repkem,
Ph.D., dékanem fakulty

kontaktni osoba ve vécech technickych:

PRODAVAJICI:
3Brain AG

IC  CH-350.4.002.935-8,
387.460.635

se sidlem Huobstrasse 16, 8808 Pfaffikon,
Svycarsko

zapsana v obchodnim
kantonem Schwyz
zastupce: Mauro Gandolfo, PhD, CEO
kontakini :

DIC  CHE-

rejstfiku  vedeném

email:

UVODNi USTANOVENI

Kupujici je feSitelem projektu s nazvem

CREATIC Investment, reg. €. projektu
CZ.02.01.01/00/22_001/0000254 (dale jen
.Projekt’) a pfijemcem podpory na uvedeny
projekt z Operaéniho programu Jan Amos
Komensky (dale jen ,OPJAK").

Prodavajici je dodavatel vybrany Kupujicim v
ramci zadavaciho fizeni s nazvem Multi
electrode array (MEA) system.

Ugelem této Smiouvy (dale jen Smlouva) je
zabezpedeni  nezbytného  pfistrojového

n

Spolufinancovano
Evropskou unii

CONTRACTING PARTIES
PURCHASER:
Masaryk university
The Faculty of Medicine

With its registered office at Kamenice 753/5,
625 00 Brno-Bohunice, The Czech Republic

ID No.: 00216224,
Tax ID No.: CZ00216224

Represented by Prof. Martin Repko, MD, PhD,
Dean of the Faculty

SELLER:
3Brain AG

ID No.. CH-350.4.002.935-8, Tax ID No.

CHE-387.460.635

with its registered office in Huobstrasse 16,

8808 Pfaffikon, Switzerland

registered with; Commercial register of the

canton of Schwyz

Represented by: Mauro Gandolfo, PhD, CEO
' ail:

INTRODUCTORY PROVISIONS

The Purchaser is a principal investigator of
the project entited CREATIC Investment,
Reg. No. of the project
CZ.02.01.01/00/22_001/0000254 (hereinafter
the “Project”) and recipient of the grant from
the Operational Program Jan Amos
Komensky (hereinafter “OPJAK”).

The Seller is a provider selected by the
Purchaser within the tender proceedings
entitled Multi electrode array (MEA) system.

The purpose of this Agreement (hereinafter
referred to as the Agreement) is to provide the

OPJAK.cz
MSMT.cz


http://OPJAK.cz
http://MSMT.cz
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3.2

3.3

3.4

vybaveni pofizovaného vramci Projektu.
Smluvni strany berou na védomi, Ze jakékoli,
byt jen CasteCné, nepInéni povinnosti
vyplyvajicich z této smlouvy, at uZ na strané
prodavajiciho € kupujiciho, miZze ohrozit
¢erpani dotaénich prostredk( poskytnutych na
realizaci pfedmétu smlouvy, pfip. muze vést
k udéleni sankci kupujicimu ze strany organu
opravnénych k vykonu kontroly Projektu,
v jejichz ramci jsou dotaCni prostiedky
poskytovany. Skoda, ktera mize kupujicimu
neplnénim povinnosti  vyplyvajicich z této
smlouvy vzniknout, tak muze i pfesahnout
sjednanou kupni cenu.

Smluvni strany se zavazuji Cinit veSkera
pravni jednani majici dopad na zavazky
vyplyvajici ztéto smlouvy pouze
prostfednictvim vySe uvedenych kontaktnich
osob. Jednani u¢inéna prostiednictvim jinych
osob jsou pravné uginna toliko po oznameni
jinych ¢&i dalSich kontaktnich osob druhé
strané osobami vy$e uvedenymi.

PREDMET SMLOUVY

Prodavajici se zavazuje, ze Kupujicimu doda
a odevzda véc ¢i véci, které jsou pfedmétem
koupé, umoZni mu nabyt vlastnické pravo
ktémto vécem, a Ze splni dalsi stim
souvisejici zavazky uvedené ve smlouvé.
Kupujici se zavazuje, Ze véci pfevezme a
zaplati prodavajicimu kupni cenu.

Véci se pro ucely této smlouvy rozumi nize
uvedené zafizeni dodavané jako celek:

Systém vice elektrodovych poli (MEA) na bazi
CMQOS s jednou jamkou, véetné 3D modulu -1
ks,

Software pro funkéni charakterizaci 2D a 3D
neuronalnich modell in-vitro a ex-vivo — 1 ks.
Dalsi licence dle pfilohy smlouvy.

Mnozstvi, jakost a provedeni, jakoZ i dalSi
specifikace a vlastnosti zafizeni jsou ujednany
v pfiloze €. 1 smlouvy.

Zavazek prodavajiciho odevzdat véci zahrnuje
také

a) dopravu zafizeni na uréené misto;

b) instalaci  zafizeni v prostorach
uréenych  Kupujicim,  pficemz
instalaci se rozumi usazeni zafizeni
vmisté pInéni, pfipadné jeho

2.3

3.2

3.3
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necessary instrumentation procured within the
Project. The contracting parties hereby
acknowledge that any non-compliance, albeit
partial, with the contractual obligations hereof,
whether on the part of the Seller or the
Purchaser, may hamper the utilisation of the
grants provided for the implementation of the
contract or may result in sanctions imposed
on the Purchaser by the authorities
competent to supervise the Project, through
whom grants are provided. Any financial loss
arising on the Purchaser's part for non-
complying with the contractual obligations
hereof may even exceed the agreed purchase
price.

The Contracting Parties undertake to take any
legal actions affecting the obligations hereof
only through the contact as mentioned above
persons. Any actions taken by other persons
shall not be legally effective unless those
mentioned above introduce these contact
persons to the other party.

SUBJECT OF AGREEMENT

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

Regarding this agreement, an item means the
following equipment provided as a whole:

Single well CMOS-based multi electrode array
(MEA) system, including a 3D module -1 pc,

Software to functionally characterize 2D and
3D neuronal in-vitro and ex-vivo models — 1
pc. Other licenses as per the annex to the
contract.

The quantity, quality, design, and other device
specifications and  characteristics  are
stipulated in Annex No. 1 hereto.

The obligation of the Seller to hand over the
items also includes

a) transport of the equipment to a given
place;

b) installation of the equipment in areas
designated by the Purchaser, where



sestaveni ¢i propojeni a dale
napojeni zafizeni na zdroje, zejména
pfipojeni  k elektrickym  rozvod(im,

jsou-li takova napojeni pro Fadnou
funkénost zafizeni nezbytna;

predani dokladd,

e které jsou nutné kuzivani
zafizeni, zejména technické
dokumentace zafizeni, instrukci
a navodu k obsluze i Udrzbé
zafizeni (manuald) v ceském
nebo anglickém jazyce,

o  které se k zafizeni jinak vztahuiji
(prohlédeni o shodé dodaného
zafizeni se  schvalenymi
standardy, protokoly o revizich

atp.)

zaSkoleni a sezndmeni  osob
uréenych  Kupujicim k obsluze
zafizeni tak, aby byly schopny
zafizeni  nalezité  uzivat pro

planované (cely,

odvoz a likvidace obali a dalSich
materiall  pouzitych pfi  pInéni
dodavky;

3.5 Prodavajici prohladuje, Ze

a)
b)

¢)

je vyluénym vlastnikem zafizeni,

dodéavane zafizeni je nové, tzn. nikoli
dfive pouZité;

dodavané véci odpovidaji této
smlouvé, tzn. Ze maji vlastnosti, které
si strany ujednaly, a chybi-li ujednani,
takové vlastnosti, které prodavajici
nebo vyrobce popsal nebo které
kupujici oCekaval s ohledem na
povahu véci a na zakladé obchodni
prezentace jimi provadéneé, Ze se
hodi k uCelu vyplyvajicimu z této
smlouvy, Ze jsou v odpovidajicim
mnoZstvi, ze vyhovuji poZadavkim
pravnich pfedpisi a Ze jsou bez
jakychkoliv jinych vad, a to i pravnich,
zejména na ném nevaznou zastavy
ani Zadn4 jina prava tfetich osob.
Prodavajici bude pfi plnéni této
Smlouvy  postupovat s naleZitou
odbornou pécéi, v souladu s platnymi
pravnimi predpisy, touto Smlouvou,
jakoz i pfislusnymi technickymi
normami.

the installation means placing the
device at the place of performance
and its assembling or linking up, as
well as connecting it to the mains,
mainly electrical distribution, if such
connections are necessary for proper
operation of the device;

providing documents

e which are required for the
operation of the device, mainly
technical documentation of the

device, instructions and
instruction/maintenance
manuals in Czech or English
language,

o otherwise related to the device
(Declaration  of  Conformity
together with any approved
standards, revision protocols,
etc.)

training and familiarisation of the

Purchaser-assigned personnel to the

extent of being able to operate the

device correctly for intended
purposes,

removal and disposal of packaging

and other materials used during the

performance of the delivery;

3.5 The Purchaser declares

to be an exclusive owner of the
device,

that the provided device is new, i.e.,
not yet used;

that the items provided comply with
this Agreement, i.e. they have the
qualities agreed upon by the parties
hereto and, in case such agreesment
is missing, they have the qualities
described by the Seller or the
producer or the qualities which the
Purchaser expected concerning the
nature of the items and following their
business presentation, that they are
suitable for the purpose arising
hereunder, 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.
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4.5

4.6

Kupujici pfedem vyluCuje moznost pfijeti
nabidky (navrhu smlouvy) s dodatky nebo
odchylkami ve smyslu § 1740 odst. 3
ob&anského zakoniku (OZ).

KUPNi CENA

Kupni cena je stanovena na zakladé nabidky
Prodavajiciho predloZzené v ramci zadavaciho
fizeni jako cena maximalni a nepfekrogitelna
pro dodavku vymezenou v €l. 3 Smlouvy a €ini
162 075 EUR.

Podrobny  rozpis  kupni  ceny,  resp.
jednotlivych polozek je uveden v pfiloze €. 2
Smlouvy ve formé poloZkového rozpodtu
vychazejiciho z  podrobné  technicke
specifikace a obchodnich podminek Smlouvy.

Kupni cena je cenou nejvySe pfipustnou,
kterou neni mozZné prekrodit. Prodavajici
prohlaSuje, Ze kupni cena obsahuje jeho
veskeré nutné naklady na dodavky a sluzby
nezbytné pro fadné a v€asné splnéni
predmétu smlouvy vCetné vSech nakladi
souvisejicich, tj. zejména naklady na pofizeni
véci véetné nakladl na jejich vyrobu, naklady
na dopravu véci do mista jejich odevzdani,
dang, clo a poplatky v€. recyklacnich
poplatki, naklady na doklady vztahujici se
kvécem, naklady na likvidaci odpad
vzniklych v souvislosti s odevzdanim véci pfi
zohlednéni veskerych rizik a vlivd, o nichz Ize
b&hem plnéni pfedmétu smlouvy uvazovat.
Prodavajici dale prohlasuje, Ze kupni cena je
stanovena i s pfihlédnutim k vyvoji cen v
daném oboru véetné vyvoje kurzu ¢eské mény
k zahrani¢nim ménam az do doby splnéni
piedmétu smlouvy.

Prodavajici  pfebird  nebezpeci
okolnosti ve smyslu § 1765 odst. 2 OZ.

