PRILOHA €. 3 — OBCHODNi PODMIiNKY

pro verejnou zakazku s nazvem
»The complete system for low-intensity, pulsed transcranial ultrasound
stimulation (TUS/tFUS/FUS)“

APPENDIX NO. 3 — BUSINESS TERMS AND CONDITIONS

of the public contract entitled
»The complete system for low-intensity, pulsed transcranial ultrasound
stimulation (TUS/tFUS/FUS)“



KUPNi SMLOUVA
podle § 2079 a nasl. zdkona ¢. 89/2012 Sb.,
obcansky zdkonik, v platném znéni (dale jen
»0Z")

1 SMLUVNI STRANY
KUPUJICI:
Masarykova univerzita,
Stfedoevropsky technologicky institut
se sidlem: Kamenice 753/5, 625 00 Brno, Ceska
republika
IC: 00216224
DIC: CZ00216224
zastoupeny doc. Mgr. Pavlem Plevkou, Ph.D.,
feditelem
kontaktni osoba ve vécech technickych: Michal
Mikl, Ph.D., tel: +420 54949 6099, e/m:
michal.mikl@ceitec.muni.cz

PRODAVAIJICI:

IC: 07288205, DIC: GB995968131

se sidlem 6 Museum Place, Cardiff, CF10 3BG,
United Kingdom

zapsana v obchodnim rejstfiku vedeném soudem
v oddilu, vloZce: N/A

zastupce: Commercial Director, Dan Phillips
kontaktni osoba: XXXXXXXXXXXXX

bankovni spojeni: XXXXXXX
Account No.: XXXXXXXXX
BIC/SWIFT Code:
XXXXXXXXXX

IBAN: XXXXXXXXXXXX

2 UVODNI USTANOVENI
2.1 Prodavajici je dodavatel vybrany
Kupujicim VvV ramci

vybérového/zadavaciho fizeni s nazvem
»The complete system for low-intensity,
pulsed transcranial ultrasound
stimulation (TUS/tFUS/FUS)“.

2.2 Smluvni strany se zavazuji Cinit veskera

PURCHASE AGREEMENT
pursuant to Section 2079 and following Act No.
89/2012 Coll., the Civil Code, as amended
(hereinafter the “Civil Code”)

1 CONTRACTING PARTIES
PURCHASER:
Masarykova univerzita
Central European Institut of Technology (CEITEC)
with its registered office at Kamenice 753/5, 625
00, Brno, Czech Republic
ID No.: 00216224,
Tax ID No.: CZ00216224,
represented by doc. Mgr. Pavel Plevka, Ph.D.,
Director
contact person with respect to technical issues:
Michal Mikl, Ph.D., tel: +420 54949 6099, e/m:
michal.mikl@ceitec.muni.cz

SELLER: Brainbox Ltd.

ID No.: 07288205 , Tax ID No. GB995968131,
with its registered office in 6 Museum Place,
Cardiff, CF10 3BG, United Kingdom

registered with: N/A
represented by: Commercial
Phillips

contact person:
XXXXXXXXXXX

tel: +XXXXXXXXXXX Account

No.: XXXXXXXXX Bank Code:

XXXXXXXX BIC/SWIFT Code:

XXXXXXXXX

IBAN: XXXXXXXXXXX

2 INTRODUCTORY PROVISIONS

2.1 The Seller is a provider selected by the
Purchaser within the tender proceedings
entitled “The complete system for low-
intensity, pulsed transcranial ultrasound
stimulation (TUS/tFUS/FUS)“.

The Contracting parties undertake to
take any legal action affecting the
obligations hereof only through the
aforementioned contact persons. Any

Director, Dan

XXXXXXXXXX email:

2.2



2.3

2.4

pravni jednani majici dopad na zdvazky

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

prostiednictvim jinych osob jsou pravné
ucinnd toliko po ozndmeni jinych ¢i
dalSich kontaktnich osob druhé strané
osobami vySe uvedenymi.

Prodavajici zajisti v ramci plnéni
Smlouvy legalni zaméstnavani osob a
zajisti pracovnikim podilejicim se na
plnéni  Smlouvy férové a dUlstojné
pracovni  podminky. Férovymi a
dlstojnymi pracovnimi podminkami se
rozumi takové pracovni podminky, které
spliuji alespol  minimalni standardy
stanovené pracovnépravnimi a
mzdovymi predpisy. Prodavajici je
povinen zajistit spInéni poZadavk( tohoto
ustanoveni  Smlouvy i u  svych
poddodavatelll. Nesplnéni povinnosti
Prodavajictho dle tohoto ustanoveni
Smlouvy se povaZuje za podstatné
poruseni Smlouvy.

Prodavajici ddle zajisti fadné a vcasné
plnéni  financnich  zavazkG  svym
poddodavatellim, kdy za rfadné a véasné
plnéni se povaiuje plné uhrazeni
poddodavatelem vystavenych faktur za
plnéni poskytnuta prodavajicimu ke
splnéni této smlouvy, a to vidy
nejpozdéji do 10 dnl od obdrzeni platby
ze strany kupujiciho za konkrétni plnéni
(pokud jiz splatnost poddodavatelem
vystavené faktury nenastala dfive).
Prodavajici se zavazuje prenést totoZnou
povinnost do dalsich arovni
dodavatelského fetézce a zavdzat své
poddodavatele k plnéni a Sifeni této
povinnosti téZz do nizSich  drovni
dodavatelského Fetézce. Kupujici je
opravnén pozadovat predloZzeni dokladl
o provedenych platbach
poddodavatellm a smlouvy uzaviené
mezi proddvajicim a poddodavateli a
prodavajici je povinen je bezodkladné
poskytnout. Nesplnéni povinnosti
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action taken by other persons shall not
be legally effective unless these contact
persons are introduced to the other
party by the persons mentioned above.

The Seller shall ensure the legal
employment of persons within the
performance of the Contract and shall
ensure fair and decent working
conditions for the employees
participating in the performance of the
Contract. Fair and decent working
conditions are those working conditions
that meet at least the minimum
standards set by labor and wage
regulations. The Seller is obliged to
ensure compliance with the
requirements of this provision of the
Contract with its subcontractors. Failure
to fulfill the Seller's obligations under this
provision of the Contract shall be
considered a material breach of the
Contract.

The Seller shall further ensure due and
timely performance of any financial
obligations towards its subcontractors,
for which purpose due and timely
performance shall mean full payment of
invoices issued by the subcontractors for
any performance rendered to the Seller
for the purpose of performing this
Agreement, no later than within 10 days
after the receipt of the payment by the
Purchaser for the respective
performance (unless such invoices issued
by subcontractors are payable earlier).
The Seller undertakes to transfer an
identical obligation to further levels of its
supply chain and to bind its
subcontractors to fulfil and transfer this
obligation to lower levels of the supply
chain as well. The Purchaser is entitled to
request the submission of documents
evidencing the payments remitted to
subcontractors and of appropriate
agreements concluded between the
Seller and its subcontractors and the
Seller shall be obliged to present such



2.5

2.6

3.2

3.3

prodavajiciho dle tohoto ustanoveni
smlouvy se povaiuje za podstatné
poruseni smlouvy.

Prodavajici dale zajisti, aby byl pfi
plnéni této smlouvy minimalizovan
dopad na Zivotni prostredi, a to zejména
tfidénim odpadu, Usporou energii, a
respektovana udrzitelnost ¢i moznosti
cirkuldrni ekonomiky.

