Translated from Czech language

Q VUPP  yprno@roo-

POTRAVIMARSKY PRAH

PURCHASE CONTRACT

(hereinafter referred to as the “Contract”)
concluded pursuant to § 2079 et seq. of Act No. 89/2012 Coll., the Civil Code, as amended

(hereinafter referred to as the “Civil Code”)

1 Contracting parties:

1.1 Food Research Institute Prague v.v.i.

Registered office: Radiova 1285, 102 00 Prague 10 — Hostivar
Represented by: Dr. Marian Urban, Director

ID number: 00027022

VAT number: Cz00027022

(hereinafter referred to as the “Buyer”) of the one part

and

1.2

Registered office:
Represented by:
ID:

VAT number:

kept by the - court in - , file number -

(hereinafter referred to as “Seller”) of the other part

(hereinafter collectively also referred to as the “Contracting Parties”)

conclude the following contract entitled “High-Pressure Press” based on the result of the tender
procedure for the performance of a public procurement:
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2 Subject of the Contract

The Seller undertakes to supply the Buyer with a high-pressure press with all the agreed and
usual properties, components and accessories, as specified in Appendix No. 1 — Specification
of the Goods, which forms an integral part thereof (hereinafter referred to as “Goods”), and
related services, to the extent and under the terms and conditions set out in the Contract,
and to transfer to the Buyer the ownership to the Goods. The Seller’s obligation shall also
include the transport of the Goods to the Buyer to the place of performance pursuant to
Article 3 of the Contract, their installation, commissioning and operator training at the
Buyer’s premises, as well as warranty service, provision of user support, maintenance of the
Goods (hereinafter referred to as “Related Services”), as specified in the Contract, and
provision of post-warranty service to the extent and under the terms and conditions set forth
in the Contract (hereinafter referred to as “Post-warranty service”). The Buyer finances the
purchase from the project “METROFOOD-CZ — Modernization of research infrastructure,
registration number CZ.02.01.01/00/23_015/0008202, under the Jan

Amos Comenius Operational Programme”.

The Contracting Parties have agreed that if, in order to properly fulfil the subject of the
Contract, it is necessary to carry out additional deliveries or work not specified in the Contract,
but of which the Seller knew or should have known with regard to the subject of performance,
the Seller is obliged to procure these supplies and work at the Seller’s own expense, without
the right to increase the purchase price specified in the Contract.

The Buyer undertakes to take over the Goods delivered by the Seller and to pay the agreed
purchase price for them in the manner and within the period agreed in the Contract.

3 Time and place of performance

The Seller undertakes to deliver and hand over the agreed Goods to the Buyer until 28. 2. 2026
and this including installation, commissioning to operation, and operator training.

The goods will be handed over by the Seller and accepted by the Buyer using a Handover
protocol signed by both parties.

The place of performance is the Food Research Institute Prague, v.v.i., at Radiovd 1285, 102 00
Prague 10 — Hostivar.

4 Price and payment terms

The purchase price for the Goods and Related Services, to the extent agreed in the Contract
and under the terms and conditions specified therein, is determined by agreement of the
Contracting Parties.

The Buyer undertakes to pay the Seller the agreed purchase price of CZK - excluding VAT
for the Goods and Related Services (hereinafter referred to as the “Purchase Price”).

The purchase price is agreed as the maximum admissible. Included in the prices is delivery and
installation of the equipment and operator training including all fees and all other costs
associated with the performance of the subject matter of the Contract, unless otherwise
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specified in the Contract. The purchase price also includes any costs for approval procedures,
carrying out prescribed tests, securing declarations of conformity, certificates and attestations,
transfer of rights, insurance, transport costs, etc.

The price for the performance of the Post-Warranty Service according to Article 7 of the
Contract shall be paid in the actual amount in accordance with the Contract, always after the
performance of the Post-Warranty Service, on the basis of the a tax document — invoice — and
the previously agreed scope of the Post-Warranty Service. The Seller shall issue an invoice for
the Post-Warranty Service provided under this paragraph within 15 calendar days after the
Post-Warranty Service has been duly and timely provided.

By signing the Contract, the Seller declares that it is fully acquainted with the scope and nature
of the subject matter of the performance and that it has correctly evaluated and priced all
related services and works, the performance of which is necessary for the proper performance
of the obligation under the Contract, and that in determining the Purchase Price:

a) has duly ascertained the subject matter of the Contract,
b) has examined the local conditions for the performance of the subject of the Contract,
c) when calculating the Purchase Price, it has taken into account all technical and commercial

4.6

4.7

4.8

4.9

conditions specified in the Contract and its appendices.

The purchase price will be paid by the Buyer on the basis of a tax document — invoice, as
follows:

a) 70% of the price based on the advance invoice issued by the Seller after signing this
Agreement,

b) 30% of the price of delivery of the Goods, installation of the Equipment and training.

Each tax document — invoice — must contain all the elements of a proper accounting and tax
document within the meaning of the relevant legislation, in particular Act No. 235/2004 Coll.,
on Value Added Tax, as amended (hereinafter referred to as the “VAT Act”). In the event that
the invoice does not have the appropriate elements, the Buyer is entitled to return it to the
Seller within the due date for completion without defaulting on the due date. The due date
shall start again from the date of delivery of the duly completed or corrected invoice to the
Buyer. The tax document — invoice — must also contain the designation of the project from
which the Goods and Related Services are financed. For the purposes of the Contract, this is
the project entitled: project “METROFOOD-CZ — Modernizace vyzkumné infrastruktury,
registracni ¢islo CZ.02.01.01/00/23_015/0008202, in the scope of the Operaéni program Jan
Amos Komensky“ (“METROFOOD-CZ — Modernization of research infrastructure, registration
number CZ.02.01.01/00/23_015/0008202, under the Jan Amos Comenius Operational
Programme”).

The due date of the invoice is 30 calendar days from the date of its proven delivery to the
Buyer. The Seller is obliged to deliver the invoice in electronic form to the e-mail
faktury@vupp.cz. Any other delivery will not be considered proper and the Buyer shall not be
obliged to pay an invoice delivered in any other way.