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

zmény

Dodani Zbozi bude realizovano podle pravidel
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d) in the performance hereof, the Seller
shall exercise due professional care
by legal provisions in force, this
Agreement, and relevant technical
standards.

The Purchaser hereby excludes the possibility
of accepting an offer (contract proposal) with
amendments or deviations within the meaning
of Section 1740(3) of the Civil Code (CC).

PURCHASE PRICE

The purchase price has been determined
based on the Seller’s offer submitted in tender
proceedings as the maximum price that
cannot be exceeded concerning the delivery
specified in Art. Three hereof, amounting to
162 075 EUR.

Annex No. 2 sets out a detailed price
breakdown as an itemised budget based on
the detailed technical specification and the
business terms and conditions stipulated in
this Agreement.

The purchase price is the highest permissible
price, which shall not be exceeded. The 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
confract, 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. The seller further
states that the purchase price is set
concerning the price trend in the given field,
including the trend in the exchange rate of the
Czech crown against foreign currencies, as
long as the subject hereof is fulfilled.

The Seller takes all the risks related to a
change in circumstances as stipulated under
Section 1765 (2) of the CC.

Unless stated otherwise, all prices hereof are
exclusive of the value-added tax (hereinafter
VAT), which the Seller shall charge according
to the regulations in force as of the date of the
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Incoterms 2020 DAP (Delivered at Place) na
misto urené Kupujicim. V pfipadé, Ze je
Prodavajici osobou se sidlem mimo Uzemi
CR, povinnost vypoéitat a odvést za dodané
Zbozi DPH vCeské republice nalezi
Kupujicimu.

Sjednana cena dodavky je cenou nejvyse
pfipustnou. Zména vySe ceny je mozna pouze
v pfipadé, Ze po uzavieni Smlouvy a pied
terminem predani a pfevzeti dodavky dojde
ke zménam sazeb DPH (je mozna vyhradné
zména vySe DPH).

PLATEBNI PODMINKY
Kupujici neposkytne Prodavajicimu Zadné
zélohy.
Kupni cena bude uhrazena po pfedani a
pievzeti dodavky, a to na zakladé darovych

dokladd (dale jen faktur) vystavenych
Prodavajicim.  Fakturatné  musi byt
jednoznaéné  oddélena  vySe  plnéni

investicniho charakteru, véetné knému se
vztahujicimu pfisluSenstvi, a vySe pInéni
neinvestiéniho charakteru nemajicino povahu
pfisluSenstvi.

Pokud bude dodavka Prodavajicim pfedana a
Kupujicim prevzata bez vad a nedodélkd,
uhradi Kupuijici ve Ihité splatnosti dle bodu
5.4 Smlouvy celou Kupni cenu véetné DPH
(mimo ¢lanku 4.6).

Lhita splatnosti faktury Prodavajiciho je 30
dni ode dne nasledujiciho po dni doruceni
faktury do sidla Kupujiciho. Lhita splatnosti
zadrzného, bude-li Kupujicim v souladu se
Smlouvou uplatnéno, €ini nejvySe 30 dnli ode
dne podpisu protokolu o odstranéni posledni
vady ¢i posledniho nedodélku uvedeného
v protokolu o pfedani a prevzeti dodavky.

Za doruceni faktury se povazuje den doruceni

faktury elektronicky na emailovou adresu
I -:c: -

kuryrni sluzbou do sidla Kupujiciho nebo den
osobniho pfedani faktury do poStovni
evidence Kupujiciho.

4.6
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5.4
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taxable transaction.

The delivery of Goods shall be performed
under Incoterms 2020 DAP (Delivered at
Place) to the location specified by the
Purchaser. If the Seller is an 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 the
Purchaser.

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

PAYMENT TERMS

The Purchaser shall not pay a deposit to the
Seller.

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

If the delivery is handed over by the Seller
and accepted by the Purchaser without
defects and complete, the Purchaser shall
pay the entire Purchase price inclusive of VAT
(outside Article 4.6) within the due period as
stipulated by Art.5.4 hereof.

The due period for the Seller's invoice is 30
days from the day following the date of
delivering the invoice to the Purchaser's
registered office. The due period for the
withheld sum, if applied by the Purchaser by
the Agreement, shall not exceed 30 days from
the date of signing the report on the removal
of the last defect or incompleteness listed in
the Handover and Acceptance Certificate.

The date of delivery is considered the date
the invoice is delivered, electronically to the

emal acdres N
by mail or courier post, to the Purchaser's

registered office or the date the invoice is
personally delivered to the Purchaser's mail




5.6

5.7

5.8

Faktura Prodavajiciho musi mit naleZitosti
dafového a (Cetniho dokladu, formou a
obsahem odpovidat zakonu €. 563/1991 Sb.,
v platném znéni, a zakonu ¢. 235/2004 Sb.,
v platném znéni. Faktura musi obsahovat
zejména:

a)  oznaceni UCetniho dokladu a jeho

poradové Cislo

b) identifikaCni Udaje Kupujiciho vCetné
DIC

c) identifikaCni  Udaje  Prodavajiciho
vcetné DIC,

d) naleZitosti obchodni listiny

e) popis obsahu Uéetniho dokladu

f) datum vystaveni

zdanitelného

g)  datum uskute¢néni

pinéni
h)  vySi ceny bez dané celkem

i) nazev programu: Operaéni program
Jan Amos Komensky (nazev
projektu: CREATIC Investment, reg.

¢. projektu:  CZ.02.01.01/00/22
_001/0000254)
), podpis odpovédné osoby

Prodavajiciho

k) pfilohu — kopii protokolu o pfedani a
prevzeti dodavky s podpisem osoby,
ktera za Kupujiciho dodavku
pfevzala.

V pfipadé, ze faktura nebude obsahovat vyse
uvedené nalezitosti, bude Kupujicim vracena
k opraveni bez proplaceni. V takovém pfipadé
Ihita splatnosti po€ina bézet znovu ode dne
doru¢eni opravené ¢&i nové vyhotovené
faktury.

Prodavajici je povinen kupujicimu zaslat na
email. adresu
elektronickou verzi faktury ve formatu pdf.

PenéZity zavazek (dluh) Kupujiciho se
povazuje za spinény vden, kdy je dluzna
Castka odepsana z uctu Kupuijiciho.

Vpfipadé, Ze Cislo bankovniho Gétu
Prodavajiciho uvedené v této smlouvé nebo
na Prodavajicim vystavenych fakturach
nebude uvefejnéno zplsobem umozniujicim
dalkovy pfistup ve smyslu ustanoveni § 109

5.6

5.7

The seller is obliged to
an electronic
version of the Invoice In pdt.

records.

The Seller's invoice shall not fail to include all
the elements of a tax or accounting
document, conform formally and factually to
Act No.563/1991 Sb., as amended, as well as
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 the Purchaser,
including tax ID number

C) identification data of the Seller,
including tax ID number

d) all the particulars of a business
document

e)  descripton of an
document content

accounting

f) date of issuance
a) date of taxable transaction
h) total price exclusive of tax

i) name of the programme: Operational
Programme Jan Amos Komensky
(name of the project: CREATIC

Investment,  project  registration
number: CZ.02.01.01/00/22
_001/0000254)

i) signature of an authorised person on
the part of the Seller

k) annexe — a copy of the Handover and
Acceptance Certificate signed by the
person who accepted the delivery on
behalf of the Purchaser.

If the invoice fails to contain the
abovementioned particulars, the Purchaser
shall hand it back for correction without
clearing. In such a case, the due period
begins to run once again from the date of
delivery of the corrected or newly issued
invoice.

email

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



odst. 2 pism. c) zakona €. 235/2004 Sh., o
dani z pfidané hodnoty, ve znéni pozdéjSich
predpisii (dale jen ,ZDPH), je Kupujici
opravnén uhradit Prodavajicimu pouze tu ¢ast
penéZitého zé&vazku vyplyvajiciho z faktury,
jez odpovida vysi zakladu dané, a zbylou ¢ast
pak ve smyslu ust. § 109a ZDPH uhradit
pfimo spravci dané. Stane-i se Prodavajici
nespolehlivym platcem ve smyslu ust. § 106a
ZDPH, pouZije se tohoto odstavce obdobné.

LHUTA A MiSTO PLNENi

6.1 Prodavajici se zavazuje splnit sviij zavazek
dodat a odevzdat véci dle této smlouvy
Kupujicimu nejpozdéji do 60 dnd ode dne
uzavieni smlouvy (,Lhdta pInéni*).

6.2 Prodleni Prodavajiciho se Ihitou pinéni se
povazuje za podstatné poruseni Smlouvy.

6.3 Prodavajici neni v prodleni a neni povinen
Kupujicimu  zaplatit smluvni pokutu za
prodleni s plnénim povinnosti utvrzenych
smluvni pokutou, a to za dobu trvani
mimoradnych nepredvidatelnych a
neprekonatelnych pfekazek  vzniklych
nezavisle na v(li Prodavajiciho vy$si moci. O
vzniku vy33i moci je Prodavajici povinen
Kupujiciho bezodkladné informovat. Existenci
vy$8i moci prokazuje Prodavajici a potvrzuje
Kupujici. Bez potvrzeni Kupujiciho neni
mozné se na Vy§si moc odkazovat.

6.4 Mistem plnéni je Lékarska fakulta Masarykovy
univerzity, Kamenice 753/5, 625 00 Brno -
pavilon FO1B1, Ustav histologie a
embryologie, Ceska republika.

INSTALACE, PREVZETi DODAVKY

7.1 Prodavajici je povinen pisemné informovat
kontaktni osobu Kupujiciho o pfesném terminu, ve
kterém véci odevzda, a to alespoii 2 pracovni dny
pfed jejich odevzdanim, nebude-li mezi Prodavajicim
a Kupujicim dohodnuto jinak. Nesplni-li Prodavajici
tuto povinnost, je Kupujici opravnén odevzdani véci

In case the Seller's bank account number,
stated herein or on invoices issued by the
Seller, fails to allow remote access as
stipulated under Section 109 (2) c) of the Act
No0.235/2004 Sb., on Value Added Tax, as
amended (hereinafter only the “VAT Act”), the
Purchaser is entitled to pay the Seller only
that part of financial obligation arising from the
invoice which corresponds to the amount of
the tax base. In contrast, the rest shall be
paid directly to the tax administrator under S
109a of the VAT Act. If the Seller becomes
unreliable under S 106a of the VAT Act, the
paragraph shall be applied mutatis mutandis.

6 PERIOD AND PLACE OF PERFORMANCE

6.1 The Seller undertakes to fulfill their obligation
of delivering and handing over the goods to
the Purchaser no later than 60 days from the
date of the contract signing (“Period of
performance”).

6.2 The Seller’s delay in the performance period
shall be deemed a fundamental breach of the
Agreement.

6.3 The Seller is not in arrears and is not obliged
to pay the Purchaser a contractual penalty for
delay in fulfilling the obligations secured by a

contractual penalty for the duration of
extraordinary, unforeseeable, and
insurmountable obstacles arising

independently of the Seller's will (force
majeure). The Seller is obliged to inform the
Purchaser without undue delay about the
occurrence of force majeure. The existence of
force majeure must be demonstrated by the
Seller and confirmed by the Purchaser.
Without the Purchaser's  confirmation,
invoking force majeure is impossible.