Kupujici pofizuje véc z dotaci na
realizaci verejné zakazky, nazev OP JAK,
Modernizace VVI Czech-Biolmaging, r.c.:
CZ.02.01.01/00/23_015/0008205 (dale
téz ,projekt”). Smluvni strany berou na
védomi, Ze jakékoli, byt jen C¢astecné,
neplnéni povinnosti vyplyvajicich ze
smlouvy, at uz na strané kupujiciho ci
prodavajiciho, mulze ohrozit Ccerpani
dotace, pfip. mlze vést k udéleni sankci
kupujicimu ze strany organu
opravnénych k vykonu kontroly projektu.
Skoda, ktera mGze kupujicimu neplnénim
povinnosti smluvnich stran stanovenych
smlouvou vzniknout, tak mulze i
presahnout cenu véci.

PREDMET SMLOUVY

Prodavajici se zavazuje, Ze Kupujicimu
doda a odevzdd 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 prevezme a zaplati
prodavajicimu kupni cenu.

Véci se pro ucely této smlouvy rozumi
Kompletni systém pro nizkointenzivni
pulzni  transkranialni  ultrazvukovou
stimulaci  (TUS/tFUS/FUS).  Predmét
smlouvy je podrobné definovan v pfriloze
¢. 1.

Zavazek prodavajiciho odevzdat véci
zahrnuje také

a) dopravu véci na uréené misto;

b) predani dokladd, které jsou
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documents without delay. A failure to
fulfil the Seller's obligations under this
provision shall be classified as a material
breach of the Agreement.

The Seller shall further ensure
minimizing of environmental impacts due
to the performance of this Agreement, in
particular by means of waste separation,
saving energy, and respecting the
sustainability or potential of the circular
economy.

The purchaser acquires the item from a
subsidy for the implementation of a
public contract, named programme
name: Operational Programme Jan Amos
Komensky, name of project
Modernization VVI Czech-Biolmaging,
project registration number
CZ.02.01.01/00/23_015/0008205
(hereinafter also  "project"). The
contracting parties acknowledge that
any, even partial, non-fulfillment of the
obligations arising from the contract,
whether on the part of the purchaser or
the seller, may jeopardize the drawdown
of the subsidy, or may lead to the
granting of sanctions to the purchaser by
the authorities authorized to exercise
control over the project. The damage
that the purchaser may incur due to non-
fulfilment of the obligations of the
contractual parties stipulated by the
contract may even exceed the price of
the item.

SUBJECT OF AGREEMENT

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



3.4
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nutné k uzivani zafizeni, zejména
technické dokumentace zafizeni,
instrukci a navodl k obsluze i

udrzbé zafizeni (manudld) v
anglickém jazyce, které se
k zafizeni jinak vztahuji

(prohlaseni o shodé dodaného
zafizeni se schvalenymi
standardy, protokoly o revizich
atp.)

Proddavaijici prohlasuje, ze

a)
b)

c)

Kupuijici
prijeti
dodatky nebo odchylkami ve smyslu §
1740 odst. 3 OZ.

je vyluénym vlastnikem zafizeni,
dodavané 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
proddvajici nebo vyrobce popsal
nebo které kupujici ocekaval s
ohledem na povahu véci a na
zakladé obchodni prezentace jimi
provadéné, Ze se hodi k ucelu
vyplyvajicimu z této smlouvy, Ze
jsou v odpovidajicim mnozZstvi, Ze
vyhovuji poZadavkim prdvnich
predpist a Ze jsou bez jakychkoliv
jinych vad, a to i prdvnich,
zejména na ném nevaznou
zastavy ani z4dna jind prava
tretich osob.

Prodavajici bude pfi plnéni této
Smlouvy postupovat s ndlezZitou
odbornou péci, vsouladu s
platnymi  pravnimi  predpisy,
touto Smlouvou,  jakoz i
pfislusnymi technickymi
normami.

pfedem vylucuje moznost
nabidky (ndvrhu smlouvy) s
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Regarding this agreement, an item
means The complete system for low-
intensity, pulsed transcranial ultrasound
stimulation (TUS/tFUS/FUS). Subject of
agreement is more defined in Annex 1.

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

a)

b)

transport of the item to a given
place;

providing documents which are
required for the operation of the

device, especially technical
documentation to the device,
instructions and

instruction/maintenance
manuals in the English language,
otherwise related to the device

(Declaration  of  Conformity
together with any approved
standards, revision protocols,
etc.)

Seller declares

a)
b)

c)

to be an exclusive owner of the
item,

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



4.2

4.3

4.4

4.5

4.6

5.2

KUPNI CENA
Kupni cena je stanovena jako cena
maximalni a neprekrocitelna pro

dodavku vymezenou vél. 3 Smlouvy
acini 137,300 EUR bez DPH, dolozka
2020 INCOTERMS DAP.

Prodavajici prohlasuje, Ze kupni cena
uvedend v ustanoveni 4.1 této smlouvy
obsahuje jeho veskeré nutné naklady
souvisejici s jeho povinnostmi vyplyvajici
z dolozky 2020 INCOTERMS DAP s
rozSifenim o povinnosti dle této smlouvy.

Prodavajici prebira nebezpeci zmény
okolnosti ve smyslu § 1765 odst. 2 OZ.

Neni-li vyslovné uvedeno jinak, veskeré
ceny v této Smlouvé uvedené se rozumi
bez dané zpridané hodnoty (dale také
DPH), ktera bude Prodavajicim uctovana
dle predpist platnych ke dni uskuteénéni
zdanitelného plnéni (plati pouze, pokud
je Prodavajici osobou se sidlem v CR).

V pfipadé, Ze je Prodavajici osobou se
sidlem mimo Uzemi CR, povinnost
vypocitat a odvést za dodané zboZzi DPH
v Ceské republice néleZi Kupujicimu.

Sjednand cena dodavky je cenou
nejvySe pfipustnou. Zména vyse ceny je
moZnad pouze v pfipadé, Ze po uzavieni
Smlouvy a pred terminem pfedani a
prevzeti dodavky dojde ke zménam sazeb
DPH (je moZna vyhradné zména vyse
DPH).

PLATEBNi PODMINKY

Kupujici  neposkytne
Zadné zalohy.

Kupni cena bude uhrazena po predani a
prevzeti dodavky, a to na zakladé
danovych dokladli (dale jen faktur)
vystavenych Prodavajicim. Fakturacné
musi byt jednoznacné oddélena vyse
plnéni investi¢niho charakteru, vcetné
k nému se vztahujicimu pfislusenstvi, a
vySe plnéni neinvesticniho charakteru

Prodavajicimu
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4.3

4.4

4.5

4.6

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

The Purchaser precludes the possibility
of accepting a proposal (draft
agreement) with any amendments or
deviations in accordance with Section
1740 (3) of the CC.

PURCHASE PRICE

The purchase price has been
determined as the maximum price that
cannot be exceeded with respect to the
delivery specified in Art. 3 hereof,
amounting to 137,300 EUR, excl. VAT,
2020 INCOTERMS DAP.

The Seller states that the purchase
price stated in clause 4.1 of this contract
includes all his unavoidable costs related
to his obligations arising from clause
2020 INCOTERMS DAP extended by the
obligations set out in this Agreement.

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 the prices
hereof come exclusive of the value
added tax (hereinafter VAT) which shall
be charged by the Seller according to the
regulations in force as of the date of
taxable transaction (applies only if the
Seller is a person based in the Czech
Republic).

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 paid to the Seller for
the delivery is the highest permissible.
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nemajiciho povahu pfislusenstvi.