The date of payment shall be deemed to be the date on which the invoiced amount is credited
to the bank account to the Seller.
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Payment of the purchase price or part thereof shall be transferred to the Seller’s account
published by the tax administrator pursuant to Section 98 of the VAT Act, even if another bank
account is indicated on the invoice. If the Seller does not have a bank account published by the
tax administrator pursuant to Section 98 of the VAT Act, the Buyer shall make the payment to
the bank account only after its publication by the tax administrator, without the Buyer being
in default of payment. The Seller shall immediately notify the Buyer of the publication of the
bank account by the tax administrator.

If, at the time of the taxable performance, the relevant tax administrator publishes that the
Seller is an unreliable VAT payer, the Buyer, as a guarantor, reserves the right to reduce the
Purchase Price including VAT to be paid to the Seller by an amount corresponding to the
amount of VAT. The Buyer shall notify the Seller of this fact in advance. By applying this
procedure, the Seller’s claim against the Buyer will be reduced by the relevant amount of VAT
and the Seller waives the right to recover the corresponding amount of VAT in any way from
the Buyer.

If the Seller becomes an unreliable VAT payer after the Buyer has paid the Purchase Price, the
Buyer is entitled to withdraw from the Contract with effect from the date of delivery of the
withdrawal to the Seller. The Contracting Parties have agreed that withdrawal according to this
provision of the Contract shall have the ex tunc effect. The Contracting Parties are therefore
obliged to return everything they have performed under the Contract. The Buyer’s rights to
compensation for damages remain unaffected by this provision.

5 Rights and obligations of the Contracting Parties

The Seller is obliged to deliver the Goods brand new, in fully functional condition, in the agreed
guantity, quality and technical design complying with the applicable European Union
regulations and complying with the requirements set forth by the legislation of the Czech
Republic.

The Seller is obliged to deliver the Goods without defects so that the Buyer can operate and
use the Goods properly, without difficulties and in accordance with the relevant legislation and
the terms of the Contract, while the proper delivery of the Goods will be confirmed in the
Handover Protocol about the handover and acceptance of the Goods. The Handover Protocol
can be signed at the earliest when the delivery of the Goods by the Seller including the related
performance and services agreed in the Contract has been completed in full.

The Seller is obliged to hand over to the Buyer the documents necessary for the acceptance
and use of the Goods (in particular technical documentation, user documentation and
warranty certificates) and to train the operators, all of this in Czech and English and according
to the regulations in force in the Czech Republic. The Seller shall be obliged to provide, at its
own expense, transport to the place of performance, assembly at the place of performance
and verification of the functionality of the Goods.

The Buyer shall acquire title to the Goods and all their parts and accessories by handing over
and accepting the Goods including their parts and accessories from the Seller in accordance
with paragraph 2 of this Article on the date of acceptance of the Goods from the Seller. The
risk of damage to the Goods shall pass to the Buyer at the same time.
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5.5 The Seller is obliged to immediately notify the Buyer of any threat to the time of performance
and of all facts that may make performance under the Contract impossible.

5.6 The Seller must be able to prove to the Buyer that it has duly entered into a valid support
agreement with the manufacturer of the Goods so that in the event of a defect in the Goods,
which the Seller is unable to resolve itself, the defect can be resolved directly with the
manufacturer of the Goods. At the same time, the Seller is obliged to ensure access to the
documentation of the manufacturer of the Goods and the knowledge database provided by
the manufacturer as part of its support throughout the warranty period.

5.7 In the event that any part of the subject matter of the Contract fulfils the characteristics of an
author’s work within the meaning of Act No. 121/2000 Coll., on Copyright and Related Rights
and on Amendments to Certain Acts (Copyright Act) as amended (hereinafter referred to as
the “Copyright Act”), the Seller shall grant a licence to these results of performance. The
granting of the licence cannot be terminated by the Seller and shall continue in force after the
expiry of the Contract, unless the Contracting Parties expressly agree otherwise in writing.

The Seller grants to the Buyer a license to author’s works that allows the operation of the Goods, with
the effect of this license taking effect at the moment of delivery of the performance (Goods)
that contains the relevant author’s work; until then, the Buyer is entitled to use the author’s
work to the extent and in the manner necessary to accept the relevant performance.

In the case of computer programs, the licence covers author’s work in machine code, including any
subsequent versions of computer programs.

The Buyer is entitled, without the need for any further permission from the Seller, to grant a sub-
licence to a third party to use the author’s work or to transfer its right to use the author’s work
to a third party, provided, however, that there is a change of ownership of the Goods or the
granting of the right to use the Goods to a third party. The licence to the author’s work is
granted on a non-exclusive basis.

5.8 The Seller shall be liable for damages incurred by the Buyer or third parties as a result of breach
of the Seller’s declaration or obligation under the Contract or breach of legal regulations or
standards.

5.9 The Seller is obliged to acquaint itself with all information, documents, data and other
documents (hereinafter collectively referred to as “Information”) which form part of the
Contract or have been provided to it by the Buyer in connection therewith. The Buyer
undertakes to provide the Seller with the necessary cooperation in accordance with its
operational possibilities. The Seller shall not be entitled to any additional payment or extension
of time for delivery of the Goods on account of any misinterpretation of any Information
relating to performance under the Contract.

5.10 The Contracting Parties have agreed and the Seller has designated that the person authorised
to act on behalf of the Seller in matters related to the Contract and its implementation, is:

Name:-
e-mail:-
teI.:-

5.11 The Contracting Parties have agreed and the Buyer has designated the following person as the
person authorised to act on behalf of the Buyer in matters related to the Contract and its
implementation:
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Name: Dr. Radko Pechar
e-mail: radko.pechar@vupp.cz
phone: +420 775 435 055

All correspondence, instructions, notices, requests, records and other documents or writings
arising under or in connection with the Contract between the Contracting Parties shall be in
writing and shall be delivered either personally, by registered post or by e-mail, to the hands
and delivery addresses of the persons authorized under the Contract.

By signing the Contract, the Seller confirms and declares that there is no conflict of interest
according to Section 4b of Act No. 159/2006 Coll., on Conflict of Interest, as amended
(hereinafter referred to as the “Conflict of Interest Act”), and thus that (i) it is not a business
company in which a public official, referred to in Section 2(1)(c) of the Conflict of Interest Act
(a member of the Government or head of another central administrative authority not headed
by a member of the Government), or a person controlled by him, owns a share representing
at least 25% of the shareholder’s participation; and that (ii) no subcontractor is a business
company in which the public official referred to in Section 2(1)(c) of the Conflict of Interest Act
owns a share representing at least 25% of the shareholder’s participation. The Seller
undertakes to immediately inform the Buyer in writing of any change regarding the above
declarations of the absence of a conflict of interest. Failure to comply with this obligation shall
be deemed a material breach of the Contract, in which case the Buyer shall be entitled to
charge the Seller a contractual penalty of 25% of the Purchase Price. Payment of the
contractual penalty shall not affect the Buyer’s rights to full compensation for damages and
the Buyer’s right to terminate the Contract by delivering a written withdrawal from the
Contract to the Seller, effective as of the date of delivery of the withdrawal notice to the Seller.