6.4 The place of performance is the Faculty of
Medicine, Masaryk University, Kamenice
753/5, 625 00 Brno — Pavilion A18, Institute of
Histology and Embryology, The Czech
Republic.

7 INSTALLATION, DELIVERY ACCEPTANCE

71 The Seller is obliged to inform the
Purchaser's contact person in writing of the exact
date on which the items will be handed over, at least
2 working days before handing them over, unless
otherwise agreed between the Seller and the
Purchaser. If the Seller fails to comply with this

7



odmitnout.

7.2 Pfipadne-li  posledni den |hity pro
odevzdani véci na sobotu, nedéli nebo svatek, je
poslednim dnem Ihity pracovni den nejblize
nasledujici. Nebude-li mezi Prodavajicim a Kupujicim
dohodnuto jinak, plati, ze odevzdani véci probéhne v
dobé od 10:00 do 15:00.

7.3 Prevzeti véci bude Kupujicim potvrzeno na
dodacim listu, ktery bude pro uéely této Smlouvy pinit
i funkci pfedavaciho protokolu.

74 Predavaci musi

obsahovat:

protokol (dodaci list)

a) Nazev a sidlo Prodavajiciho a
Kupuijiciho;

b)  Identifikaci kupni smlouvy;

c)  Oznageni dodanych véci s uvedenim
vyrobnich ¢isel bud v pfedavacim
protokolu (dodacim listu), nebo v
samostatném dokumentu
piedlozeném prodavajicim nejpozdsji
do péti pracovnich dnii po podpisu
pfedavaciho protokolu.;

d) Datum podpisu predavaciho
protokolu, které je dnem zdanitelného
plnéni;

e) Stav véci v okamziku jejich pfedani a
prevzeti;

f) Seznam prfedanych dokladli a
dokumentace;

g) Seznam  uzivateli  Kupujiciho

technicky a aplikaéné seznamenych
s obsluhou véci; pfipadné zavazek
Prodavajicino provést uzivatelskou
instruktdZ povéfenych pracovnik(
Kupujiciho v pozdgjSim terminu
dohodnutém s Kupujicim. OdloZeni
uzivatelské instruktaZe se souhlasem
Kupujiciho neni pfekazkou pro vznik
prava na zaplaceni kupni ceny.

h) Ovéfeni, zda bylo spInéno fadné.

7.5 Pfevzetim véci pfechazi na Kupujiciho
vlastnické pravo k vécem, jakoZ i nebezpe€i vzniku
Skody na vécech.

obligation, the Purchaser is entitled to refuse to hand
over the items.

7.2 If the last day of the deadline for handing in
the items falls on a Saturday, Sunday or public
holiday, the last day of the deadline shall be the next
working day. Unless otherwise agreed between the
Seller and the Purchaser, the handover shall take
place between 10:00 and 15:00.

7.3 Acceptance of the goods will be confirmed
by the Purchaser on the delivery note, which will also
serve as a handover report for the purposes of this
Agreement.

7.4 The handover report (delivery note) must
include:

a) Name and registered office of the
Seller and the Purchaser;

b) |dentification  of the
Agreement;

Purchase

c) |dentification of the items delivered,
with the serial numbers provided
either in the handover report (delivery
note) or in a separate document
submitted by the Seller no later than
five business days after the signing of
the handover report.;

d) The date of signing the handover
report, which is the date of the
taxable supply;

e) The condition of the items at the time
of their handover and acceptance;

f) List of documents and documentation
submitted;

9) A list of the Purchaser ‘s users
technically and application familiar
with the operation of the items; where
applicable, the Seller's commitment
to conduct user instruction of the
Purchaser ‘s authorized personnel at
a later date agreed with the
Purchaser. Postponement of the user
briefing with the Purchaser ‘s consent
shall not preclude the right to
payment of the purchase price.

7.5 Upon acceptance of the goods, the
ownership right to the goods, as well as the risk of
damage to the goods, passes to the Purchaser.

Inspection of apparent defects in the goods by the

8



Kontrola zjevnych vad véci Kupujicim

7.6 Kupujici po prevzeti véci provede kontrolu
zjevnych vad véci, zejména co do jejich provedeni a
mnozstvi. Kupujici neprovadi kontrolu zjevnych vad
véci pfi jejich odevzdani; presto zjisti-li jesté pred
jejich pfevzetim od Prodavajiciho, Ze véci trpi
jakymikoli vadami, je opravnén jejich odevzdani
rovnou odmitnout.

7.7 Zjisti-li Kupuijici, Ze véci vykazuiji vady, pfip.
Ze Prodavajici neodevzdal byt i jedinou véc, oznami
to nejpozdéji do 5 pracovnich dnii ode dne prevzeti
véci Prodavajicimu.

7.8 Pfi uplatiovani prav z vadného pinéni
Smluvni strany postupuji pfiméfené v souladu s
ustanovenimi o reklamaci vad véci v zaruéni dobé
dle této Smlouvy. Prava z takto oznamenych vad se
Prodavajici  zavazuje  uspokojit  bezodkladné,
nejpozdgji vSak do 60 dni ode dne jejich oznameni v
souladu s bodem 12.3 této Smlouvy, nebude-li mezi
Prodavajicim a Kupujicim dohodnuto jinak.

8 DALSi PODMINKY PRO DODAVKU

Pokyny Kupuijiciho

8.1 Pfi pinéni pfedmétu Smlouvy postupuje
Prodavajici samostatné. Prodavajici se viak
zavazuje respektovat veSkeré  pokyny
Kupuijiciho, tykajici se pinéni pfedmétu
smlouvy a upozoriiujici na mozné porusovani
smluvnich povinnosti Prodavajiciho.

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

PouZité materialy a vyrobky

8.3 Véci, které jsou potfebné k provedeni
dodavky, je povinen opatfit Prodavajici, pokud
v této Smlouvé neni vyslovné uvedeno, Ze je
opatfi Kupuijici.

8.4 Prodavajici se zavazuje, Ze krealizaci
dodavky pouzije vyhradné nové (nikoli jiz
dfive pouzité, byt i repasované) soucasti a

Purchaser

7.6 After taking over the goods, the Purchaser
shall inspect the goods for obvious defects,
especially as regards their design and quantity. The
Purchaser shall not inspect the goods for any
apparent defects upon handover; however, if the
Purchaser discovers, before taking over the goods
from the Seller, that the goods suffer from any
defects, the Purchaser shall be entitled to refuse
handover of the goods outright.

7.7 If the Purchaser discovers that the goods
are defective or that the Seller has not handed over
even a single item, the Purchaser shall notify the
Seller no later than 5 working days from the date of
receipt of the goods.

7.8 In exercising rights arising from defective
performance, the Parties shall proceed appropriately
in accordance with the provisions on claims for
defects under warranty as set out in this Agreement.
The Seller undertakes to satisfy the rights arising
from such notified defects without undue delay, but
no later than within 60 days from the date of
notification, in accordance with Clause 12.3 of this
Agreement, unless otherwise agreed between the
Seller and the Purchaser.

FURTHER TERMS OF DELIVERY

The Purchaser’s instructions

8.1 Performing the subject of the Agreement, the

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

8.2 The Seller shall notify the Purchaser without

delay of the improper nature of things and
items taken over from the Purchaser or of the
Purchaser's instructions to perform the subject
of the Agreement if the Purchaser could have
taken due professional care to uncover such
impropriety.

Used materials and products

8.3 Al the things and items necessary for the

delivery performance shall be procured by the
Seller unless expressly stated herein that the
Purchaser will procure them.

8.4 Regarding the delivery performance, the

Seller undertakes to use only new (not yet



8.5

8.6

8.7

Prodavajici  je
subdodavatelskych

materialy. Prodavajici se zavazuje a ruéi za
to, Ze pfi realizaci dodavky nepouZije 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 dodavky
nepouZije materialy a dodavky, které nemaji
pozadovanou certifikaci, je-li pro jejich pouziti
certifikace nezbytna podle pfislusnych
predpisu. Pokud Prodavajici uvedené zavazky
nedodrzi, je povinen na pisemné vyzvani
Kupujiciho provést okamzitt¢ napravu a
veSkeré naklady stim spojené nese
Prodavajici.

Kontrola provadéni pfredmétu smlouvy

Kupuijici je opravnén kontrolovat provadéni
pfedmétu smlouvy. Provadéni v rozporu
s povinnostmi Prodavajiciho dle této Smlouvy
bude povazovano za podstatné poruseni
Smlouvy. Zjisti-li Kupujici, Ze Prodavajici
provadi pfedmét smlouvy v rozporu se svymi
povinnostmi, je Kupuijici opravnén doZadovat
se toho, aby Prodavajici odstranil vady vzniklé
z takového postupu a prfedmét smlouvy
provadél dale fadnym zplUsobem nebo je
opravnén ztéhoz divodu od Smlouvy
odstoupit.

Skody

Pokud cinnosti Prodavajiciho dojde ke
zplsobeni  Skody Kupujicimu nebo tietim
osobam z titulu opomenuti, nedbalosti nebo
neplnénim podminek vyplyvajicich z pravnich
predpist, technickych nebo jinych norem
vyplyvajicich ztéto Smlouvy, je Prodavajici
povinen bezodkladné tuto Skodu odstranit a
neni-li mozné, tak nahradit v penézich.
Veskeré naklady stim spojené nese
Prodavajici.

Prodavajici odpovida i za Skodu zplsobenou
¢innosti téch, ktefi pro néj dodavku provadéji.

MoZnost povérit realizaci Casti dodavky jinou
osobu

povinen
smlouvach

zabezpedit ve
splnéni

svych
véech

povinnosti vyplyvajicich Prodavajicimu ze Smlouvy.
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8.6

8.7

8.8
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used, albeit recycled) parts and materials. The
Seller undertakes and guarantees not to use
any material during the delivery performance
known at the time of its use to be harmful or
non-compliant with sanitary or environmental
standards. The Seller undertakes not to use
any materials and supplies during the delivery
performance that would fail to have the
required certification if such certification is
mandatory for their use according to
applicable regulations. In case the Seller fails
to meet the obligations hereof, they shall be
obliged, upon written invitation from the
Purchaser, to rectify the defective condition
without undue delay and bear all costs in
addition to that.

Inspecting the performance of the contractual
subject

The Purchaser shall be entitled to inspect the
performance of the contractual subject. Any
performance  contravening the  Seller's
obligations arising hereunder shall be
classified as a fundamental breach of the
Agreement. Should the Purchaser find out that
the Seller is performing the subject of the
Agreement contrary to their obligations, the
Purchaser is entitled to require the Seller to
rectify any defects resulting from such
performance and to perform the subject of the
Agreement duly henceforth; otherwise, the
Purchaser shall be entitled to withdraw from
the Agreement for such reasons.

Damage

If the Seller’s activities cause any damage to
the Purchaser or to third parties due to
omission, negligence or non-fulfilment of any
conditions arising from applicable legal
regulations, technical or other standards
stipulated herein, the Seller shall be obliged to
remove such damage without undue delay
and, if such removal is not possible, to
compensate it financially. The Seller shall
bear any related costs in addition to that.

The Seller shall also be responsible for any
damage caused by the activities of those who
work for the Seller on the delivery.