Pokud bude dodavka Prodavajicim
predana a Kupujicim prevzata bez vad a
nedodélkd, uhradi Kupujici ve Ihaté
splatnosti dle bodu 5.4 Smlouvy celou
Kupni cenu (mimo ¢lanku 4.5).

Lhdta splatnosti faktury Prodavajiciho
je 30 dnli ode dne nasledujiciho po dni
doruceni faktury do sidla Kupujiciho.

Za doruceni faktury se povaZuje den
doruceni faktury posStou nebo kuryrni
sluzbou do sidla Kupujictho nebo den
osobniho predani faktury do poStovni
evidence Kupujictho nebo den doruceni
e-mailem na XXXXXXXX. Proddvajici zasle

neprodlené kopii
faktury v elektronické podobé na e-mail
XXXXXXXXXXX

Faktura  Prodavajicho musi mit
nalezitosti danového a Ucetniho dokladu,
formou a obsahem odpovidat zdkonu ¢.
563/1991 Sb., v platném znéni, a zdkonu
¢. 235/2004 Sb., v platném znéni. Faktura
musi obsahovat zejména:

a) oznaceni ucetniho dokladu a jeho

poradové Cislo

b) identifikacni

veetné DIC

c) identifikacni Udaje Prodavajiciho

véetné DIC,

d) naleZitosti obchodni listiny

e) popis obsahu ucetniho dokladu

f) informaci o] financovani

z projektu, nadzev OP JAK,
Modernizace WVI Czech-
Biolmaging, r.c.:
CZ.02.01.01/00/23_015/0008205
g) datum vystaveni
h) datum uskutecnéni zdanitelného

Udaje Kupujiciho

plnéni

i) vySi ceny bez dané celkem

i) sazbu dané (plati pouze, pokud je
Prodavajici osobou se sidlem
v CR).

k) vySi dané celkem zaokrouhlenou
dle pfislusnych predpist (plati
pouze, pokud je Prodavajici

5.2
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Any changes in its value are only possible
if certain changes occur in the VAT rate
(only the change in VAT is permissible)
upon concluding the Agreement and
prior to the date of handover and
acceptance of the delivery.

PAYMENT TERMS

The Purchaser shall not pay a deposit
to 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, together with any
related accessions, shall be clearly
separated from the amount of non-
investment supply that is different from
the 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 (outside Article 4.5) within the due
period as stipulated by Art.5.4 hereof.

The due period for the Seller’s invoice
is 30 days running from the day following
the date of the invoice's delivery to the
registered office of the Purchaser.

The date of delivering the invoice is
considered the date when the invoice is
delivered, by e-mail to
XXXXXXXXXXXX, mail or courier
post, to the registered office of the
Purchaser, or the date of personal
delivery of the invoice to the Purchaser’s
mail records. The Seller shall e-mail a
copy of the invoice to e-malil
XXXXXXXXXXXX

The Seller’s invoice shall not fail to
include all the elements of a tax or
accounting document, conform formally
and factually to the Act No.563/1991 Sb.,
as amended, as well as the Act
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5.8

5.9

6.1

osobou se sidlem v CR).

) cenu celkem véetné dané (plati
pouze, pokud je Prodavajici
osobou se sidlem v CR).

m)  podpis odpovédné
Prodavajiciho

n) pfilohu - kopii
predani a prevzeti
s podpisem osoby, kterd za
Kupujiciho dodavku prevzala,
nebo kuryrnim dokladem o
prevzeti zasilky.

osoby

protokolu o
dodavky

V pfipadé, Ze faktura nebude
obsahovat vySe uvedené nalezZitosti,
bude Kupujicim vracena k opraveni bez
proplaceni. Vtakovém pripadé Ihidta
splatnosti pocina bézet znovu ode dne
doruceni opravené ¢i nové vyhotovené
faktury.

Penézity zavazek (dluh) Kupujiciho se
povazuje za splnény v den, kdy je dluznd
Castka odepsdna z uctu Kupuijiciho.

V pfipadé, Ze Cislo bankovniho uctu
Prodavajictho uvedené v této smlouvé
nebo na prodavajicim vystavenych
fakturach nebude uverejnéno zplsobem
umoznujicim dalkovy pfistup ve smyslu
ustanoveni § 109 odst. 2 pism. c) zakona
¢. 235/2004 Sb.,, o dani z pridané
hodnoty, ve znéni pozdéjsich predpisu
(dale jen ,,ZDPH“), je Kupujici opravnén
uhradit Prodavajicimu pouze tu cast
penézitého zavazku vyplyvajiciho z
faktury, jez odpovida vysi zakladu dané, a
zbylou cast pak ve smyslu ust. § 109a
ZDPH uhradit pfimo spravci dané. Stane-
li se Proddvajici nespolehlivym platcem
ve smyslu ust. § 106a ZDPH, pouZije se
tohoto odstavce obdobné.

LHOTA A MiSTO PLNENI
Prodavajici se zavazuje splnit sv{j

No.235/2004 Sb., as

amended. The

invoice shall mainly contain the
following:
a) designation of an accounting

b)

d)
e)

f)

k)

5.7 If the

document and its serial number
identification data of the
Purchaser, including tax ID
number

identification data of the Seller,
including tax ID number

all the particulars of a business
document

description of an accounting
document's content

information on project funding,
name: Operational Programme
Jan Amos Komensky, name of
project Modernization VVI Czech-
Biolmaging, project registration
number
CZ.02.01.01/00/23_015/0008205
date of issuance

date of taxable transaction

total price exclusive of tax

tax rate (applies only if the Seller
is a person based in the Czech
Republic)

total tax rounded according to
applicable regulations (applies
only if the Seller is a person
based in the Czech Republic)
total price inclusive of tax
(applies only if the Seller is a
person based in the Czech
Republic).

signature of an authorized
person on the part of the Seller
annex — a copy of the Handover
and Acceptance Certificate
signed by the person who
accepted the delivery on behalf
of the Purchaser, or a courier
document noting the delivery
was accepted.

invoice fails to contain the

aforementioned particulars, it shall be
handed back by the Purchaser for
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6.3

6.4

7.1

7.2

7.3

7.4

zavazek dodat a odevzdat véci dle této
smlouvy Kupujicimu nejpozdéji do 12
tydnl ode dne objednani véci — pisemné
vyzvy k pInéni (,,Lh(ta pInéni“).

Prodleni Prodavajiciho s Ihltou plnéni
se povazuje za podstatné poruseni
Smiouvy.

Prodavajici neni v prodleni

a) jestlize dojde k preruseni praci

Proddvajiciho na zakladé
pisemného pokynu Kupujiciho,
nebo

b) jestlize dojde k preruseni praci

Prodavajiciho zplsobeného vyssi
moci; o této skutecnosti je
Prodavajici povinen Kupujiciho
neprodlené informovat. Smluvni
strany jsou povinny se vzajemné
informovat o vzniku takové
okolnosti a dohodnout zpUsob
jejiho teseni, jinak se vys$si moci
nemohou dovoldvat.

Mistem doruceni véci je pavilon E35
Univerzitniho kampusu Bohunice,
Kamenice 753/5, 625 00 Brno, CZ (dale

téz jen ,Stanovisté”).
INSTALACE, ZKUSEBNi PROVOZ,
PREVZETi DODAVKY
Instalaci provede kupujici do dvou

tydna od prevzeti dodavky.

Kupujici je povinen oznamit
prodavajicimu, pokud se domnivd, Ze ma
zbozi vadu, a tato bude odstranéna
nejpozdéji do 28 dn.