By signing the Contract, the Seller confirms and declares, for the purposes of fulfilling the
requirements for the protection of the financial interests of the EU in the sense of Article 22
of Regulation (EU) 2021/241 of the European Parliament and of the Council, specifically for the
purpose of preventing the risk of a conflict of interests, that it and its interested persons are
excluded from the conflict of interest within the meaning of Article 61 of Regulation (EU,
Euratom) 2018/1046 of the European Parliament and of the Council of 18 July 2018 on the
financial rules for the general budget of the Union (Financial Regulation) and Commission
Notice Guidance on the avoidance and management of conflicts of interest, under the Financial
Regulation 2021/C 121/01, within the meaning of Directive 2014/24/EU of the European
Parliament and of the Council of 26 February 2014 on public procurement and repealing
Directive 2004/18/EC, in relation to interested parties, i.e. the Buyer and its employees and
the entities concerned, known to the Seller to the date of signing the Contract. The Seller
undertakes to immediately inform the Buyer in writing of any change concerning the above
declaration of absence of conflict of interest. Failure to comply with this obligation shall be
considered a material breach of the Contract, in which case the Buyer shall be entitled to
charge the Seller a contractual penalty of 25% of the Purchase Price. Payment of the
contractual penalty shall not affect the Buyer’s rights to compensation for damages in full and
the Buyer’s right to terminate the Contract by delivering a written withdrawal from the
Contract to the Seller, effective as of the date of delivery of the withdrawal to the Seller.

By signing the Contract, the Seller declares that it is aware of the obligations falling on obliged
persons arising from Act No. 253/2008 Coll., on certain measures against the legalization of
proceeds from crime, as amended (hereinafter referred to as the “AML Act”) and confirms that
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it is not a politically exposed person within the meaning of Section 4(5) of the AML Act, and
that the Czech Republic does not apply international sanctions against it pursuant to Act No.
69/2006 Coll., on the implementation of international sanctions, as amended. The Seller
declares that the provisions of the preceding sentence also apply to all its subcontractors. The
Seller undertakes to inform the Buyer immediately in writing of any change concerning the
above declarations.

Failure to comply with this obligation shall be considered a material breach of the Contract, in which

5.16

case the Buyer shall be entitled to charge the Seller a contractual penalty of 25% of the
Purchase Price. Payment of the contractual penalty shall not affect the Buyer’s rights to
compensation for damages in full and the Buyer’s right to terminate the Contract by delivering
a written withdrawal from the Contract to the Seller, effective as of the date of delivery of the
withdrawal to the Seller.

By signing the Contract, the Seller declares that it meets the conditions under EU Council
Sanctions Regulation 2022/576 amending the previous regulation on restrictive measures
taken in view of Russia’s activities destabilising the situation in Ukraine, i.e. that it is not:

(a) a Russian national, natural or legal person, entity or body with the seat in Russia,
(b) a legal person, entity or body, more than 50% of which is directly or indirectly owned by any of the

entities referred to in point (a), or

(c) by a supplier acting on behalf of or at the direction of any of the entities listed in point (a) or (b).
The Seller declares that the above conditions under EU Council Regulation No. 2022/576 are met by (i)

6.1

6.2

subcontractors; and (ii) suppliers or entities whose competence is used within the meaning of
Act No. 134/2016 Coll., on Public Procurement, as amended. The Seller undertakes to
immediately inform the Buyer in writing of any change regarding the above declarations.
Failure to comply with this obligation shall be considered a material breach of the Contract, in
which case the Buyer shall be entitled to charge the Seller a contractual penalty of 25% of the
Purchase Price. Payment of the contractual penalty shall not affect the Buyer’s rights to
compensation for damages in full and the Buyer’s right to terminate the Contract by delivering
a written withdrawal from the Contract to the Seller, effective as of the date of delivery of the
withdrawal to the Seller.

6 Warranty and rights from defective performance

The Seller provides a full warranty for the Goods and all their components and accessories for
a period of 24 months (hereinafter also referred to as the “Warranty Period”). The Warranty
Period starts to run for the Buyer on the date of commissioning of the goods to operation,
operator training, and by signing the Handover Protocol.

During the Warranty Period, the Seller is obliged to remove all defects occurring in the Goods
free of charge, including free of charge supply and replacement of all spare parts and
components and, if applicable, free of charge validation or calibration of the Goods (or relevant
parts thereof), routine or safety technical checks and other service operations and activities in
accordance with the relevant legislation, applicable standards, and the operational needs of
the Buyer. During the Warranty Period, the Seller further undertakes to provide the Buyer with
the necessary user support and consultancy activities in the elimination of defects, problems
or malfunctions that occur on the Goods, also by telephone or e-mail consultations. The
Warranty also includes the performance of mandatory safety and technical inspections (STI),
electrical inspections and other inspections if they are required by law or other, in particular
technical standards, for the Goods or their individual components and accessories.
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The Seller undertakes to remove defects within the Warranty Period within 20 calendar days
of the notification of the defect by the Buyer, unless a longer period is agreed upon by the
Contracting Parties. In the event of non-compliance with these implementation deadlines, the
Buyer is entitled to have the defects removed by a third party at the Seller’s expense, even
without prior notice.

In the event of rights arising from defective performance, the Buyer shall have the right to
choose (i) to have the defect in the Goods remedied by supplying replacement parts for the
defective parts or by supplying the missing parts of the Goods, (ii) to have the defect remedied
by repairing the Goods, or (iii) to demand a reasonable discount on the price of the Goods. The
choice between the claims referred to in the preceding paragraph is always the Buyer’s,
regardless of their order and the running of time limits under the relevant provisions of the
Civil Code.