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

Regarding the subcontractors, the Seller shall
be obliged to ensure that any obligations of
the Seller arising from the Agreement are
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9.2

9.3

9.4

9.5

9.6

9.7

9.8

ZARUKA ZA JAKOST

Prodavajici odpovida za vady zjisténé
v zaruéni dobé, ktera Cini 24 mésica.

Prodavajici je odpovédny za to, ze po celou
Zaruéni dobu bude mit zafizeni vlastnosti

sjednané touto smlouvou, zejména vlastnosti
vyminéné v pfiloze €.1 smlouvy.

Zaruéni doba zadina béZet dnem podpisu
protokolu o pfedani a prevzeti dodavky
Kupuijicim. Je-li dodavka Kupujicim pfevzata
salespoii jednou drobnou vadou (i
nedodélkem, poéina zaruéni doba béZet az
dnem odstranéni posledni vady ¢i nedodélku
(akceptace).

V' pfipadé rozporu mezi zaruéni dobou
stanovenou v této smlouvé a zaruéni dobou
uvedenou v samostatnych zaruénich listech ¢i
prohlaSenich o zaruce vztahujicich se k diléim
Castem dodavané véci, plati vzdy zaruéni
doba delsi.

Prodavajici je povinen v priibéhu zaruéni doby
provadét bezplatné veSkeré servisni Ukony,
jejichz provedenim podmiriuje platnost zaruky.

PoZadavek na odstranéni vad dodavky, ktere
se projevi v zaruéni dobé, Kupujici uplatni u
Prodavajiciho bezodkladné po jejich zjisténi,
nejpozdéji posledni den zaruéni doby, a to
pisemnym oznamenim doruéenym Kk rukam
odpovédného  zastupce Prodavajiciho
(reklamaci). | reklamace odeslana Kupujicim
posledni den zaruéni doby se povazuje za
véas uplatnénou. V pisemné reklamaci
Kupuijici uvede popis vady nebo informaci o
tom, jak se vada projevuje, a zplsob, jakym ji
poZaduje odstranit.

Kupuiici je opravnén poZadovat

a) odstranéni vady opravou, je-li vada timto

zplisobem odstranitelna,

b) odstranéni vady dodanim nového pinéni,

neni-li vada opravou odstranitelna,

Kupuijici je opravnén vybrat si ten zplisob
odstranéni vady, ktery mu nejlépe vyhovuije.
V pfipadé, Ze stejna vada vznikne v pribéhu
zaruéni doby nejméné potfeti Ci vznikne-li na
dodavce v priibéhu zaruéni doby vice neZ
deset vad, ma Kupujici pravo pozadovat

9.2

9.3

9.4

9.5

9.6

9.7

9.8
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correspondingly embodied in the

subcontracts.
WARRANTY FOR QUALITY

The Seller shall be liable for any defects
uncovered during the warranty period of 24
months.

The Seller shall ensure that the device has the
properties stipulated herein, especially those
specified in Annex No.1 hereto, during the
whole warranty period.

The warranty period begins when the
Purchaser signs the Handover and
Acceptance Certificate. Suppose the delivery
accepted by the Purchaser has at least one
minor defect or incompleteness. In that case,
the warranty period begins when the last
defect or incompleteness is rectified
(acceptance).

In case of any contradictions between the
warranty period stipulated herein and warranty
periods given in respective warranty cards or
warranty statements related to particular parts
of a delivered item, always apply the more
extended warranty period.

During the warranty period, the Seller shall be
obliged to carry out, free of charge, any
service operations whose performance is
conditional on the validity of the warranty.

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

The Purchaser shall be entitled to

a) require defect removal using repair in
case the given defect is repairable,

b) require defect removal using a new
delivery in case the given defect is not
repairable,

The Purchaser shall be entitled to opt for the



9.9

9.10

9.11

odstranéni vady dodanim nového plnéni, i
kdyZ je posledni vznikla vada odstranitelna
opravou.

Prodavajici se zavazuje reklamované vady
dodavky bezplatné odstranit.

Pfi odstrafiovani vad se Prodavajici zavazuje
poskytovat Kupujicimu veSkerou potfebnou
soucinnost. Nebude-li mezi Prodavajicim a
Kupujicim dohodnuto jinak, pak je Prodavajici
povinen zejména:

a) Veéc, jejiz vada ma byt odstranéna
opravou, pfevzit k opravé v misté, kde
byla Kupujicimu odevzdana, a po
provedeni opravy opravenou véc opét v
tomto misté piedat Kupujicimu, a

b) v pfipadé odstranéni vady dodanim
nové véci dodat novou véc na tutéz
adresu, kde byla Kupujicimu odevzdana
nahrazovana véc;

C) nastoupit k servisni opravé nejpozdéji do
5 pracovnich dni od doruceni
Reklamace.

| v pfipadech, kdy Prodéavajici reklamaci
neuzna, je Prodavajici povinen vadu odstranit
— vtakovém pfipadé Prodavajici pisemné
Kupuijiciho upozorni, Ze vzhledem k neuznani
reklamace se bude domahat Ghrady nakladi
na odstranéni vady od Kupuiiciho. V pfipadé,
Ze Prodavajici reklamaci neuzna, bude
opravnénost reklamace ovéfena znaleckym
posudkem, ktery obstara Kupuijici. V pfipadé,
Ze reklamace bude timto znaleckym
posudkem oznacena jako opravnéna, ponese
Prodavajici i naklady na vyhotoveni
znaleckého posudku. Pravo Kupujiciho na
bezplatné odstranéni vady i vtomto pfipadé
vznika dnem doruceni reklamace
Prodavajicimu. ProkaZe-li se, Ze Kupujici
reklamoval neopravnénég, je Kupuijici povinen
uhradit Prodavajicimu prokazatelné a Uéelné
vynaloZené néklady na odstranéni vady.

Maximalni termin pro odstranéni vady je 60
dni ode dne doruéeni reklamace, nebylo-li
mezi Prodavajicim a Kupujicim dohodnuto
jinak. O odstranéni reklamované vady sepisi
prodavajici a Kupuijici protokol, ve kterém
potvrdi odstranéni vady. O dobu, ktera

uplynula mezi uplatnénim reklamace a
odstranénim vady, se zaruéni doba
prodluzuje.

9.9
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method of defect removal they find most
suitable. In case the same defect appears not
less than for the third time during the warranty
period or more than ten defects appear on the
delivery during the warranty period, the
Purchaser shall be entitled to request the
defect removal by providing a new delivery
even though the last defect was repairable.

The Seller undertakes to remove any claimed
defects of the delivery free of charge.

The Seller undertakes to provide the
Purchaser with all necessary assistance in the
removal of defects. Unless otherwise agreed
between the Seller and the Purchaser, the
Seller shall in particular:

a) to take over the item, the defect of which
is to be removed by repair, for repair at
the place where it was handed over to
the Purchaser, and to hand over the
repaired item to the Purchaser again at
that place after the repair has been
carried out; and

b)  in case of removal of the defect by
delivery of a new item, deliver the new
item to the same address where the
replaced item was delivered to the
Purchaser;

c) to commence the service repair within 5
working days of receipt of the Complaint.

Even if the Seller does not acknowledge the
complaint, the Seller shall be obliged to
remove the defect. In such a case, the Seller
shall inform the Purchaser in writing that the
complaint has not been acknowledged and
that the costs of the defect removal will be
charged to the Purchaser. If the Seller does
not recognise the complaint, its justification
shall be verified using an expert opinion
obtained by the Purchaser. If such an expert
opinion justifies the complaint, the Seller shall
also bear the costs of the expertise. Even in
such a case, the Purchaser's right to free
removal of the defect shall arise as of the day
of the complaint delivery to the Seller. If the
Purchaser's complaint is unjustified, the
Purchaser shall be obliged to reimburse the
Seller for all demonstrable and reasonable
costs associated with the defect removal.

The maximum period for defect removal shall
be 60 days after the complaint delivery unless
the Seller and the Purchaser agree otherwise.



9.12

9.13

9.14

Byly-li pouZity podle smlouvy pfi vyrobé
zafizeni véci pfedané kupujicim, neodpovida
prodavajici za vady zafizeni, které byly
zplsobeny pouZitim téchto véci, jestlize
prodavajici pfi vynaloZzeni odborné péce
nemohl odhalit nevhodnost téchto véci pro
vyrobu zafizeni nebo na ni kupujiciho
upozornil, av8ak kupujici pisemné trval na
jejich pouZiti.

Poskytnuté zaruky se dale nevztahuji na vady
zplisobené neodbornym zachazenim,
nespravnou nebo nevhodnou udrzbou, nebo
nedodrzovanim predpist vyrobcl pro provoz
a udrzbu zafizeni, které Kupujici od
Prodavajiciho pfevzal pii pfejimce (napf.
zaruéni listy) nebo o kterych Prodavajici
Kupujiciho pisemné pou€il. Zaruka se rovnéz
nevztahuje na vady zplsobené hrubou
nedbalosti, nebo Umysinym jednanim.

V pfipadé, Ze Prodavajici neodstrani vadu ve
sjednané Ihité nebo - nebyla-li tato Ihita
sjednana - ve |hité dle bodu 9.11 Smlouvy
nebo pokud Prodavajici odmitne vady
odstranit, je Kupujici opravnén vadu odstranit
na své naklady a Prodavajici je povinen
Kupujicimu uhradit néklady vynalozené na
odstranéni vady, a to do 21 dni ode dne jejich
pisemného uplatnéni u Prodavajicino. V
pfipadé, Ze Prodavajici naklady vynaloZené
na  odstranéni  vuvedeném  terminu
Kupujicimu neuhradi, je Kupuijici opravnén
pouzit k zhojeni svého naroku zadrzné dle
této Smlouvy. V pfipadech, kdy ze zaruénich
podminek vyplyva, Zze zaruéni opravy muze
provadét pouze autorizovana osoba, nebo kdy
neautorizovany zasah je spojen se ztratou
prav ze zaruky, smi Kupujici vadu odstranit
pouze vyuZitim sluzeb autorizované osoby.
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The Seller and the Purchaser shall write a
report on the claimed defect removal
confirming that the defect has been removed.
The warranty period shall be extended by the
time between raising the complaint and
removing the defect.

If items provided by the Purchaser were used
under the Agreement in the manufacture of
the equipment, the Seller shall not be liable for
defects in the equipment caused by the use of
such items, provided that the Seller, despite
exercising due professional care, could not
have discovered their unsuitability for the
manufacture of the equipment, or if the Seller
informed the Purchaser of their unsuitability
but the Purchaser insisted on their use in
writing.

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
the Purchaser received from the Seller during
the acceptance procedure (e.g. warranty
certificates) or which the Seller instructed on
the Purchaser in writing. The warranty neither
applies to defects caused by gross negligence
or wilful conduct.