Po instalaci a vyzkouseni zafizeni zasle
kupujici prodavajicimu podepsany
protokol o predani a prevzeti dodavky.

Protokol o predani a prevzeti dodavky
musi povinné obsahovat zejména, paklize
je to relevantni:

a) identifikacni udaje o
Prodavajicim, Kupujicim,
pfipadné subdodavatelich

b) popis  dodavky, ktera je

5.8

5.9

6.1

6.2

6.3

correction and without being cleared. In
such a case the due period begins to run
once again from the date of delivering
the corrected or newly issued invoice.

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

In case the Seller's bank account
number, stated herein or on invoices
issued by Seller, fails to allow remote
access as stipulated under Section 109
(2) c) of Act No.235/2004 Sh., on Value
Added Tax, as amended (hereinafter only
the “VAT Act”), The Purchaser is entitled
to pay the Seller only that part of the
financial obligation arising from part of
the invoice corresponding to the tax base
amount, whereas the rest shall be paid
directly to the tax administrator in
accordance with 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.

PERIOD AND
PERFORMANCE
The Seller undertakes to fulfil their
obligation to deliver and handover the
issues hereof to the Purchaser no later
than in 12 weeks from the day of
ordering the item — written request for
performance (“Period of performance”).
The Seller’'s delay in the period of
performance shall be deemed a
fundamental breach of the Agreement.
The Seller is not in arrears if
a) The Seller’'s work is interrupted
by the Purchaser's written
instruction, or
b) there is an interruption of the
Seller's work due to force
majeure; the Seller shall notify
the Purchaser of this intent
without delay. The contracting
parties are required to inform

PLACE OF




7.5

7.6

7.7

pfedmétem preddni a prevzeti

c) termin, od kterého pocind bézet
zarucni lhata

d) prohlaseni Kupujiciho, zda
dodavku prejima nebo neprejima

e) datum podpisu protokolu o
pfedani a prevzeti véci (toto
datum je soucasné datem
uskute¢néni zdanitelného plnéni
ve smyslu zdkona o dani
z pfidané hodnoty)

Kupujici je povinen zahdjit prevzeti

dodavky bez zbytecnych odkladl a

7.1
dokondit jej nejpozdéji do 10 pracovnich
dng. Tuto skutecnost osveédci

podepsanim Protokolu o predadni a
prevzeti.

Teprve prevzetim dodavky stvrzenym
podpisem Kupujictho na predavacim

7.3 protokolu, prechazi
Kupujiciho
vlastnické pravo a nebezpeli vzniku
Skody na predané dodavce, pficemz tato
skute¢nost  nezbavuje  Prodavajiciho
7 .4 odpovédnosti za Skody

vzniklé v disledku
vad dodavky. Do doby predani a prevzeti
dodavky nese nebezpedi vzniku Skody na
doddvce Prodavajici.

Kupuijici neni povinen prevzit dodavku,
kterd vykazuje vady a nedodélky, byt by
samy o sobé ani ve spojeni sjinymi
nebranily radnému uzZivani dodavky.
NevyuzZije-li  Kupujici svého  prédva
neprevzit dodavku vykazujici vady a
nedodélky, uvedou Kupujici a Prodavajici
v protokolu o predani a prevzeti soupis
téchto vad a nedodélkili véetné zplisobu a
terminu jejich odstranéni. Nedojde-li
v protokolu k dohodé Kupujictho a
Prodavajiciho o terminu odstranéni, musi
byt vady a nedodélky odstranény do

6.4

7.2

na

7.

5 Ctyficeti dnl ode dne predani a prevzeti

dodavky.

each other about such
circumstances and agree on a
solution, otherwise they shall not
invoke force majeure.

The place of delivery is E35 building of
the University campus of Masaryk
university, Brno, Kamenice 753/5, 625
00, CZ (“Site”).

INSTALLATION, TRIAL OPERATION
DELIVERY ACCEPTANCE

Installation is to be performed by the
Purchaser within two weeks of delivery.

The Purchaser is to notify the Seller if
they believe there is a defect in the
goods and this will be remedied within at
most 28 days.

After installing and testing the device
the Purchaser will send the Seller a

signed Handover and Acceptance
Certificate.
The Handover and  Acceptance

Certificate must contain in particular if
relevant:

a) identification data about Seller,
Purchaser, or any potential
subcontractors

b) description of the delivery which
is the subject of handover and
acceptance

c) the date from which the
warranty period begins to run

d) Purchaser’s statement of
accepting or non-accepting the
delivery

e) the date of signing the Handover
and Acceptance Certificate (this
is also the date of taxable supply
in accordance with the VAT Act)

The Purchaser shall commence the

delivery's acceptance process without
undue delay and finish it no later than
within ten working days. This fact is then
confirmed by signing the Handover and
Acceptance Certificate.
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DALSi PODMINKY PRO DODAVKU

Pokyny Kupujiciho

8.1

8.2

Pfi pInéni pfredmétu Smlouvy postupuje
Proddvajici samostatné. Proddvajici se
vSak zavazuje respektovat veskeré
pokyny Kupujiciho, tykajici se plnéni
pfedmétu smlouvy a upozoriujici na
mozné porusovani smluvnich povinnosti
Prodavajiciho.

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

Pouzité materialy a vyrobky

8.3

8.4

Véci, které jsou potfebné k provedeni
dodavky, je povinen opatfit Prodavajici,
pokud vtéto Smlouvé neni vyslovné
uvedeno, Ze je opatfi Kupujici.

Proddvajici se zavazuje, Ze krealizaci
dodavky pouzije vyhradné nové (nikoli jiz
drive pouzité, byt i repasované) soucasti
a materidly. Proddvajici se zavazuje a ruci
za to, Ze pfri realizaci dodavky nepouzije
zadny material, o kterém je v dobé jeho
uziti znamo, Ze je Skodlivy nebo
nespliuje hygienické ¢&i  ekologické
parametry. Stejné tak se Prodavajici
zavazuje, Ze k realizaci dodavky nepouzije
materidly a doddvky, které nemaji
pozadovanou certifikaci, je-li pro jejich
pouziti certifikace nezbytnd podle
prislusnych predpisG. Pokud Prodavajici
uvedené zavazky nedodrzi, je povinen na
pisemné vyzvani Kupujiciho provést
okamzité ndpravu a veskeré naklady
s tim spojené nese Prodavajici.

Kontrola provadéni predmétu smlouvy

8.5

Kupujici je opravnén kontrolovat
provadéni predmétu smlouvy. Provadéni

7.6

7.7

8

Only when the acceptance of the
delivery is confirmed by the Purchaser’s
signature on the Handover Certificate,
does the proprietary right pass to the
Purchaser together with the risk of
damage to the handed-over device,
although this fact does not discharge the
Seller from liability for any damage
incurred due to delivery defects. The
Seller bears the risk of damage to the
device until the delivery is handed over
and accepted.

The Purchaser may not accept a
delivery which shows any defects and
incompletenesses even though they,
even by themselves or in connection with
others, would not hamper proper use of
the device. If the Purchaser fails to apply
their right not to accept a delivery with
defects and incompleteness, the
Purchaser and Seller add a list of such
defects and incompletenesses to the
Handover and Acceptance Certificate,
together with the manner of and the
deadline for their removal. In case the
Purchaser and Seller fail to come to an
agreement on the deadline for removal
in the certificate, any defects and
incompletenesses shall be removed
within 40 days from the date of handover
and acceptance of the delivery.