Rights from defective performance are duly and timely exercised by the Buyer if the Buyer
notifies the Seller before the end of the Warranty Period, in electronic form to the e-mail
address - or to the Seller’s address specified in paragraph 1.2 of the Contract. In the
notification of the right of defective performance (claim), the Buyer shall provide a description
of the defect or information on how the defect manifests itself and the manner in which it
requires the defect to be remedied in accordance with paragraph 6.4 of the Contract.

In the event that the Buyer demands a reasonable discount from the price of the Goods to
satisfy its rights from defective performance under the Contract and if the Contracting Parties
do not agree without undue delay on a reasonable amount of the discount from the price of
the Goods, the Buyer shall have the right to withdraw from the Contract, unless the Seller and
the Buyer agree on another method of removing the defect.

In the event of a dispute between the Contracting Parties regarding the length of the time limit
“without undue delay” or “immediately”, the Buyer’s position shall always prevail.

In the case of repair of the Goods during the Warranty Period, the Warranty Period shall be
extended by the time from the notification of the defect by the Buyer until its proper removal
by the Seller.

The Contracting Parties have expressly agreed and understand that in the event of delivery of
new Goods or parts thereof to replace defective Goods or parts thereof in accordance with the
provisions of this Article, the Warranty Period shall be extended by 12 months and the Buyer
shall retain all rights arising from defective performance according to Contract and the Civil
Code.

In the event that the Seller does not acknowledge the defect, he is obliged to remove the
defect within the time limit specified in paragraph 6.3 of the Contract, unless the Contracting
Parties agree otherwise, in which case the legitimacy of the claim will be verified by an expert
opinion, which will be processed by the Buyer.

In the event that the claim is determined by the expert to be justified, the Seller is obliged to
reimburse the expert or the Buyer for the cost of the expert’s opinion. If it is proven that the
Buyer has claimed the defect unjustifiably, the Buyer is obliged to pay the Seller for the costs
of removing the defect, which have been reasonably and demonstrably incurred. The warranty
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does not cover faults due to ordinary wear and tear, incorrect manipulation and use, or if the
service instructions are not followed.

7 Warranty and post-warranty service

The Seller is obliged to provide post-warranty service for a minimum period of 3 years from
the last day of the Warranty Period (hereinafter referred to as the “Post-Warranty Period”).

The Seller is obliged to perform the Post-Warranty Service and remove faults no later than 30
calendar days from the Buyer’s written (including e-mail) request, unless the Buyer sets
another (longer) deadline.

The Seller shall, for a period of 5 years from the date of delivery of the Goods, ensure the
availability of all spare parts for the Goods to the Buyer and their delivery to the Buyer within
30 calendar days from the date of their ordering by the Buyer, at the price customary at the
time and place.

8 Sanctioning arrangements

In the event that the Seller fails to deliver the Goods by the deadline according to the Contract,
the Seller undertakes to pay the Buyer a contractual penalty of 0.05% of the Purchase Price for
each calendar day of delay.

The Seller is obliged to pay the Buyer a contractual penalty of 0.05% of the Purchase Price for
each calendar day of delay in removing the defects and shortcomings identified by the Buyer
in the handover procedure within the time limit according to the Contract.

In the event of the Buyer’s delay in payment of the invoice, the Seller is entitled to charge the
Buyer default interest in the amount of 0.05% of the amount due for each calendar day of
delay in payment of the invoice.

The Seller is obliged to pay the Buyer a contractual penalty of 0.01% of the Purchase Price for
each initiated working day of delay in removing defects and deficiencies claimed by the Buyer
within the Warranty Period according to the Contract.

The Seller is obliged to pay the Buyer a contractual penalty of 0.01% of the Purchase Price for
each initiated working day of delay in removing defects claimed by the Buyer within the Post-
Warranty Period.

The Buyer is entitled to unilaterally set off any contractual penalty against any claim of the
Seller against the Buyer (including the Seller’s claim for payment of the Purchase Price).

Payment of the contractual penalty shall not affect the Buyer’s rights to full compensation for
damages.
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9 Validity and effectiveness of the Contract

The Contract shall enter into force on the date of signature of the Contract by the authorised
representatives of both Contracting Parties. In the event that the Contract is subject to the
obligation to publish it in the Register of Contracts pursuant to Act No. 340/2015 Coll., on
specific conditions for the effectiveness of certain contracts, the publication of such contracts
and the register of contracts (Act on the Register of Contracts), as amended, it shall become
effective upon its publication in the Register of Contracts. The Contracting Parties agree that
the performance provided mutually between the Contracting Parties according to the subject
matter of the Contract before its effectiveness will be counted towards the performance
according to the Contract and for this reason the Contracting Parties will not make any claims
against each other due to unjust enrichment.

The Contract may be terminated:

a) by written agreement of the Contracting Parties,
(b) by written notice,
c) withdrawal from the Contract.

9.3

9.4

9.5

10.1

The Contract may be withdrawn only for the reasons set out in the Contract or by law. The

Contracting Party affected by a breach of an obligation may unilaterally withdraw from the

Contract for a material breach of the Contract, whereby a material breach of the Contract shall

in particular be deemed to be:

a) failure on the part of the Buyer to pay the purchase price under the Contract within a period

of more than 30 calendar days after the due date of the relevant invoice, and the Buyer fails

to remedy the situation as late as within an additional period of 15 calendar days after delivery

of a written request by the Seller to the Buyer,

b) on the part of the Seller if it fails to deliver the Goods properly and on time in accordance

with the Contract and fails to negotiate remedy as late as within 15 calendar days from the

Buyer’s written notification of this fact,

c) on the part of the Seller, if the Seller proceeds in the performance of the Contract violating

the provisions of the Contract, the instructions of the Buyer’s authorized representative, or

legislation.

The Buyer shall be entitled to withdraw from the Contract if the Seller becomes an unreliable
VAT payer according to the data in the VAT register.

Upon termination of the Contract, all obligations of the Contracting Parties from the Contract
shall cease. The termination or expiry of the Contract shall not extinguish claims for damages
and liquidated damages agreed for breach of contractual obligations arising prior to the
termination or expiry of the Contract, or those obligations of the Contracting Parties which, by
virtue of the Contract or by their nature, are to continue or which are provided for by law.

10 Final provisions

Relations between the Contracting Parties shall be governed by Czech law. In matters not
expressly covered by the Contract, legal relations arising and resulting from it shall be governed
by the relevant provisions of the Civil Code and other generally binding legal regulations.
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Any amendments or additions to the Contract may only be made by written agreement of the
Contracting Parties. Such agreements shall be in the form of dated, numbered and signed
addenda signed by both Contracting Parties.