Should the Seller fail to remove the defect by
the agreed deadline or — if no such deadline
was agreed — within the period set out in
Art.9.11 hereof, or should the Seller refuse to
remove the defect, the Purchaser shall be
entitied to have the defect removed at their
costs. The Seller shall be obliged to reimburse
the Purchaser for the costs spent on the
defect removal within 21 days after the
Purchaser's written request. Should the Seller
fail to pay the expenses spent on the defect
removal within the period given above, the
Purchaser shall be entitled to use the withheld
sum/retainer under this Agreement to settle
their claim. Where the warranty terms and
conditions imply that warranty repairs may
only be performed by an authorised person or
where an unauthorised intervention results in
the extinction of warranty rights, the
Purchaser may only have the defect removed
by an authorised person.
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POJISTENI

Prodavajici se zavazuje obstarat si nejpozdéji do
pfevzeti Stanovisté pojisténi odpovédnosti za Skodu
zplsobenou pfi vykonu své podnikatelské Einnosti,
kryjici pfipadné Skody zplsobené pfi provadéni
dodavky Kupujicimu &i tfetim osobam po celou dobu
provadéni dodavky. Prodavajici se zavazuje udrZovat

zminéné  pojisténi

vplatnosti po celou dobu

provadéni dodavky. Nesplnéni tohoto zavazku je
podstatnym poruSenim Smiouvy.

11
1.1

11.2

12
12.1

12.2

12.3

POZARUCNI SERVIS

Prodavajici minimalné po dobu 3 let ode dne
uplynuti  posledniho dne zaruéni  Ihity
zabezpedi na vyzvu Kupujiciho za uplatu za
cenu v Case a misté obvyklou pozaruéni
servis. Ujednani ¢l. 9 této smlouvy o
odstrafiovani vad a odpovédnosti za jejich
neodstranéni se pro (Cely pozéruéniho
servisu  pouziji  obdobné.  Poskytovani
pozaruéniho servisu Prodavajicim neni
sjednano jako vyhradni. Kupujici si vyhrazuje
pravo zajistit pozaruéni servis i od tfetich osob
bez jakékoliv sankce ze strany Prodavajiciho.

Prodavajici se zavazuje, Ze vramci
pozaruéniho servisu zajisti Kupujicimu za
Uplatu nahradni dily pofizovaného zafizeni.
Prodavajici se dale zavazuje poskytovat
Kupujicimu po dobu pozaruéniho servisu za
Uplatu specialni spotiebni material nezbytny k
provozu zafizeni.

SMLUVNi POKUTY A NAHRADA SKODY

Pokud bude Prodavajici v prodleni proti
sjednané Ihité k pinéni, je Kupujici opravnén
Uctovat Prodavajicimu smluvni pokutu ve vysi
0,05 % z Kupni ceny (véetné DPH) za kazdy i
zapocCaty den prodleni.

Pokud prodleni Prodavajicino pfesahne
étrnact  dn, je  Kupujici  opravnén
Prodavajicimu G¢tovat jesté dalSi smluvni
pokutu ve vysi 0,1 % z Kupni ceny (véetné
DPH) za patnacty a kazdy dalsi i zapocaty
den prodleni.

Pokud Prodavajici neodstrani vadu i
nedodélek uvedeny v Protokolu o pfedani a
pfevzeti dodavky nebo oznameny dle bodu
7.8 Smlouvy ve Ihité 60 dnG od jejich
oznameni, je Kupujici opravnén uétovat

10

INSURANCE

The Seller undertakes to conclude, no later than by
the Site takeover, insurance of liability for damage
caused during their business activities covering
any damage that may be caused in the delivery
performance to the Purchaser or any third parties.
The Seller undertakes to maintain such insurance
for the entire term of the delivery performance.
Failure to fulfil this undertaking shall constitute a
material breach of this Agreement.

11
1.1

11.2
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12.1

12.2
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POST-WARRANTY SERVICE

The Seller shall provide post-warranty service
at the Purchaser's request for a period of at
least 3 years from the expiry of the last day of
the warranty period, for a fee at a price
customary at the time and place. The
provisions of Article 9 of this Agreement
regarding defect removal and liability for
failure to remove defects shall apply similarly
for the purposes of post-warranty service. The
provision of after-warranty service by the
Seller is not agreed as exclusive. The
Purchaser reserves the right to secure after-
sales service from third parties without any
penalty from the Seller.

Regarding the post-warranty service, the
Seller provides the Purchaser with spare parts
for the acquired device in return for payment.
The Seller further undertakes to provide the
Buyer with special consumables necessary for
the operation of the equipment for a fee during
the post-warranty service period.

CONTRACTUAL PENALTIES
DAMAGE COMPENSATION

If the Seller is in arrears with the agreed
period of performance, the Purchaser shall be
entitted to charge the Seller a contractual
penalty amounting to 0.05 per cent of the
Purchase price (incl. VAT) for each
commenced day of delay.

AND

If the Seller's delay exceeds fourteen days,
the Purchaser shall be entitled to charge an
additional contractual penalty to the Seller
amounting to 0.1 per cent of the Purchase
price (incl. VAT) for the fifteenth and every
subsequent commenced day of delay.

If the Seller fails to remove a defect or
incompleteness listed in the Handover and
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12.5

12.6

12.7

12.8

12.9

Prodavajicimu smluvni pokutu ve vysi 0,1 % z
Kupni ceny za kazdou vadu ¢i nedodélek, u
nichZ je Prodavajici v prodleni, a to za kazdy
den prodleni.

Pokud Prodavajici neodstrani reklamovanou
vadu ve sjednané Ihité nebo — nebyla-li tato
lhita sjednana - ve Ihité dle bodu 9.11
Smlouvy, je Kupujici opravnén uctovat
Prodavajicimu smluvni pokutu ve vysi 0,1 %
z kupni ceny za kazdou reklamovanou vadu, u
niz je Prodavajici v prodleni, za kazdy den
prodleni.

Pokud Prodavajici odmitne za uplatu odstranit
poruchu zafizeni, ktera vznikne béhem tfi let
po uplynuti Zzaruéni Ihity, ve sjednaném
terminu nebo do 60 dni ode dne obdrZeni
poZadavku na odstranéni poruchy, nebyl-li pro
odstranéni vady mezi Kupujicim a
Prodavajicim termin dohodnut, je Kupuijici
opravnén (Ctovat Prodavajicimu  smluvni
pokutu ve vysi 0,05 % zKupni ceny za
kazdou poruchu, s jejimz odstranénim je
Prodavajici v prodleni, a to za kazdy den
prodleni.

Pokud bude Kupuijici v prodleni s uhradou
faktury proti sjednanému terminu a
neprokaze, Ze toto prodleni bylo zptisobeno
opozdénym uvolnénim prostredk(i statniho
rozpoCtu, je Prodavajici opravnén uctovat
Kupujicimu (rok z prodleni ve vysi 0,05 %
zdluzné &astky za kazdy i zapoCaty den
prodleni.

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

Strana povinna je povinna uhradit vyutované
pokuty nejpozdéji do 14 dnli od dne obdrzeni
pfislusného vylétovani. Stejna Ihita se
vztahuije i na (hradu Groku z prodleni.

Zaplacenim sankce (smluvni pokuty) neni
dotéen narok Kupujiciho na nahradu Skody
zpGsobené  mu  poruSenim  povinnosti
Prodavajiciho, na niz se sankce vztahuje.
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12.5

12.6

12.7

12.8

12.9
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Acceptance Certificate or notified under
Clause 7.8 of this Agreement within 60 days
from its notification, the Purchaser shall be
entitted to charge the Seller a contractual
penalty amounting to 0.1 per cent of the
Purchase price for each defect or
incompleteness for each day of delay.

If the Seller fails to remove a claimed defect
by the agreed deadline or - if no such
deadline was agreed — within the period set
out in Art.9.11 hereof, the Purchaser shall be
entitled to charge a contractual penalty to the
Seller amounting to 0.1 per cent of the
purchase price per each day of delay for each
claimed defect with the removal of which the
Seller is in delay.

Should the Seller refuse to remove against
payment a defect of the appliance/device,
which occurred within three years after the
expiry of the warranty period, by agreed
deadline or within 60 days after the date of
receiving the request for the defect removal, if
no such deadline has been agreed between
the Purchaser and the Seller, the Purchaser
shall be entitled to charge a contractual
penalty to the Seller amounting to 0.05 per
cent of the Purchase price per each day of
delay for each claimed defect with the removal
of which the Seller is in delay.

If the Purchaser is in arrears with payment of
an invoice compared to the agreed payment
date and fails to prove that such delay has
been caused by a delayed release of funds
from the national budget, the Seller shall be
entited to charge interest on overdue
payment to the Purchaser amounting to 0.05
per cent of the outstanding amount for each
commenced day of delay.

Contractual penalties become payable on the
day following the date of the claim origination.

The obligated party shall pay the charged
sanctions no later than 14 days after the
delivery date of the relevant invoice. The
same period shall also apply to the interest of
overdue payment.

Payment of the sanction (contractual penalty)
shall not affect the Purchaser’s entitlement to
reimbursement of damage suffered by the
Purchaser due to the Seller's breach of the
obligation covered by the sanction.
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14.2

UKONCENI SMLUVNIHO VZTAHU

Smluvni vztah zalozeny touto Smlouvou miize
byt ukonéen spinénim, dohodou Smluvnich
stran nebo odstoupenim.

Kupujici je kromé zakonnych divodi

opravnén od Smlouvy odstoupit také v

pfipadé

a) Ze proti majetku Prodavajicino bude
vedeno insolvenéni fizeni,

b)  Ze dojde k nepodstatnému poruseni
povinnosti ulozenych Prodavajicimu

Smlouvou, které Prodavajici
vdodate¢né  poskytnuté  Ihité
neodstrani,

C) Ze Prodavajici nebude opakované,
tzn. minimalné dvakrat, respektovat
pokyny Kupuijiciho,

d)  Ze bude pozastaveno nebo ukonéeno
poskytovani finanénich prostredki
uréenych ke kryti vydaji plynoucich
zrealizace Projektu, pfipadné tyto
vydaje budou poskytovatelem dotace
oznaceny za nezpUsobilg,

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

V pripadé CasteCného odstoupeni od této
smlouvy se zavazky od pocatku zruduji pouze
v rozsahu, ktery odpovida ¢aste¢nému plnéni,
k némuz se odstoupeni od smlouvy vztahuje.
Ve zbyvajicim rozsahu nejsou z&vazky
smluvnich stran aste€nym odstoupenim od
smlouvy dotéeny.

Uginnost odstoupeni od Smlouvy nastava
doruéenim  pisemného  oznameni o
odstoupeni druhé smluvni strané.

ZMENY SMLOUVY

Tuto Smlouvu Ize ménit nebo doplnit pouze
pisemnymi pribézné Cislovanymi smluvnimi
dodatky, jez musi byt jako takové oznadeny a
platné signovany obéma smluvnimi stranami.

Predlozi-li néktera ze smluvnich stran navrh
dodatku ke Smlouveé, je druha smluvni strana
povinna se k navrhu vyjadiit do patnacti dn

13

13.1

13.2
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TERMINATION OF THE CONTRACTUAL
RELATIONSHIP

Contractual relations established by this
Agreement may be terminated by fulfilment,
agreement between the Contracting parties,
or withdrawal.

Other than legal reasons, the Purchaser shall
be entitled to withdraw from this Agreement
when

a) insolvency proceedings are being
conducted against the Seller,

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

C) the Seller fails to respect repeatedly,
ie., twice at minimum, the
instructions from the 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 as ineligible by the grant
provider,

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

In partial withdrawal from this Agreement, the
obligations shall be repealed only to the extent
corresponding to partial fulfilment to which the
withdrawal applies. The remaining obligations
of the contracting parties shall not be affected
by the partial withdrawal.