FURTHER TERMS OF DELIVERY

Purchaser’s instructions

8.1

8.2

Performing the subject of the

Agreement, the Seller shall proceed
independently. However, the Seller
undertakes to respect any of the

Purchaser’s instructions relating to the
performance of the subject hereof and
notifying of any possible breach of the
Seller’s contractual obligations.

The Seller shall notify the Purchaser
without delay, of the improper nature of



Skody
8.6

8.7

vrozporu s povinnostmi Proddvajiciho
dle této Smlouvy bude povaZovano za
podstatné poruseni Smlouvy. Zjisti-li
Kupujici, ze Prodavajici provadi predmét
smlouvy v rozporu se svymi povinnostmi,
je Kupujici oprdvnén dozadovat se toho,
aby Proddvajici odstranil vady vzniklé z
takového postupu a predmét smlouvy
provadél dale radnym zplsobem nebo je
opravnén ztéhoz dlvodu od Smlouvy
odstoupit.

Pokud cinnosti Prodavajiciho dojde ke
zpUsobeni Skody Kupujicimu nebo tretim
osobam ztitulu opomenuti, nedbalosti
nebo neplnénim podminek vyplyvajicich
z pravnich predpisl, technickych nebo
jinych  norem  vyplyvajicich  ztéto
Smlouvy, je  Proddvajici  povinen
bezodkladné tuto skodu odstranit a neni-

li moiné, tak nahradit v penézich.
Veskeré naklady stim spojené nese
Prodavajici.

Proddvajici odpovidd i za Skodu

zpUsobenou cinnosti téch, ktefi pro néj
dodavku provadéji.

Moznost povérit realizaci ¢asti dodavky jinou

osobu
8.8

8.9

9.2

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

Prodavajici je povinen zabezpecit ve
svych  subdodavatelskych  smlouvéach
splnéni vSech povinnosti vyplyvajicich
Prodavajicimu ze Smlouvy.

ZARUKA ZA JAKOST

Prodavajici odpovida za vady zjisténé
v zarucni dobé, kterd ¢ini 12 mésicu.

Prodavajici je odpovédny za to, Ze po

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

8.4

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

Regarding the performance of the
delivery, the Seller undertakes to use
only new (not yet used, albeit recycled)
parts and materials. The Seller
undertakes and guarantees not to use
any material while performing the
delivery that is known at the time of its
use, to be harmful or non-compliant with
sanitary or environmental standards. The
Seller further undertakes not to use any
materials and supplies while preforming
the delivery which would fail to have
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 associated therewith.

Inspecting the performance of contractual

subject

8.5

The Purchaser shall be entitled to
inspect the performance of the
contractual subject. Any performance
contravening the Seller’s obligations
arising herefrom 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 and all defects
resulting from such and to duly perform
the subject of the Agreement henceforth



9.3

9.4

9.5

9.6

9.7

9.8

celou Zaruéni dobu bude mit zafizeni
vlastnosti sjednané touto smlouvou.

Zarucni doba zadina bézet dnem
podpisu protokolu o predani a prevzeti
dodavky  Kupujicim. Je-li  dodavka
Kupujicim prevzata salespon jednou
drobnou vadou ¢i nedodélkem, pocina
zaru¢ni doba béZet az dnem odstranéni
posledni vady ¢i nedodélku.

V pfipadé rozporu mezi zaruéni dobou
stanovenou vtéto smlouvé a zarucni
dobou uvedenou v samostatnych
zarucnich listech ¢i prohldsenich o zaruce
vztahujicich se k dil¢im ¢astem dodavané
véci, plati vzdy zaruéni doba delsi.

Prodavajici je povinen v pribéhu
zarucni doby provadét bezplatné veskeré
servisni  Ukony, jejichz provedenim
podminuje platnost zaruky.

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

Kupuijici je opravnén pozadovat

a) odstranéni vady opravou, je-li
vada timto zplUsobem
odstraniteln3,

b) odstranéni vady dodanim nového
plnéni, neni-li vada opravou
odstraniteln3,

Kupujici je oprdvnén vybrat si ten
zpUsob odstranéni vady, ktery mu
nejlépe vyhovuje. V pfipadé, Ze stejna
vada vznikne v pribéhu zarucni doby
nejméné potreti ¢i vznikne-li na dodavce
v pribéhu zaruc¢ni doby vice neZ deset
vad, ma Kupujici pravo poZadovat
odstranéni vady dodanim nového plnéni

or thePurchaser shall be entitled to
withdraw from the Agreement for such
reasons.

Damage

8.6

8.7

If the Seller’s activities cause any
damage to the Purchaser or to third
parties due to omission, negligence or
non-fulfiiment 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. Any costs
related therewith shall be borne by the
Seller.

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

8.8

8.9

9.2

9.3

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

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

WARRANTY FOR QUALITY

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

The Seller shall ensure that the device
has the properties stipulated herein.

The warranty period shall begin on the



9.9

9.10

9.11

9.12

9.13

nebo odstoupit od Smlouvy, i kdyzZ je
posledni vzniklda vada odstranitelna
opravou.

Prodavajici se zavazuje reklamované
vady dodavky bezplatné odstranit.

| v pfipadech, kdy Prodavajici reklamaci
neuzna, je Proddvajici povinen vadu
odstranit - v takovém pfipadé Prodavajici
pisemné  Kupujicilho  upozorni, Ze
vzhledem k neuzndni reklamace se bude
domadhat uhrady naklad( na odstranéni
vady od Kupujiciho. V pfipadé, ze
Prodavajici reklamaci neuzna, bude
opravnénost reklamace ovérena
znaleckym posudkem, ktery obstara
Kupuijici. V ptipadé, 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.
ProkdZe-li se, Ze Kupujici reklamoval
neopravnéné, je Kupujici povinen uhradit
Prodavajicimu prokazatelné a ucelné
vynaloZené naklady na odstranéni vady.

Maximalni termin pro odstranéni vady
je 30 dnd ode dne doruceni reklamace,
nebylo-li mezi Prodavajicim a Kupujicim
dohodnuto  jinak. 0 odstranéni
reklamované vady sepisi prodavajici a
Kupujici protokol, ve kterém potvrdi
odstranéni vady. O dobu, kterd uplynula
mezi uplatnénim reklamace a
odstranénim vady, se zaru¢ni doba
prodluzuje.

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

Poskytnuté zaruky se ddle nevztahuji na

9.4

9.5

9.6

9.7

9.8

date of signing the Handover and
Acceptance Certificate by the Purchaser.
If the delivery accepted by the Purchaser
has at least one minor defect or
incompleteness, the warranty period
begins to run from the date of rectifying
the last defect or incompleteness.

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

In the course of the warranty period,
the Seller shall be obliged to carry out,
free of charge, any service operations
whose performance are conditional for
the validity of warranty.

Removing any delivery defects
appearing 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, by means of 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
in a timely manner. The Purchaser shall
describe in their written complaint the
defect or its manifestation together with
requested manner of its removal.

The Purchaser shall be entitled to

a) require defect removal by means
of repair in case the given defect
is repairable,

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

The Purchaser shall be entitled to opt
for the most suitable manner to remove
any defects. 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
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vady zpUsobené neodbornym
zachdzenim, nespravnou nebo
nevhodnou udrzbou, nebo

nedodrzovanim predpist vyrobcl pro
provoz a udrzbu zafizeni, které Kupujici
od Prodavajiciho prevzal pfi prejimce
(napf. zarucni listy) nebo o kterych
Proddvajici Kupujiciho pisemné poucdil.
Zaruka se rovnéZz nevztahuje na vady
zpUsobené hrubou nedbalosti, nebo
umyslnym jednanim.