The Seller assumes the risk of change of circumstances within the meaning of Sections 1765(2)
and 2620(2) of the Civil Code.

If a basis of invalidity applies only to some provision of the Contract, only that provision shall
be invalid unless it is clear from its nature, content or the circumstances, in which it was
agreed, that it cannot be separated from the rest of the Contract.

The Contracting Parties will always strive for an out-of-court settlement of any disputes arising
from the Contract. The Contracting Parties agree that any litigation shall be settled in the court
of the Buyer’s place of jurisdiction.

The contract is concluded in electronic form. If the Contract is concluded in paper form, it shall
be drawn up in three copies with the validity of the original, whereby the Seller receives one
copy and the Buyer receives two copies.

The following appendices are an integral part of the Contract:
a) Appendix 1 — Specification of the Goods.

The Seller unconditionally agrees to publish the full text of the Contract so that the Contract
may be the subject of information provided in accordance with Act No. 106/1999 Coll., on free
access to information, as amended. The Seller also agrees to publish the full text of the
Contract in accordance with Section 219 of Act No. 134/2016 Coll., on Public Procurement, as
amended, and Act No. 340/2015 Coll., on specific conditions for the effectiveness of certain
contracts, the publication of such contracts and the register of contracts (Act on the Register
of Contracts), as amended.

The Seller acknowledges and agrees that it is an obligated person within the meaning of
Section 2(e) of Act No. 320/2001 Coll., on Financial Control, as amended. The Seller is obliged
to comply with the obligations arising for him as an obliged person from the aforementioned
Act.

The Contracting Parties declare that they have read the Contract before signing it and agree
to its contents without reservation. The Contract is an expression of their true, genuine, free
and serious will. The authorised representatives of the Contracting Parties shall attach their
signatures as evidence of the authenticity and truthfulness of these declarations.

In Prague on In-on

For the Buyer: For the Seller:

Dr. Marian Urban name and surname
Director capacity
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Q VUPP @ Ko

POTRAVINARSKY PRAHA MINISTERETVD &

SEO

KUPNIi SMLOUVA

(dale jen ,,Smlouva“)
uzaviena dle § 2079 a nasl. zakona ¢. 89/2012 Sb., obc¢ansky zakonik, ve znéni pozdéjsich predpist

(dale jen ,,Obcansky zakonik“)

1 Smluvni strany:

1.1 Vyzkumny ustav potravinarsky Praha v.v.i.

Sidlo: Radiova 1285, 102 00 Praha 10 — Hostivart
Zastoupeny: Dr. Marianem Urbanem, feditelem

ICO: 00027022

DIC: CZ00027022

(dale jen ,Kupujici“) na strané jedné
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Sidlo:
Zastoupeny:
ICO:

DIC:

Vedeny u - soudu v -, sp. zn. -

(dile jen ,,Prodavajici”) na strané druhé

(spolecné dale také jako ,,Smluvni strany“)

Uzaviraji na zakladé vysledku zaddvaciho Fizeni k pInéni verejné zakazky s nazvem
»Vysokotlaky lis“ Smlouvu nasledujiciho znéni:
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2.1

2.2

2.3

3.1

3.2

33

4.1

4.2

Translated from Czech language

2 Predmét Smlouvy

Prodavajici se zavazuje dodat Kupujicimu vysokotlaky lis se vSemi sjednanymi a
obvyklymi vlastnostmi, souc¢astmi a pfislusenstvim, tak jak je specifikovano v Pfiloha €.
1 - Specifikace ZboZi, ktera tvofi jeji nedilnou soucast (ddle jen ,,Zbozi), a s tim spojené
sluzby, a to v rozsahu a za podminek stanovenych Smlouvou, a pfevést na néj vlastnické
pravo k tomuto ZboZi. Soucast zavazku Proddvajiciho je rovnéz doprava Zboizi
Kupujicimu do mista plnéni dle ¢l. 3 Smlouvy, jeho instalace, uvedeni do provozu a
zaskoleni obsluhy u Kupujiciho, a dale také zaruéni servis, zajisténi uzivatelské podpory,
provadéni udrzby zbozi (dale jen ,Souvisejici sluzby“), blize specifikované Smlouvou a
poskytnuti pozarucniho servisu v rozsahu a za podminek stanovenych Smlouvou (dale
jen ,,Pozarucni servis“). Kupujici ndkup financuje z projektu ,METROFOOD-CZ —
Modernizace vyzkumné infrastruktury, registracni ¢islo
CzZ.02.01.01/00/23_015/0008202, v ramci Operaéniho programu Jan Amos
Komensky“.

Smluvni strany se dohodly, Zze pokud k radnému splnéni predmétu Smlouvy bude
zapotrebi provést dalSi dodavky Ci prace ve Smlouvé neuvedené, o nichz vsak
Prodavajici s ohledem na predmét plnéni védél nebo védét musel, je Prodavajici
povinen tyto dodavky a prace na své ndklady obstarat a provést, a to bez naroku na

zvyseni kupni ceny uvedené ve Smlouvé.

Kupujici se zavazuje ZboZi dodané Prodavajicim prevzit a zaplatit za néj sjednanou
kupni cenu zplsobem a v terminu sjednanym Smlouvou.

3 Doba a misto plnéni

Prodavajici se zavazuje, Ze sjednané ZboZi doda a preda Kupujicimu do 28. 2. 2026 a
to v€etné . montaze, uvedeni do provozu a zaskoleni obsluhy.

Zbozi bude preddno Prodavajicim a prevzato Kupujicim na zakladé oboustranné
podepsaného Pfedavaciho protokolu.

Mistem plnéni je Vyzkumny Ustav potravinarsky Praha, v.v.i. na adrese Radiova 1285,
102 00 Praha 10 — Hostivaf.

4 Cena a platebni podminky

Kupni cena za ZbozZi a Souvisejici sluzby, v rozsahu dohodnutém ve Smlouvé a za
podminek v ni uvedenych, je stanovena dohodou Smluvnich stran.