A withdrawal from this Agreement becomes
effective upon delivering the withdrawal notice
to the other contracting party.

AMENDMENTS TO THE AGREEMENT

This Agreement may be amended or
supplemented only by written, continuously
numbered, contractual amendments, which
shall be identified as such and signed validly
by both contracting parties.

If any contracting party presents a proposal of
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14.4

15
15.1

ode dne nasledujiciho po doruéeni navrhu
dodatku.

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

Pouze to, co se uvozuje nebo k emu se
dodava ,nebude-li mezi prodavajicim a
kupujicim dohodnuto  jinak’, mlze byt
smluvnimi stranami dohodnuto i Gstné. 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.

ZAVERECNA UJEDNANI
Prodavajici se za podminek stanovenych
touto  smlouvou, v souladu s pokyny

Kupuijiciho a pfi vynaloZeni veSkeré potfebné
odborné péce, zavazuje:

a) archivovat veskeré pisemnosti
zhotovené pro pInéni zakazky podle
této smlouvy a kdykoli po tuto dobu
Kupujicimu umoznit pfistup k témto
archivovanym pisemnostem, a to do
31. 12. 2038. Kupuijici je opravnén po
uplynuti deseti let od ukonéeni plnéni
podle této smlouvy od Prodavajiciho
vySe uvedené dokumenty bezplatné
prevzit;

b)  jako osoba povinna dle § 2 pism. €)
zakona ¢. 320/2001 Sb., o financni

kontrole  ve  vefejné  sprave,
spoluplsobit pfi  vykonu finanni
kontroly,

c) povinnost dle predchoziho bodu se
tykd rovnéz téch Casti Smlouvy a
dokumentd souvisejicich s plnénim
této Smlouvy, které podléhaji ochrané
podle zvlastnich pravnich predpisi
(napf. jako obchodni  tajemstvi,
utajovane skute¢nosti) za pfedpokladu,
Ze budou splnény pozadavky kladené
pravnimi pfedpisy. Prodavajici se
rovnéz zavazuje k obdobné povinnosti
zavazat také  své  pripadné
poddodavatele.

d)  strpét uvefejnéni uzaviené Smlouvy

14.3

14.4

15
15.1
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an amendment hereto, the other party shall be
obliged to express its position within fifteen
days following the delivery date of the
amendment proposal.

The Seller shall be entitled to transfer their
rights and obligations arising hereunder to
another person only with prior written consent
of the Purchaser.

Only what is put in quotation marks or is
followed by “unless otherwise agreed between
The Seller and the Purchaser” may be agreed
upon in oral form by the parties hereunder.
The same applies unless the Purchaser
requests such an agreement in writing. It is
understood that the persons entitled to make
such an agreement on behalf of the
contracting parties are also their contact
persons.

FINAL PROVISIONS

According to the terms and conditions
stipulated herein, in compliance with the
Purchaser's instructions and taking all
necessary professional care, the Seller at this
moment undertakes:

a) to archive all written documents
executed to perform this Agreement
and allow the Purchaser access to
such archived documents at any time
during the term until 31 December
2038. the Purchaser shall be entitled
to collect the above documents from
the Seller free of charge after the
expiry of 10 years after the
completion of the performance
hereunder;

b) as an obligor under Section 2 e) of

the Act No0.320/2001 Sb., on
Financial  Control in  Public
Administration, to provide co-

operation during financial control,

C) the obligation under the preceding
paragraph also applies to those parts
of the Contract and documents
related to the performance of this
Contract that are subject to protection
under special legislation (e.g. trade
secrets,  classified  information),
provided that the requirements
imposed by the bill are met. The
Seller also undertakes to oblige its
subcontractors, if any, to do likewise;



véetné pripadnych dodatkl v souladu s
ustanovenim § 219 zékona ¢.
134/2016 Sb., o zadavani vefejnych
zakazek, ve znéni pozdéjSich predpisl
(dale jen ,ZZVZ*) a poskytnout pinou
sou€innost ke splnéni  povinnosti
vyplyvajicich ze  znéni  tohoto
ustanoveni ZZVZ.

V navaznosti na zakladni zésady

zadéavani vefejnych zakazek
stanovenych zakonem o zadavani
vefejnych  zakazek (ZZVZ) ma

Prodavajici zajem na pInéni Smlouvy v
souladu se zasadami spolecensky
odpovédného zadavani,
environmentalné odpovédného
zadavani a inovaci. Na zakladé této
skute€nosti Prodavajici prohladuje, Ze:

zajisti v ramci pInéni Smlouvy legalni
zaméstnavani  osob a  zajisti
pracovnikim podilejicim se na
dodavce ZboZi odpovidajici Uroven

bezpenosti prace a férové a
distojné  pracovni  podminky.
Odpovidajici  arovni  bezpeénosti

prace a férovymi a dastojnymi
pracovnimi podminkami se rozumi
takové pracovni podminky, které
spliiuji alespoil minimalni standardy
stanovené  pracovnépravnimi  a
mzdovymi  pfedpisy. Kupujici je
opravnén  pozadovat predloZeni
dokladli, ze kterych dané povinnosti
vyplyvaji a Prodavajici je povinen je
bez zbyte€ného odkladu Kupujicimu
pfedloZit. Prodavajici je povinen
zajistit splnéni pozadavk(i tohoto
ustanoveni Smlouvy i u svych
subdodavateld. NespInéni povinnosti
Prodavajiciho dle tohoto ustanoveni
Smlouvy se povaZzuje za podstatné
poruseni Smiouvy.

zajisti fadné a véasné plnéni
finanénich zavazka svym
subdodavatelim, kdy za fadné a
véasné plnéni se povazuje piné

uhrazeni subdodavatelem
vystavenych  faktur za  plnéni
poskytnuta Prodavajicimu k

provedeni Dila, a to vzdy nejpozdéji
do 30 dnGi od obdrZeni platby ze
strany Kupuijiciho za konkrétni pInéni
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to tolerate the publication of the
Contract, including any amendments,
by the provisions of Section 219 of
Act No. 134/2016 Coll., on Public
Procurement, as amended
(hereinafter referred to as the "PPA"),
and to provide full cooperation to fulfil
the obligations arising from this
provision of the PPA.

In line with the fundamental principles
of public procurement established by
the Public Procurement Act (PPA),
the Seller is committed to fulfilling the
Contract following the principles of
socially responsible procurement,
environmentally responsible
procurement, and innovation. Based
on this commitment, the Seller
declares that:

it will ensure the lawful employment
of individuals involved in delivering
the Goods under the Contract and
provide those workers with adequate
occupational safety and fair and
dignified working conditions. A
sufficient level of occupational safety
and fair and dignified working
conditions means working conditions
that meet at least the minimum
standards set by labour and wage
laws. The Purchaser shall be entitled
to request the production of
documents from  which  these
obligations arise, and the Seller shall
be obliged to provide them to the
Purchaser without undue delay. The
Seller shall ensure that its
subcontractors also comply with the
requirements of this provision of the
Contract. Failure of the Seller to
comply with its obligations under this
provision of the Contract shall be
deemed a material breach of the
Contract.

it will ensure the proper and timely
fulfilment of financial obligations to its
subcontractors, where adequate and
timely fulfilment is considered to be
full payment of invoices issued by the
subcontractor ~ for  performance
provided to the Seller for the
execution of the Work, always no
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(pokud jiz splatnost subdodavatelem
vystavené faktury nenastala dfive).
Zhotovitel se zavazuje prenést
totoZnou povinnost do dalSich Grovni
dodavatelského fetézce a zavazat
své subdodavatele k pInéni a Sifeni
této povinnosti t6Z do nizSich Grovni
dodavatelského fetézce. Objednatel
je opravnén poZadovat predlozeni
dokladi o provedenych platbach
subdodavatelim a smlouvy uzaviené
mezi Prodavajicim a subdodavateli a
Prodavajici je  povinen je
bezodkladné poskytnout. Nesplnéni
povinnosti Prodavajiciho dle tohoto
ustanoveni Smlouvy se povazuje za
podstatné poruSeni Smiouvy.

. se bude v souvislosti s plnénim
Smlouvy snazit minimalizovat dopad
na Zzivotni prostfedi, respektovat
udrzitelnost ¢i moznosti cirkularni
ekonomiky a pokud je to mozné a
vhodné bude implementovat nové
nebo znaéné zlepSené produkty,
sluzby nebo postupy; tento zavazek
bude poZadovat i od svych
subdodavateld.

Prodavajici je opravnén pievést svoje prava a
povinnosti z této smlouvy na tfeti osobu pouze
s  pfedchozim  pisemnym  souhlasem
kupujiciho; § 1879 OZ se nepouZije.

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

Smluvni strany se dohodly, Ze pravni vztahy
zalozené touto smlouvou se fidi Ceskym
pravem s vyjimkou pouZiti Videfiské imluvy o
smlouvach o mezinarodni koupi zboZi.

Pfipadné rozpory se smluvni strany zavazuji
feSit dohodou. Teprve nebude-li dosazeni
dohody mezi nimi mozné, bude véc feSena u
vécné pfislusného soudu dle zakona ¢.
99/1963 Sh., ob&ansky soudni fad, ve znéni
pozdgjSich pfedpisi, a to u mistné
pfislusného soudu, v jehoz obvodu ma sidlo
kupuiici.

Pokud se stane nékteré ustanoveni smlouvy
neplatné nebo neucinné, nedotyka se to
ostatnich ustanoveni této smlouvy, ktera
z(istavaji platna a ucinna. Smiuvni strany se v
takovém pfipadé zavazuji nahradit dohodou

15.2

15.3

15.4

15.5
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later than 30 days after receiving
payment from the Purchaser for the
specific performance (unless the due
date of the invoice issued by the
subcontractor has already occurred
earlier). The Contractor undertakes to
pass this identical obligation down
through the supply chain and to bind
its subcontractors to comply with and
propagate this obligation to lower
levels of the supply chain. The
Purchaser is entitled to request the
submission of proof of payments
made to subcontractors and the
contracts concluded between the
Seller and subcontractors, and the
Seller is obliged to provide them
without delay. Failure of the Seller to
comply with its obligations under this
provision of the Contract shall be
deemed a material breach of the
Contract.

° in connection with the performance of
the Contract, it shall endeavour to
minimise its environmental impact,
respect sustainability or circular
economy opportunities, and, where
possible and appropriate, implement
new or significantly improved
products, services, or processes; this
commitment will also be required
from its subcontractors.

The Sellers are entitled to transfer their rights
and obligations hereunder to a third party only
with the Purchaser's prior written consent; S
1879 of the CC does not apply.

The Purchaser shall be entitled to transfer
their rights and obligations hereunder to a
third party.

The contracting parties have agreed that the
legal relations established hereby be
governed by Czech law, except when the
Vienna Convention on Contracts for the
International Sale of Goods is applied.

The contracting parties pledge to resolve any
contradictions by mutual agreement. Only if
no agreement is reached between them shall
the matter be dealt with in court having
subject-matter jurisdiction according to Act
No.99/1963 Sh., Civil Procedure Code, as
amended, and, at the same time, in the court
having local jurisdiction in whose judicial
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ustanoveni  neplatné nebo  nelcinné

ustanovenim platnym a ucinnym, které

nejlépe odpovida plvodné zamySlenému

Uéelu  ustanoveni  neplatného  nebo

nedginného.