POJISTENI

Proddvajici se zavazuje obstarat si nejpozdéji do
prevzeti Stanovisté pojisténi odpovédnosti za

Skodu

zpUsobenou pfi vykonu své

podnikatelské cinnosti, kryjici ptipadné sSkody
zpUsobené pfi provadéni dodavky Kupujicimu ¢i
tretim osobdm po celou dobu provadéni

dodavky. Prodavajici se

zavazuje udrZovat

zminéné pojisténi v platnosti po celou dobu
provadéni dodavky. Nesplnéni tohoto zdvazku
je podstatnym porusenim Smlouvy.

11
111

POZARUCNI SERVIS

Proddvajici je povinen minimalné po
dobu 5 let ode dne uplynuti posledniho
dne zaruéni doby zabezpelit na
pisemnou vyzvu Kupujiciho za dplatu v
misté a Case obvyklou pozarucni servis.
Prodavajici se zavazuje poskytovat
pozarucni servis za stejnych podminek,
jaké jsou Smlouvou sjednany pro zarucni
servis. Proddvajici garantuje dostupnost
nahradnich dill do 30 dnd ode dne
doruceni vyzvy Kupujiciho pro vsechny
Casti véci po dobu minimalné 5 let ode
dne uplynuti posledniho dne zarucni
doby. Poskytovani pozaruéniho servisu
Prodavajicim  neni  sjedndno  jako

9.9

9.10

9.11

qlz

the warranty period, the Purchaser shall
be entitled to request defect removal by
means of providing a new delivery or the
Purchaser may withdraw from the
Agreement, even though the last defect
was repairable.

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

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's removal will be charged to the
Purchaser. If the Seller does not
acknowledge the complaint, its
justification shall be verified by means of
an expert opinion obtained by the
Purchaser. If the complaint is found to be
justified by such an expert opinion, the
Seller shall also bear the costs of the
expertise. Even in such a case, the
Purchaser’s right to the free removal of
the defect shall arise as of the day of the
complaint's delivery to the Seller. If the
Purchaser’s complaint is found to be
unjustified, the Purchaser shall be
obliged to reimburse the Seller for all
demonstrable and reasonable costs
associated with the defect's removal.

The maximum period of time for the
defects removal shall be 30 days after
delivering the complaint, unless the
Seller and Purchaser agreed otherwise.
The Seller and Purchaser shall write a
report on the claimed defect's removal,
confirming that the defect has been
removed. The warranty period shall be
extended by the time elapsed between
raising the complaint and removing the
defect.

If any items supplied by the Purchaser
were used to manufacture the delivery
pursuant to the Agreement, the Seller
shall not be liable for any defects
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12.1

12.2

12.3

12.4

12.5

vyhradni. Kupujici si wvyhrazuje pravo
zajistit pozarucni servis i od tfetich osob
bez jakékoliv sankce ze strany
Prodavajiciho.

SMLUVNi POKUTY A NAHRADA
SKoDY

Pokud bude Prodavajici v prodleni proti
sjednané |haté k plnéni, je Kupujici
opravnén Uctovat Prodavajicimu smluvni
pokutu ve wvySi 0,05% zKupni ceny
(véetné DPH) za kazdy i zapocaty den

prodleni.
Pokud prodleni Proddvajiciho presahne
¢trnact dnl, je Kupujici opravnén

Proddvajicimu uctovat jesté dalsi smluvni
pokutu ve vysi 0,1% z Kupni ceny (véetné
DPH) za patnacty a kazdy dalsi i zapocaty
den prodleni.

Pokud Proddvajici neodstrani vadu ¢i
nedodélek uvedeny v Protokolu o
predani a pfevzeti dodavky ve sjednaném
terminu nebo do tficeti kalendarnich dn(
od prevzeti dodavky, neni-li termin
odstranéni vady ¢i nedodélku v protokolu
uveden, je Kupujicim opravnén
Prodavajicimu uctovat smluvni pokutu ve
vysi 0,01 % z Kupni ceny za kazdou vadu
¢i nedodélek, u nichZ je v prodleni za
kazdy den prodleni.

Pokud Prodavajici neodstrani
reklamovanou vadu ve sjednané |hGté
nebo — nebyla-li tato lhdta sjednana — ve
Ihaté dle bodu 9.11 Smlouvy, je Kupuijici
opravnén Uctovat Prodavajicimu smluvni
pokutu ve vysi 0,01 % zkupni ceny za
kazdou reklamovanou vadu, u niz je
Prodavajici v prodleni, za kazdy den
prodleni.

Pokud Proddvajici odmitne za Uplatu
odstranit poruchu zafizeni, kterd vznikne
béhem péti let po uplynuti zaruéni lhaty,
ve sjednaném terminu a nebo do 40 dnt
ode dne obdrieni poZadavku na
odstranéni  poruchy, nebyl-li  pro

9.13

10

resulting from the use of such items,
where the Seller could not have
presumed their unsuitability despite
having exercised all due care, or where
the Seller informed the Purchaser of
their unsuitability but the Purchaser
insisted in writing on their use.

The granted warranties neither apply to
any defects caused by unprofessional
handling, incorrect or unsuitable
maintenance, or by non-compliance with
the 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 Purchaser was
instructed on by the Seller in writing. The
warranty neither applies to defects
caused by gross negligence or wilful
conduct.

INSURANCE

The Seller undertakes to conclude, no later than
by the Site takeover, a liability insurance for

damage caused

in the course of their

business activities covering any damage that
may be caused in the course of performing
the delivery to the Purchaser or to any third
parties. The Seller undertakes to maintain

such

insurance for the entire term of

performing the delivery. Failure to fulfil this

undertaking

shall constitute a material

breach of this Agreement.

11

POST-WARRANTY SERVICE

11. 1 The Seller is obliged to provide, at the

Purchaser's written request, after-
warranty service for a minimum of 5
years from the last day of the warranty
period for a fee customary at the time
and place. The Seller undertakes to
provide after-warranty service under the
same conditions as agreed in the
Contract for warranty service. The Seller
guarantees the availability of spare parts



12.6

12.7

12.8

12.9

12.10

odstranéni vady mezi Kupujicim a
Proddavajicim termin  dohodnut, je
Kupujici opravnén uctovat Prodavajicimu
smluvni pokutu ve vysi 0,01 % z Kupni
ceny za kazidou poruchu, s jejimz
odstranénim je Prodavajici v prodleni, a
to za kazdy den prodleni.

Pokud bude Kupujici v prodleni
s Uhradou faktury proti sjednanému
terminu a neprokdze, Ze toto prodleni
bylo zplsobeno opozdénym uvolnénim
prostredkld  statniho  rozpoctu, je
Prodavajici oprdvnén uctovat Kupujicimu

1
urok z prodleni ve vysi 0,05% zdluzné
Castky za kazdy i zapocaty den prodleni.

V pfipadé poruseni povinnosti zajistit
legdlni zaméstnavani a férové a dlstojné
pracovni podminky dle ust. 2.3 Smlouvy
se Prodavajici zavazuje Kupujicimu

12

12.

12.2 zaplatit smluvni pokutu ve vysi 1

000 EUR
za kazdé poruseni.

V ptipadé poruseni povinnosti fadného
a vcéasného plnéni finanénich zavazki
poddodavatellm Prodavajicitho nebo
nepreneseni této povinnosti
Prodavajicim do nizsich Urovni

12.3 dodavatelského
fetézce dle bodu 2.4
smlouvy se  Prodavajici  zavazuje
Kupujicimu zaplatit smluvni pokutu ve
vySi 200 EUR za kaidé jednotlivé
poruseni.