Kupuijici se zavazuje uhradit Prodavajicimu za ZboZi a Souvisejici sluzby sjednanou
kupni cenu ve vysi - bez DPH (dale jen ,,Kupni cena“).
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

Translated from Czech language

Kupni cena je sjednana jako nejvySe pfipustnd. Soucasti ceny je dovoz a instalace
zafizeni, zaskoleni obsluhy, véetné vsech poplatkll a veskerych dalSich naklad(
spojenych s plnénim predmétu Smlouvy, pokud neni ve Smlouvé uvedeno jinak. Kupni
cena zahrnuje i pripadné ndklady na schvalovaci fizeni, provedeni predepsanych
zkousek, zabezpedeni prohlaseni o shodé, certifikatl a atest(, prevod prav, pojisténi,
prepravni naklady apod.

Cena za provadéni Pozarucniho servisu dle ¢l. 7 Smlouvy bude uhrazena ve skute¢né
vysi v souladu se Smlouvou, a to vidy po provedeni Pozaruéniho servisu, na zakladé
danlového dokladu — faktury a pfedem odsouhlaseného rozsahu Pozarucniho servisu.
Fakturu za poskytnuty Pozarucni servis dle tohoto ¢lanku je Proddvajici povinen
vystavit do 15 kalendarnich dnl po radném a véasném poskytnuti Pozaruéniho servisu.

Prodavajici podpisem Smlouvy prohlasuje, Ze je plné seznamen s rozsahem a povahou
predmétu plnéni a Ze spravné vyhodnotil a ocenil veskeré souvisejici sluzby a prace,
jejichz provedeni je pro radné splnéni zavazku vyplyvajiciho ze Smlouvy nezbytné, a Ze
pfi stanoveni Kupni ceny:

a) radné zjistil predmét plnéni Smlouvy,

b) provéfil mistni podminky pro provedeni predmétu plnéni Smlouvy,

c) pfi kalkulaci Kupni ceny zohlednil veskeré technické a obchodni podminky uvedené
ve Smlouvé a jejich pfilohach.

Kupni cena bude Kupujicim uhrazena na zakladé darového dokladu — faktury, a to
nasledujicim zplsobem:

a) 70 % ceny na zakladé zalohové faktury, kterou Prodavajici vystavi po podpisu této
Smiouvy,

b) 30 % ceny po dodani ZboZi, provedeni instalace Zafizeni a zaskoleni.

Kazdy danovy doklad — faktura musi obsahovat vSechny néleZitosti fadného ucetniho
a danového dokladu ve smyslu pfislusnych pravnich predpisti, zejména zakona ¢.
235/2004 Sb., o dani z pfidané hodnoty, ve znéni pozdéjsich predpist (déle jen ,,Zakon
o DPH"). V pfipadé, Ze faktura nebude mit odpovidajici ndlezitosti, je Kupujici opravnén
ji vratit ve Ih(té splatnosti zpét Prodavajicimu k doplnéni, aniz se tak dostane do
prodleni se splatnosti. Lhita splatnosti pocind bézet znovu od opétovného doruceni
nalezité doplnéné ¢i opravené faktury Kupujicimu. Danovy doklad — faktura musi dale
obsahovat oznaceni projektu, z néhoz jsou ZboZi a Souvisejici sluzby financovany. Pro
potieby plnéni Smlouvy se jedna o projekt s ndzvem: ,METROFOOD-CZ — Modernizace
vyzkumné infrastruktury, registracni cislo CZ.02.01.01/00/23_015/0008202, v rdmci
Operacniho programu Jan Amos Komensky*“.

Splatnost faktury je 30 kalendarnich dni ode dne jejiho prokazatelného doruceni
Kupujicimu. Fakturu je Proddvajici povinen dorucit v elektronické podobé na e-mail
faktury@vupp.cz. Jiné doruceni nebude povaZovano za fadné s tim, Ze Kupujicimu
nevznikne povinnost fakturu dorucenou jinym zplGsobem uhradit.

Za den platby se povaZuje den pfipsani fakturované c¢astky na bankovni uUcet
Prodavajiciho.
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4.10

4.11

4.12

5.1

5.2

53

5.4

Translated from Czech language

Uhrada kupni ceny nebo jeji ¢asti bude Prodavajicimu pfevedena na jeho Ulet
zverejnény spravcem dané podle § 98 Zakona o DPH, a to i v pfipadé, Ze na fakture
bude uveden jiny bankovni ucet. Pokud Proddvajici nebude mit bankovni uUcet
zverejnény spravcem dané podle § 98 Zakona o DPH, provede Kupujici thradu na
bankovni Ucet az po jeho zverejnéni spravcem dané, aniz by byl Kupujici v prodleni s
Uhradou. Zverejnéni bankovniho Uctu sprdvcem dané ozndmi Prodavajici bezodkladné
Kupujicimu.

Pokud bude v okamZiku uskute¢néni zdanitelného plnéni o Prodavajicim zverejnéna
prislusnym spravcem dané informace, Ze je nespolehlivym platcem DPH, vyhrazuje si
Kupuijici, jakozto rucitel, pravo snizit Kupni cenu véetné DPH, kterd ma byt hrazena
Prodavajicimu, o ¢astku odpovidajici vysi DPH. Tuto skute¢nost Kupujici ozndmi
pfedem Prodavajicimu. Uplatnénim tohoto postupu dojde ke sniZeni pohledavky
Prodavajiciho za Kupujicim o pfislusnou ¢astku DPH a Prodavajici se vzdava prdva po
Kupujicim uhrazeni ¢astky odpovidajici vysi DPH jakkoliv vymahat.

Stane-li se Prodavajici nespolehlivym platcem DPH po uhrazeni Kupni ceny Kupujicim,
je Kupujici oprdvnén od Smlouvy odstoupit s Ucinnosti ke dni doruceni odstoupeni
Prodavajicimu. Smluvni strany se dohodly, Ze odstoupeni dle tohoto ustanoveni
Smlouvy ma nasledky ex tunc. Smluvni strany jsou tedy povinny vratit vSe, co si dle
Smlouvy plnily. Timto ustanovenim zlstavaji nedotcena prava Kupujiciho na nahradu
Skody.

5 Prava a povinnosti Smluvnich stran

Prodavajici je povinen dodat ZboZi zcela nové, v plné funkénim stavu, v dohodnutém
mnozstvi, jakosti a technickém provedeni odpovidajicim platnym predpisim Evropské
unie a odpovidajicim poZadavkdm stanovenym pravnimi predpisy Ceské republiky.