Nedilnou soucasti Smlouvy jsou jeji pfilohy, a

to

e pfiloha ¢. 1 — Technické podminky a
technicka specifikace

e pfiloha €. 2 — Polozkovy rozpocet

V pfipadé  jakychkoli  nesrovnalosti  &i
kontradikci mezi znénim Smlouvy a
jednotlivymi pfilohami Smlouvy je rozhodujici
znéni  Smlouvy.  Vpfipadé  jakychkoli
nesrovnalosti ¢i kontradikci mezi znénim
jednotlivych pfiloh Smlouvy je rozhodujici
znéni té pfilohy, ktera je uvedena v tomto
¢lanku vyse.

Smlouva bude uzaviena bud pfipojenim
zaruéenych elektronickych podpisii  obou
Smluvnich stran, nebo v listinné podobé.
V pfipadé uzavieni smlouvy v listinné podobé
je tato Smlouva vyhotovena ve dvou
stejnopisech, z nichz kazdy ma platnost
originalu; kazda smluvni strana obdrZi po
jednom z nich.

Smlouva nabyva U¢innosti okamzZikem jejiho
uvefejnéni v registru smluv dle zakona
¢.340/2015 Sb., zakon o zvlastnich
podminkach  ucinnosti  nékterych  smluy,
uvefejfiovani téchto smluv a o registru smluv
(zakon o registru smluv).

Smluvni strany potvrzuji, ze si tuto Smlouvu
pied jejim podpisem precetly a sjejim
obsahem souhlasi, Ze Smlouva pfedstavuje
Uplnou dohodu mezi smluvnimi stranami a Ze
Smlouva nebyla uzaviena v tisni za napadné
nevyhodnych podminek. Na dikaz toho
pfipojuji své podpisy.

15.6

15.7

15.8

15.9

15.10

15.11
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district the Purchaser has its registered office.

The fact that a provision becomes null and
void hereunder shall not affect other valid and
effective provisions. In that case, the
contracting parties undertake to replace a null
and void provision with a valid and effective
one by mutual agreement that will correspond
best to the initially intended purpose of the null
and void provision.

The following Annexes shall constitute an
integral part of this Agreement:
e Annex No.1 - Technical Conditions
and Technical Specifications,
e Annex No.2 - ltemized Budget,

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

The Contract shall be concluded either by
affixing qualified electronic signatures of both
Parties or in paper form. In the event of a
paper-based contract, this Contract shall be
executed in two counterparts, each of which
shall have the force of an original; each Party
shall receive one counterpart.

The Contract shall become effective upon its
publication in the Register of Contracts under
Act No. 340/2015 Coll., the Act on Special
Conditions of Effectiveness of Certain
Contracts, Publication of Such Contracts and
on the Register of Contracts (Act on the
Register of Contracts).

The contracting parties hereby confirm that
they have read this Agreement before its
signing and agree with its contents, that the
Agreement represents the entire agreement
between the contracting parties and that it has
not been concluded under duress and
conspicuously disadvantageous conditions. In
witness of which, the contracting parties have
attached  their  respective  signatures
hereunder.



PRODAVAJICI:

SELLER:

Datum:

Jméno, pfijmeni, pozice: Dat

Mauro Gandolfo, PhD Nan

CEO 3Brain AG Ma

podpis: CE
signature:

KUPUJICI:

Datum:

Jméno, pfijmeni, pozice: PURCHASER:

prof. MUDr. Martin Repko, Ph.D.,

dakan fakulty Date:

podpis: Name, surname and position:
Prof. Martin Repko, MD, Ph
Dean of the Faculty
signature:

21



Annex No.1 - contains the following sections:

TECHNICAL CONDITIONS (the technical specifications laid down by the contracting authority)
and TECHNICAL SPECIFICATIONS OF THE SUPPLIER'S OFFER (technical specifications
offered by the tenderer)

PRODUCT DATASHEETS or other detailed complete technical specifications of the offered
device

22



Appendix B to the Tender Documents — Technical Conditions and Technical Specifications

(Appendix No. 1 to the Purchase Agreement)

Single well CMOS-based multi electrode array (MEA) system, including a 3D module and & corresponding software to functionally characterize
2D and 3D neuronal in-vitro and ex-vivo models

TECHNICAL CONDITIONS
the technical specification laid down by the Contracting Authority

TECHNICAL SPECIFICATIONS OF THE SUPLIER'S OFFER
technical specifications offered by the Tenderer

Parameter description

The tender must meet all the requirements and parameters
ified by the C ing ity below. In the case of
parameters defined by a minimum or maximum level or range
of values, the bid must meet at least the specified required
level.

Value d by the C

If the ing i quires only an indication of the quil
is met, the participant shall state YES, that the parameter is met.

If the il i quires a detailed iption or ification for a
parameter, the tenderer shall provide a more detailed iption, list of
data, or range of values for the offered device.

specific

From the data provided by the participant, it must be clear that the device offered by the tenderer
meets the mini hnical requi set by the ing ity — the shall
with the requi ina i manner, e.g., by providing

specific values or specific to i [t

The Contracting Authority requires the purchase of a single well CMOS-based multi-electrode array (MEA) system, including a 3D module and corresponding software. This
system is intended for the functional characterisation of 2D and 3D neuronal in-vitro and ex-vivo models. The MEA system must allow for high-resolution data acquisition and
analysis, enabling the measurement and stimulation of neuronal activity with precision.

Single well CMOS-based multi electrode array (MEA) systém

Model - type des_lgnatlon of the P .
device
BioCAM Duplex +BioCAM DupleX, 3D .
Module + Accessories for BioCAM SR

Number of pieces: 1

Value offered by the participants

Data resolution

12 bit or more

12bit

Temperature control: Active heating and cooling system

YES

YES

Sample frequency.

Minimum 20kHz from the entire array in parallel

20kHz from the entire array in parallel

Integrated current stimulator and more than 4000

module on-chip stimulation sites per HD-MEA chip Integrated current stimulator and 4096 on-chip stimulation sites per HD-MEA chip
HD-MEAs readout of 2D and 3D HD-MEAs possible Yes, readout of 2D and 3D HD-MEAs possible
Minit number of simull h Is per HD-
MEA chip. 4000 4096

models

Software to functionally characterize 2D and 3D neuronal in-vitro and ex-vivo

Model - type designation of the P .
software
BrainWave 3Brain AG

Value offered by the participants

All-in-one software suite for data recording and analysis. Valid on

existing and future software versions for at least 1 year. YES YES
ds tools for action

and local field YES YES

Integrated tool for spike sorting
YES YES

Integrated tool for analysis of ivity and
to plot connectivity maps directly in the software YES YES
Option to extract metrics describing single action potentials as well
as the behaviour of single cells and the entire neuronal network YES YES

| |the cells marked as such shall be filled in by the tenderer
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Summary

The BioCAM DupleX is a state-of-the-art, high-resolution microelectrode array platform designed
for functional imaging in in-vitro and ex-vivo models. Its applications include neuronal network
research, disease model characterization, and pharmacological and toxicological studies. With an
optional 3D module, the platform enables recording and stimulation within tissue samples, offering
advanced capabilities for 3D in-vitro and ex-vivo models through thousands of penetrating micro-
needle electrodes.

The platform is supported by a comprehensive software suite that facilitates device management,
real-time data acquisition, visualization, and recording. Al-powered analysis tools provide a range
of metrics to characterize single cell and network activity, such as firing, bursting, and functional
connectivity, making BioCAM DupleX a versatile solution for cutting-edge research.
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BioCAM DupleX Device & 2D CorePlates™

The BioCAM DupleX features an unparalleled number of recording electrodes, capable of real-time high-
resolution data acquisition from up to 4,096 electrodes simultaneously. Unlike other systems, it
eliminates the need for scanning systems, ensuring superior recording accuracy.

Key features include:

e Bidirectional Electrodes: Simultaneously record high-density electrophysiological data at 20
kHz (12-bit resolution) and induce neural network stimulation from any of the 4,096
microelectrodes.

e Compact Design: Operates without requiring additional equipment such as Faraday cages or
anti-vibration tables. The platform optimizes noise levels and automates key settings,
simplifying setup.

e Heating and Cooling System: Ensures temperature stability during experiments.

e  Microscopy-Like Functional Images: Converts complex electrophysiological traces into easy-to-
understand, fast-to-process images.

Figure 1. BioCAM DupleX Device with recording laptop

Users can choose between four different CorePlate™ models, each optimized for specific experimental
conditions (Figure 2).

Neuronal/cardiac cultures Neuronal/cardiac cultures Acute brain/heart slices Neuronal/cardiac cultures
(primary or iPSC-derived) (primary or iPSC-derived) Explanted retina Acute slice and Retina

M
H——————————" i ——————,

T

4096 recording el. 4096 recording el. :ggsiir:‘cg{ dingel. 4096 recording el.

42 pm pitch 42 um pitch St itc.h 4096 stim el.

2.7x2.7 mm?sensing area 2.7x2.7 mm? sensing area = 1“ 5p1 -z = 60 pum pitch )
3x3mm2flatarea 6x6 mm? flat area -1X35.1 mm?sensing area 3.8 x3.8 mm? sensing area

6x6 mm?flat area 6x6 mm?flat area

Figure 2. Overview of available CorePlate™ types and corresponding electrode array configurations
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3D Module and Accura 3D

The BioCAM DupleX can be upgraded with a 3D module, enabling the use of next-generation CorePlates™

with 4,096 3D electrodes. This upgrade can be added at purchase or any time later.

ADVANTAGES FOR APPLICATIONS INVOLVING ORGANOIDS

e The 3D CorePlate™ offers significant benefits for recording from 3D models, such as

brain organoids:

e Acute Assays: Brain organoids can be recorded immediately upon placement
without culturing on the 3D MEA chips, preserving their morphology and

physiology.

e Enhanced Signal Quality: Records from the inner cell layers, improving signal

quality and quantity.

e Reduced Displacement: 3D electrodes anchor the organoid, preventing movement

during drug applications and enabling consistent observations.
e Reusability: Organoids can be easily removed for further testing with other

techniques.

Organoids: 2D (Cultured) vs 3D (Acute)

3D (Acute)

Organoid

Sensing Electrodes

/

N

<

Real 3D data: Recording from inside the organoid

x

2D-like recordings: outgrowing neurons

form a 2D culture on the array without disrupting its 3D structure

* Time-consuming: days of preparation before » Fast screening: quick turnover of organoids in a batch
recording » Reusability of samples: Organoid can be recovered,

* Disruptive: Organoid cannot be recovered e.g. for further testing with other techniques.

Organoids: 2D (Acute) vs 3D (Acute)

time 1* data point drug administration 2" data point

® ® .
* Compromised assays: during

I : manipulation (e.g., chemical) the

1 organoid can move, rendering a

displacement comparison between pre- and post-

o 0 T stimulation impossible (different cells

measured)

Difficult handling: read-out is unstable

and difficult to reproduce

x

< Reliable long-term assays: the
organoid is anchored, and the same
cells are recorded during the entire
session

Easy handling: start your experiment
in seconds

—_
)
2
3
5]
<
=
(=]
™

<

Figure 3. Advantages of 3D CorePlate™ for organoid recordings
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Brainwave software for data acquisition & analysis

The BioCAM pairs with Brainwave 5, an all-in-one software suite for data acquisition and analysis.
Three modules - Recorder, Playback, and Analysis - are seamlessly integrated into the same
interface, allowing moving from recording data to inspecting just-acquired results with a simple
click. Additionally, users can easily navigate back from your results to acquire a new dataset,
ensuring a smooth and efficient workflow.