Veskeré smluvni pokuty stanovené
procentni sazbou jsou omezeny
maximalné do vySe 5 % z celkové kupni
ceny. Souhrn vsech smluvnich pokut
stanovenych procentni sazbou nesmi
prekrocit 10 % z celkové kupni ceny, a to
bez ohledu na pocet a druh poruseni
smlouvy, za které jsou tyto pokuty

4 sjednany.

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

12.

12.11

Strana povinnd je povinna
uhradit vyuctované pokuty
nejpozdéji do 14 dni od dne
obdrzeni pfislusného vyuctovani.
Stejnd |h(ta se vztahuje i na
Uhradu



within 30 days from the date of receipt of
the Purchaser's call for all parts for a
minimum of 5 years from the last day of the
warranty period. The provision of post-
warranty service by the Seller is not agreed
as exclusive. The Purchaser
reserves the right to secure after-
warranty service also from third parties
without any penalty from the Seller.

CONTRACTUAL PENALTIES AND

DAMAGE COMPENSATION

If the Seller is in arrears with the
agreed period of performance, the
Purchaser shall be entitled 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.

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 remedy the defects or
incompletenesses listed in the
Handover and Acceptance Certificate by the
agreed deadline or within thirty calendar

days after the delivery's handover,
provided no deadline for the defect or
incompleteness removal is set out in the
Certificate, the Purchaser shall be entitled
to charge the Seller a contractual
penalty amounting to 0.01 per cent of the
Purchase price for each single delayed defect
or incompleteness per each day of delay.

If the Seller fails to remedy a claimed
defect by the agreed deadline or — if no such
deadline was agreed — within the time
period set out in Art.9.11 hereof, the
Purchaser shall be entitled to charge a
contractual penalty to the Seller
amounting to 0.01 per cent of the
purchase price per each day of delay for



12.12

13
131

13.2

13.3

134

arokd z prodleni.

Zaplacenim sankce (smluvni pokuty)
neni dotéen narok Kupujiciho na ndhradu
Skody  zplUsobené mu  porusenim
povinnosti Prodavajiciho, na niz se
sankce vztahuje.

UKONCENi SMLUVNIHO VZTAHU
Smluvni vztah zaloZzeny touto Smlouvou
mulze byt ukoncéen splnénim, dohodou
Smluvnich stran nebo odstoupenim.
Kupujici je kromé zakonnych dlvodu
opravnén od Smlouvy odstoupit také v
pfipadé
a) Ze proti majetku Proddvajiciho
bude vedeno insolvencni fizeni,
b) Ze  dojde k nepodstatnému
poruseni povinnosti uloZenych
Prodavajicimu Smlouvou, které

Prodavajici v dodatecné
poskytnuté Ihité neodstrani,

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

d) Ze bude pozastaveno nebo

ukonéeno poskytovani finan¢nich
prostiedkd urcenych ke kryti
vydajli  plynoucich zrealizace
Projektu, pfipadné tyto vydaje
budou poskytovatelem dotace
oznaceny za nezplsobilé,

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 zdvazky od pocatku
zrusuji pouze v rozsahu, ktery odpovida

castecnému  plnéni, k némuz se
odstoupeni od smlouvy vztahuje. Ve
zbyvajicim  rozsahu nejsou zavazky

smluvnich stran ¢asteCnym odstoupenim
od smlouvy dotceny.

U¢innost  odstoupeni od  Smlouvy

12.5

12.6

12.7

12.8

12.9

each claimed defect the Seller is in delay
of removing.

Should the Seller refuse to remedy a
defect in the appliance/device against
payment, which occurred within five
years after the warranty period expires,
by the agreed deadline or within 40 days
after the date of receiving the payment
to remove a defect, if no such deadline
has been agreed between the Purchaser
and Seller, the Purchaser shall be entitled
to charge a contractual penalty to the
Seller amounting to 0.01 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 and fails to prove
that such a delay has been caused by the
delayed release of funds from the
national budget, the Seller shall be
entitled 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.

In the event of a breach of the
obligation to ensure legal employment
and fair and decent working conditions
pursuant to clause 2.3 of the Contract,
the Seller undertakes to pay the
Purchaser a contractual penalty in the
amount of EUR 1,000 for each breach.

In the event of a breach of the
obligation to fulfil its financial obligations
towards the Seller’s subcontractors in a
due and timely manner or a failure to
transfer such obligation by the Seller to
the lower levels of its supply chain
pursuant to Art. 2.4 hereof, the Seller
undertakes to pay a contractual penalty
to the Purchaser in the amount of EUR
200 for each breach.

All contractual penalties defined as a
percentage rate shall be limited to a
maximum of 5% of the total purchase
price. The total amount of all
contractual penalties defined as a



14
14.1

14.2

14.3

14.4

15
151

nastava dorucenim pisemného oznameni
o odstoupeni druhé smluvni strané.

ZMENY SMLOUVY

Tuto Smlouvu Ize ménit nebo doplnit
pouze pisemnymi prabéiné cislovanymi
smluvnimi dodatky, jez musi byt jako
takové oznaceny a platné signovany
obé&ma smluvnimi stranami.

Predlozi-li nékterd ze smluvnich stran
navrh dodatku ke Smlouvé, je druhd
smluvni strana povinna se kndvrhu
vyjadrit do patnacti dnG ode dne
nasledujicitho po  doruceni  navrhu
dodatku.

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

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

ZAVERECNA UJEDNANI

Prodavajici se za podminek
stanovenych touto smlouvou, v souladu
s pokyny Kupujictho a pfi vynaloZeni
veskeré  potfebné odborné péce,
zavazuje:

a) archivovat veskeré pisemnosti
zhotovené pro plnéni zakazky
podle této smlouvy a kdykoli po
tuto dobu Kupujicimu umoznit
pfistup ktémto archivovanym
pisemnostem, a to do 15 let od
nabyti ucinnosti smlouvy.
Kupujici je opravnén po uplynuti

12.10

12.11

12.12

13

13.1

13.2

percentage of the purchase price shall
not exceed 10% of the total purchase
price, regardless of the number or type
of breaches for which such penalties are
stipulated.

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

The obligated party shall pay the
charged sanctions no later than within 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 reimburse damage
suffered by the Purchaser due to the
Seller’s breach of the obligation covered
by the sanction.

TERMINATION OF

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, i.e. twice at a
minimum, the instructions from
the Purchaser,

d) the provision of financial
resources intended to cover the
expenses associated with the
Project's  implementation s
suspended or terminated, or

THE



15.3

154

15.5

deseti let od ukonceni plnéni
podle této smlouvy od
Proddvajiciho  vySe uvedené

dokumenty bezplatné prevzit;

b) jako osoba povinna dle § 2 pism.
e) zakona ¢. 320/2001 Sh., o
finanéni kontrole ve verejné
spravé, spoluplsobit pri vykonu
finanéni kontroly, mj. umoznit
fidicimu organu OP pfistup i
k tém d¢astem nabidek, smluv a

souvisicich dokumentt, které
podléhaji ochrané podle
zvldstnich  pravnich  predpisl
(napf. obchodni tajemstvi,

utajované skutecnosti), a to za
predpokladu, Ze budou spinény

pozadavky kladené pravnimi
predpisy (napf. zdkonem ¢C.
255/2012 Sb., o kontrole).

c) ve smlouvach se svymi
subdodavateli umoznit fidicimu
organu opP kontrolu
subdodavatell prodavajiciho

v rozsahu dle predchoziho bodu.