Prodavajici je povinen dodat Zbozi bez vad, tak aby mohl Kupujici Zbozi fadné, bez
obtizi a v souladu s pfisluSnymi pravnimi predpisy a podminkami Smlouvy ovladat a
uzivat, pricemz radné dodani ZboZi bude stvrzeno v Pfeddvacim protokole (predani a
prevzeti Zbozi). Preddvaci protokol mize byt podepsan nejdfive v okamziku, kdy bude
beze zbytku realizovana dodavka ZboZi Prodavajicim vcetné souvisejicich vykonU a
sluzeb sjednanych Smlouvou.

Prodavajici je povinen Kupujicimu predat doklady, které jsou nutné k prevzeti a k
uzivani Zbozi (zejména technickd dokumentace, uZivatelskd dokumentace a zarucni
listy) a provést zaskoleni obsluhy. Vse v ¢eském i anglickém jazyce a podle predpist
platnych v CR. Prodavaijici je povinen na své naklady zajistit dopravu do mista plnéni,
montaz v misté plnéni a ovéreni funkénosti Zbozi.

Kupujici nabyva vlastnické pravo ke Zbozi a ke viem jeho soucdstem a pfislusenstvi
predanim a prevzetim ZboZi véetné jeho soucasti a pfislusenstvi od Prodavajiciho v
souladu s odst. 2 tohoto ¢lanku dnem prevzeti ZboZi od Prodavajiciho. Stejnym
okamzikem prechazi na Kupujiciho také nebezpeci Skody na Zbozi.
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5.6

5.7

5.8

5.9

5.10

Translated from Czech language

Prodavajici je povinen neprodlené vyrozumét Kupujiciho o pripadném ohroZeni doby
plnéni a o vsech skutecnostech, které mohou plnéni dle Smlouvy znemoznit.

Prodavajici musi byt schopen prokazat Kupujicimu, Ze fadnym zpUsobem uzavrel
platnou dohodu o podpore s vyrobcem Zbozi tak, aby v ptipadé zavady Zbozi, kterou
Prodavajici neni schopen vyresit sam, bylo mozné vyresit zavadu ptfimo s vyrobcem
Zbozi. Zaroven je Prodavajici povinen zajistit po celou dobu trvani zaruky pfistup k
dokumentaci vyrobce ZboZi a znalostni databazi, kterou vyrobce v rdmci své podpory
poskytuje.

V ptipadé, Ze jakakoli soucast predmétu Smlouvy naplni znaky autorského dila ve
smyslu zakona ¢. 121/2000 Sb., o pravu autorském, o pravech souvisejicich s pravem
autorskym a o zméné nékterych zakonu (autorsky zakon), ve znéni pozdéjsich predpisl
(dale jen , Autorsky zakon“), je k témto vysledkim plnéni Prodavajicim poskytovana
licence. Udéleni licence nelze ze strany Proddavajiciho vypovédét a jeji ucinnost trva i
po skonceni ucinnosti Smlouvy, nedohodnou-li se Smluvni strany pisemné vyslovné
jinak.

Prodavajici poskytuje Kupujicimu licenci k autorskym dildm, kterd umozni provozovat
Zbozi, pficemz ucinnost této licence nastava okamzikem predani plnéni (zbozi), které
prislusné autorské dilo obsahuje; do té doby je Kupujici oprdvnén autorské dilo uzit v
rozsahu a zplisobem nezbytnym k provedeni akceptace pfislusného plnéni.

V pfipadé pocitacovych programi se licence vztahuje na autorské dilo ve strojovém
kodu, a to i na pripadné dalsi verze pocitacovych programa.

Kupuijici je bez potieby jakéhokoliv dalSiho svoleni Prodavajiciho opravnén udélit treti
osobé podlicenci k uziti autorského dila nebo svoje opravnéni k uziti autorského dila
tfeti osobé postoupit, avSak pouze za predpokladu, Ze se jedna o zménu vlastnického
prava ke ZboZi Ci o poskytnuti prava zboZi uzit treti osobé. Licence k autorskému dilu
je poskytovana jako nevyhradni.

Prodavajici odpovida za Skody, které vzniknou Kupujicimu nebo tretim osobam
v disledku poruseni prohlaseni anebo zdvazku Prodavajiciho ze Smlouvy anebo
porusenim pravnich predpist ¢i norem.

Prodavajici je povinen se seznamit se vSemi informacemi, podklady, udaji a jinymi
dokumenty (dale spolecné také jen jako ,Informace”), které jsou soucasti Smlouvy
nebo mu byly v souvislosti s ni poskytnuty Kupujicim. Kupujici se zavazuje poskytnout
Prodavajicimu nezbytnou soucinnost v terminech dle svych provoznich moZnosti.
Prodavajici nemd ndarok na zadné dodatecné platby ani prodlouzeni terminu dodani
Zbozi z dlivodu chybné interpretace jakychkoliv Informaci vztahujicich se k pInéni dle
Smlouvy.

Smluvni strany se dohodly a Proddvajici urcil, Ze osobou oprdvnénou k jednani za
Prodavajiciho

ve vécech, které se tykaji Smlouvy a jeji realizace, je:

Jméno: -

e-mail: -

tel.: -
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5.11

5.12

5.13

5.14

Translated from Czech language

Smluvni strany se dohodly a Kupujici urcil, Ze osobou opravnénou k jednani za
Kupuijiciho ve vécech, které se tykaji Smlouvy a jeji realizace, je:

Jméno: Dr. Radko Pechar

e-mail: radko.pechar@vupp.cz

tel.: +420 775 435 055

Veskera korespondence, pokyny, ozndmeni, Zadosti, zdznamy a jiné dokumenty ¢i
pisemnosti vzniklé na zakladé Smlouvy mezi Smluvnimi stranami nebo v souvislosti s ni
budou vyhotoveny v pisemné formé a dorucuji se bud osobné, doporuéenou postou
nebo e-mailem, k rukam a na dorucovaci adresy opravnénych osob dle Smlouvy.