Two Brainwave Core licenses are included in the purchase of a BioCAM DupleX device. Brainwave
Core includes all basic functions needed for data recording and preliminary analysis. Additionally,
licences for advanced analysis and recording options can be purchased anytime and either as
perpetual licences without expiry date or as subscription, ensuring to always receive updates with
new tools and improvements. All data acquired with the BioCAM is stored in an HDF 5 format,
allowing to load it directly in most commonly used analysis environments and run customized
analysis scripts. This flexibility provides users with the freedom to choose the most suitable solution
for their needs without being compelled to purchase unnecessary software tools.

ANALYSIS TOOLS

Brainwave offers a variety of analysis tools from detection of single -cell spikes as well as local field
Potentials, up to sophisticated algorithms and Al-powered tools.

Different algorithms for signal detection are available (e.g. Precise Timing Spike Detection, Sliding
Window Differential Threshold Detection), ensuring proper detection of all kinds of neuronal
activity. Additionally, an Al-powered self-learning validation algorithm minimizes false positive
detected signals.

Afterward, the software offers four different spike sorting algorithms that can be utilized to sort
action potential waveforms to corresponding cells, thus ensuring that results and subsequent
analysis are based on individual cells. The behaviour of single cells over time and the entire network
can be evaluated through spike burst and network burst analysis, respectively. Additionally, more
advanced analysis algorithms are integrated in Brainwave that allow researchers to delve deeper
into their data and gain a more nuanced understanding of neuronal network dynamics.

Functional Connectivity

A graph theory-based cross-correlation algorithm detecting functional connectivity in the sample
and creating a map of connections in the neuronal network.

Activity Trajectory

The centre of the activity trajectory provides information about the path and speed with which
activity travels though the neuronal network in the sample.

Spectrogram
The spectrogram provides information about the frequency composition of the neuronal signals.

Figure 5. Brainwave 5 | Connectivity Graph, Trajectory plot, and Spectrogram analysis ploted in
Brainwave
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Connectivity Graph

Window Length [samples] 1024 (57.4 ms]

Data Type:  Spike Network Burst ~

Center Of Activity Trajectory Plot

¥

Overlap Window Length [samples] 512 (28.7 ms)

Spectrogram

e e rl.'-l.-li_il i--l'.““ & B ‘ﬂ‘u ‘l:l-l -.Fm‘-l l'.'?l_.'-_:

Figure 5. Brainwave 5: Connectivity Graph, Trajectory plot, and Spectrogram analysis plotted in Brainwave

For quantification of the analysed data, more than 75 different metrics, describing single action
potentials as well as the behaviour of single cells and the entire network, can be directly extracted

and plotted in Brainwave. Some examples are listed below:

Metrics

Mean Firing Rate

Inter-Spike Interval (ISI)

Burst Frequency

Burst Percentage

Number of Active Network-Bursting Units

Full Width at Half Height of Cross-Correlation
(Cross-Correlation for functional connectivity)

3Brain - BioCAM Duplex

Personal & Confidential - Not for Distribution

Total number of spikes divided by the duration
of the considered time interval.

The average time between subsequent spikes
for selected units or groups with activity
greater than the defined activity threshold
(e.g.> 0.1 spikes/s)

Total number of single-cell bursts divided by
the considered time interval.

Percentage of the number of spikes originating
from one cell that are part of a spike burst
Number of units that contribute to a network
burst with an activity greater than the activity
threshold (e.g. > 0.1 spikes/s)

Distance alongthe x-axis from left half height to
right half height (probability) of the cross-
correlogram. Higher full widths indicate a
wider correlogram (less synchrony) whereas
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lower full widths indicate a taller correlogram
(greater synchrony).
. . . . Speed of the activity wave traveling through
Centre of Activity Trajectories - Velocity
the neuronal network

Table 1. Exemplary metrics that can be quantified with Brainwave 5

DATA EXPORT

Charts, maps and graphs generated with Brainwave can be individualized and directly exported as
images (PNG. JPG, TIFF, GIV, SFG). Additionally, videos of recordings can be exported easily using
the media export mode.

Alternatively, analysed data can be exported into spreadsheets and subsequently plotted with any

third party software.

Warranty, Maintenance & Support

The BioCAM DupleX comes with a standard two-year warranty, which can be extended up to five
years by purchasing additional coverage. CorePlate™ consumables have a single-use warranty and
a warranty term of six months from the date of the original shipment.

At 3Brain, we pride ourselves on providing exceptional customer support for both biological
applications and technical inquiries. We offer product installation and training for data acquisition
and analysis, which can be conducted either remotely or on-site in person. Additionally, you will
have a designated contact person within our support team who will accompany you throughout
your experiments and be available to assist you with any issues that may arise.
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Annex No. 2 - AN ITEMIZED BUDGET for the offered performance
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(Appendix No. 2 to the Purchase Agreement)

Appendix C to the Tender Documents: An Itemized Budget

Single well CMOS-based multi electrode array (MEA) systém, including a 3D module and & corresponding software to functionally
characterize 2D and 3D neuronal in-vitro and ex-vivo models

Currency
Unit Price per 1 item excluding VAT [The tender price may only be in CZK,| Total Price per ltem excluding VAT

Item ltem Number
No. of pcs

1 Single well CMOS-based multi electrode array
(MEA) systém

2 Software to functionally characterize 2D and 3
neuronal in-vitro and ex-vivo models

Total Price excluding VAT 162 075,00

| | The yellow fields will be filled in by the participant, i.e., the tender price and currency must be provided.

The supplier may attach their own more detailed budget as a supplement to this table.




Brain QUOTE

Quote# 20255Q-0030

3Brain AG
Huobstrasse 16
8808 Pfaffikon

Schwyz
Switzerland
VAT:
Quote Date : 30Jan 2025
i : 30 Mar 2025
Quote To: Expiry Date
Masaryk University Sales person :
Lékarska fakulta
Zerotinovo nam. 9 Contact Name:
60177 Brno

Czech Republic Incoterms : DAP

# Item & Description Rate Discount Amount

1 BioCAM DupleX

Advanced high-resolution platform for in-vitro electrophysiological

imaging:

- Equipped with Intel®'s Arria® 10 FPGA 13Gbps, 2GB DDR4,
and ARM® dual-core Cortex™-A9 1.5 GHz

- Compatible with CorePlate™ up to chip generation 3:
CorePlate™ 1W 27/42, CorePlate™ 1W 27/42L, CorePlate™
1W 51/81 (not for stimulation) and CorePlate™ 1W 38/60

- 4096 fully bidirectional electrodes (with CorePlate™ 1W
38/60; with other CorePlate™ 1W consumable 4096
recording electrodes)

- Full-array sampling rate up to 20kHz/electrode with 12 bit
resolution

- Recording subsets of electrodes up to 64kHz

- Active heating and cooling between 34 °C and 40 °C

-4 (2 int. and 2 ext.) independently programmable current
stimulation channels up to +/-1 mA (time res. 10 ps,
amplitude res. 10 pA); 2 int. route to any of the 4096 on-
chip electrodes (only for CorePlate™ 1W 38/60) and 2 ext.
to 2 differential channels accessible by using the 10
Connector Box

- Two analog inputs (-3.3 V to 3.3 V) or triggers (LV-TTL)
accessible by using the 10 Connector Box

- USB 3.1 Type-C data interface

- Motorized CorePlate™ locking system operable by touch
control

2 Workstation for BioCAM DupleX
High-performance workstation for BioCAM DupleX. Min spec.: USB
3.1 interface for BioCAM DupleX and drivers; Windows 10 Pro
64bit; 8-Core 3.6GHz processor; 64GB RAM; 1 x 500GB SSD M.2
(OS); 4GB GDDR5 graphic card; 2 x 4TB SSD for recording and
backup

3 Monitor 27"
High-performance Monitor 27" 2560 x 1440 pixels




10

11

12

13

14

Item & Description Rate Discount

BioCAM DupleX, 3D Module
3D Module for the BioCAM DupleX to enable recording from
CorePlate™ 3D chips (CorePlate™ 1W-3D 38/60/90)

BrainWave Core, Perpetual License
Perpetual license for BrainWave Core.
Valid on existing and future compatible software versions.

BrainWave Algo, Yearly Subscription

Yearly subscription for BrainWave Algo extending the functionality
of the Core version.

Valid on existing and future software versions for 1 year.

CorePlate TW-3D 38/60/90
Single-well microchip-based plate for BioCAM DupleX system:
- 4096 three-dimensional recording and stimulating
electrodes arranged in a 64 x 64 grid, electrode height
approx. 90pm, section at the tip approx. 14pm x 14pum, pitch
60pm,
active area 3.8mm x 3.8mm

CorePlate 1W 38/60
Single-well microchip-based plate for BioCAM DupleX system:
- 4096 recording and stimulating electrodes arranged
in a 64 x 64 grid, electrode size 21um x 21pm, pitch 60pm,
active area 3.8mm x 3.8mm, working area ~6mm x 6mm

CorePlate TW Sample Holder, body (3x pack)
Body component of Sample Holder, compatible with CorePlate™ 1V|
(combine with Sample Holder silicon nets). Pack of 3.

Sample Holder, set of 4 silicon nets with mesh

Set of 4 silicon nets, compatible with CorePlate™ 1W and 6W:

- Tx silicon net 1000/60: force of ~60uN and openings of ~Tmm.
- 1x silicon net 1000/90: force of ~90uN and openings of ~Tmm.
- 1x silicon net 300/60: force of ~60uN and openings of ~300um
- 1x silicon net 300/90: force of ~90uN and openings of ~300um

CorePlate TW Sample Holder, handling tool
Handling tool for insertion and removal of Sample Holder,
compatible with CorePlate™ 1W.

Mini-Incubator for BioCAM DupleX
Mini-incubator box for BioCAM DupleX providing connection to the
O/CO line for long-term recordings

IO Connector Box for BioCAM X and Duplex

Connector box for BioCAM X and BioCAM DupleX with 5 coaxial ang
5 bipolar socket/plug pairs:

- Coaxial: 2 Analog IN and 3 LV-TTL GPOls

- Bipolar: 4 Stim OUT and 1 Stim IN

Training, Remote via Desktop Sharing

Amount




# Item & Description Rate Discount Amount

15  Contribution to shipping costs

16  CorePlate TW Cap with FEP Membrane
Cap for CorePlate™ 1W with FEP membrane (can be used wit}
BioCAM DupleX)

17  Set of 10 Membranes for CorePlate™ 1W Caps

Sub Total 162.075,00

Total €162.075,00

Notes

All prices are exclusive of VAT

Terms & Conditions
This is a quotation subject to the 3Brain AG “Terms & Conditions for Sale - January 2025" (TnC) that are an integral and

essential part of the present guotation, downloaded from ||| G
ﬂ After placing a Purchase Order referencing this quotation, Buyer is deemed to have

accepted in full the TnC.