14.1 15.2

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

Smluvni strany timto prohlasuji, Ze je
jim zndma povinnost dodrzet poZzadavky

14.2 na publicitu
ramci program
strukturalnich fond{ stanovené v¢l. 9
nafizeni Komise (ES) ¢&.1828/2006 a
Pravidel pro publicitu v rdmci OP a to ve
vsech relevantnich dokumentech
tykajicich se predmétu plnéni této
14.3 smlouvy.

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

13.3

134

14

14.

4 souhlasem kupujiciho; § 1879 0Z se

nepouzije.
Kupujici je oprdvnén prevést svoje
prava a povinnosti z této smlouvy na treti

15.6

osobu.
Smluvni strany se dohodly, Ze pravni



these expenses are classified
ineligible by the grant provider,

e) The Seller provided information or
documents in their tender offer
which do not correspond to reality
and which influenced, or might

have influenced, the
outcome of tender proceedings.

In case of a partial withdrawal from this

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

Withdrawal from this Agreement shall

become effective on the delivery of a
withdrawal notice to the other
contracting party and henceforth.

AMENDMENTS TO THE

AGREEEMENT

This Agreement may be amended or
supplemented only by  written,
continuously numbered, contractual
amendments which shall be identified as such

and signed wvalidly by both
contracting parties.

If any of the contracting parties
presents the proposal of an amendment
hereto, the other party shall be obliged to
express its position to the proposal within
fifteen days following the delivery date of the
amendment's proposal.

The Seller shall be entitled to transfer their
rights and obligations arising
herefrom to another person only with the

Purchaser's prior written consent .

Only what is put in quotation marks or is
followed by “unless otherwise agreed
between the Seller and Purchaser” may be
agreed upon in oral form by the parties
hereunder. The same applies unless the
Purchaser requests such an



15.7

15.8

15.9

15.10

15.11

15.12

vztahy zaloZené touto smlouvou se fidi
Ceskym  pravem svyjimkou pouziti
Videriské Umluvy 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 prislusného soudu dle
zakona ¢. 99/1963 Sb., obcansky soudni
rad, ve znéni pozdéjsich predpisl, a to u
mistné pfislusSného soudu, v jehoz
obvodu md sidlo kupujici.

Pokud se stane nékteré ustanoveni
smlouvy neplatné nebo neulcinné,
nedotyka se to ostatnich ustanoveni této
smlouvy, ktera zUstavaji platna a ucinna.
Smluvni strany se v takovém pfipadé
zavazuji nahradit dohodou ustanoveni
neplatné nebo neucdinné ustanovenim
platnym a acinnym, které nejlépe
odpovidd plvodné zamyslenému ucelu
ustanoveni neplatného nebo
neucinného.

Nedilnou soucasti Smlouvy jsou jeji
pfilohy, a to

pfiloha €. 1 — technické specifikace,

V ptipadé jakychkoli nesrovnalosti Ci
kontradikci mezi znénim Smlouvy a
jednotlivymi  pfilohami  Smlouvy je
rozhodujici znéni Smlouvy. V pfipadé
jakychkoli nesrovnalosti ¢i kontradikci
mezi znénim jednotlivych pfiloh Smlouvy
je rozhodujici znéni té pfilohy, kterd je
uvedena v tomto ¢lanku vyse;

Smlouva nabyva ucinnosti okamzZikem
jejtho uverejnéni v registru smluv dle
zdkona ¢&. 340/2015 Sb., zdkon o
zvlastnich podminkach ucinnosti
nékterych smluv, uverejiovani téchto
smluv a o registru smluv (zadkon o registru
smluv)

Tato smlouva je sepsana ve ctyrech
Cesko-anglickych zrcadlovych

vyhotovenich  stejné  platnosti a
zavaznosti, pricemz dvé znich jsou
urcené pro Kupujiccho a dvé pro

Prodavajictho. V pfipadé jakéhokoliv

15
15.1

agreement in writing. It is understood
that the persons entitled make such an
agreement on behalf of the contracting
parties are their contact persons as well.

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
hereby undertakes:

a) to archive all written documents
executed for the purpose of
performing this Agreement and
allow the Purchaser access to
such archived documents at any
time during the term hereof and
within 15 years from the
effective date of the contract.
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 pursuant to Section
2 e) of the Act No.320/2001 Sb.,
on Financial Control in Public
Administration, to provide co-
operation during financial
control, including the provision
of access for the managing
authority of the OP to those
parts of offers, agreements and
related documents that are
subject to protection pursuant to
special legal regulations (e.g.
business secrets, classified facts),
provided that the requirements
stipulated in the applicable legal
regulations are all fulfilled (e.g.
the Act No. 255/2012 Sb., on

Control);
c) in the agreements concluded
with their subcontractors, to

allow the OP managing authority



15.13

rozporu v ceském a anglickém textu
smlouvy mé vidy prednost cesky text
této smlouvy. V pripadé, Ze je smlouva
uzaviena elektronicky, je uzaviena v
jednom originale podepsaném
prostfednictvim elektronického podpisu
smluvnich stran.

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

15.2

15.3
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15.5

15.6

15.7

15.8

to perform inspections of the
Seller’s subcontractors within the
scope set out in the preceding
paragraph;

The Seller purports to place any
subcontractors who might get involved in
the fulfilment of this Agreement under a
similar contract.

The contracting parties hereby declare
to be well aware of their obligations to

comply with the requirements for
publicity measures under the
programmes of Structural Funds, as

stipulated in Art.9 of Commission
Regulation (EC) No.1828/2006, and the
Publicity Rules within the OP, in all the
relevant documents related to the
subject of performance hereunder.

Seller shall be entitled to transfer their
rights and obligations hereunder to a
third party only with prior written
consent of the Purchaser; S 1879 of the
CC shall not apply.

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

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

The contracting parties pledge to
resolve any contradictions by mutual
agreement. Only if no agreement is
reached between them, the matter shall
be dealt with in court having subject-
matter jurisdiction according to Act
No0.99/1963 Sb., Civil Procedure Code, as
amended, and, at the same time, in the
court having local jurisdiction in whose
judicial district the Purchaser has their
registered office.

The fact that a provision hereunder
becomes null and void shall not affect
other provisions hereunder which shall
remain valid and effective. In that case,



PRODAVAIJICI/SELLER:

In Cardiff, 12th October 2025

Podpis/ Signature:

Jméno/Name: Dan Phillips, Commercial Director

15.9

15.10

15.11

15.12

15.13

the contracting parties undertake to
replace a null and void provision with a
valid and effective one by mutual
agreement which will correspond best to
the originally intended purpose of the
null and void provision.

The following Annexes shall constitute
an integral part of this Agreement:

Annex No.1 — Technical Conditions

and Technical Specifications,

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

The contract comes into effect at the
time of its publication in the register of
contracts pursuant to Act No. 340/2015
Coll., The Act on the Special Conditions
for the Effectiveness of Certain
Contracts, the Publishing of such
Contracts and the Register of Contracts
(Act on the Register of Contracts).

This Agreement is written in Czech and
English, four copies with an equal validity
to originals for the Purchaser and Seller
to retain two copies each. In case of any
discrepancies in the Czech or English
versions, the Czech version shall prevail.
If  the contract is concluded
electronically, it is concluded in one
original signed by electronic signature of
the contracting parties.

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



attached their respective signatures
hereunder.

KUPUJICI/PURCHASER

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

doc. Mgr. Pavel Plevka, Ph.D., feditel/Director



Annex No.1 - Technical Conditions and Technical Specifications