Prodavajici podpisem Smlouvy potvrzuje a prohlasuje neexistenci stfetu zajma v
souladu s § 4b zdkona ¢. 159/2006 Sb., o stfetu zajmQ, ve znéni pozdéjsich predpisl
(dale jen ,Zakon o stietu zajm(“) a tedy, Ze (i) neni obchodni spole¢nosti, ve které
verejny funkcionar uvedeny v § 2 odst. 1 pism. c) Zakona o stfetu zajmu (¢len vlady
nebo vedouci jiného ustfedniho spravniho Uradu, v jehozZ cele neni ¢len vlady), nebo
jim ovladana osoba, vlastni podil predstavujici alespon 25 % ucasti spolecnika; a Ze (ii)
Zadny poddodavatel, neni obchodni spolecnosti, ve které vefejny funkcionar uvedeny
v § 2 odst. 1 pism. c) Zdkona o stietu zajmu (¢len vlady nebo vedouci jiného Ustfedniho
spravniho Uradu, v jehoz cele neni ¢len vlady), nebo jim ovladana osoba, vlastni podil
predstavujici alespon 25 % ucasti spolecnika v obchodni spolecnosti. Proddvajici se
zavazuje bezodkladné pisemné informovat Kupujiciho o jakékoliv zméné tykajici se
vyse uvedenych prohlaseni o neexistenci stfetu zajmU. NedodrzZeni této povinnosti se
povaZuje za podstatné poruseni Smlouvy, v takovém pfipadé je Kupujici oprdvnén
U¢tovat Prodavajicimu smluvni pokutu ve wysi 25 % Kupni ceny. Uhradou smluvni
pokuty zlstavaji nedotéena prava Kupujiciho na nahradu skody v plné vysi a pravo
Kupujiciho ukoncit Smlouvu dorucenim pisemného odstoupeni od Smlouvy
Prodavajicimu, a to s Ucinnosti ke dni doruceni odstoupeni Prodavajicimu.

Prodavajici podpisem Smlouvy potvrzuje a prohlasuje, pro potfeby napliovani
pozadavkll na ochranu financ¢nich zajm0G EU ve smyslu ¢l. 22 Nafizeni Evropského
parlamentu a Rady (EU) €. 2021/241, konkrétné za ucelem predchazeni riziku stfetu
z4ajm(, Ze je u néj a jeho zainteresovanych osob vyloucen stret zajm0G ve smyslu ¢l. 61
Nafizeni ¢. 2018/1046 Evropského parlamentu a Rady (EU, Euratom) ze dne 18.
Cervence 2018, kterym se stanovi finan¢ni pravidla pro souhrnny rozpocet Unie
(Financ¢ni nafizeni) a Sdéleni Komise ¢. 2021/C 121/01 Pokyny k zabranéni stfetu zajma
a jeho rfeseni podle Finan¢niho nafizeni, ve smyslu Smérnice Evropského parlamentu a
Rady 2014/24/EU ze dne 26. Unora 2014 o zadavani vefejnych zakazek a o zruseni
smérnice 2004/18/ES, a to ve vztahu k zainteresovanym osobam, tj. ke Kupujicimu a
jeho zaméstnanclim a u dotéenych subjekt(, které jsou Prodavajicimu ke dni podpisu
Smlouvy zndmy. Proddvajici se zavazuje bezodkladné pisemné informovat Kupujiciho
o jakékoliv zméné tykajici se vySe uvedeného prohlaseni o neexistenci stietu zajm.
Nedodrzeni této povinnosti se povaZzuje za podstatné poruseni Smlouvy, v takovém
pfipadé je Kupujici opravnén uctovat Proddvajicimu smluvni pokutu ve vysi 25 % Kupni
ceny. Uhradou smluvni pokuty z(stavaji nedotéena prava Kupujiciho na ndhradu $kody
v plné vysi a pravo Kupujiciho ukoncit Smlouvu doruéenim pisemného odstoupeni od
Smlouvy Proddvajicimu, a to s Ucinnosti ke dni doruceni odstoupeni Prodavajicimu.
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5.15

5.16

6.1

6.2

Translated from Czech language

Prodavajici podpisem Smlouvy prohlasuje, Ze je informovdn o povinnostech
spadajicich na povinné osoby vyplyvajici ze zdkona ¢. 253/2008 Sb., o nékterych
opatrenich proti legalizaci vynos( z trestné ¢innosti, ve znéni pozdéjsich predpist (dale
jen ,AML zakon“) a potvrzuje, Ze neni politicky exponovanou osobu ve smyslu § 4 odst.
5 AML zakona, a e v(i¢i nému Ceskd republika neuplatfiuje mezinarodni sankce podle
zdkona ¢. 69/2006 Sb., o provadéni mezinarodnich sankci, ve znéni pozdéjsich
predpisQ. Prodavajici prohlasuje, Ze ustanoveni predchozi véty plati i pro vsechny jeho
poddodavatele. Proddvajici se zavazuje bezodkladné pisemné informovat Kupujiciho o
jakékoliv zméné tykajici se vySe uvedenych prohlaseni.

Nedodrzeni této povinnosti se povazuje za podstatné poruseni Smlouvy, v takovém
pfipadé je Kupujici opravnén uctovat Proddvajicimu smluvni pokutu ve vysi 25 % Kupni
ceny. Uhradou smluvni pokuty zGstavaji nedotéena prava Kupujiciho na ndhradu $kody
v plné vysi a pravo Kupujiciho ukoncit Smlouvu doruéenim pisemného odstoupeni od
Smlouvy Proddvajicimu, a to s Ucinnosti ke dni doruceni odstoupeni Prodavajicimu.

Prodavajici podpisem Smlouvy prohlasuje, zZe splfiuje podminky dle sankéniho nafizeni
Rady EU ¢&. 2022/576, kterym se méni pfedchozi nafizeni o omezujicich opatrenich
pfijatych vzhledem k ¢innostem Ruska destabilizujicim situaci na Ukrajiné, tedy Ze neni:
a) ruskym statnim prislusnikem, fyzickou ¢i pravnickou osobou, subjektem ¢i organem
se sidlem v Rusku,

b) pravnickou osobou, subjektem nebo orgdnem, které jsou z vice nez 50 % pfimo

¢i neptimo vlastnény nékterym ze subjekt uvedenych v pismenu a), nebo

c) dodavatelem jednajicim jménem nebo na pokyn nékterého ze subjekt uvedenych
v pismenu a) nebo b).

Prodavajici prohlasuje, Zze uvedené podminky dle nafizeni Rady EU ¢. 2022/576 spliuji
i (i) poddodavatelé; a (ii) dodavatelé nebo subjekty, jejichz zplsobilost je vyuZivana ve
smyslu zdkona €. 134/2016 Sb., o zadavani verejnych zakazek, ve znéni pozdéjsich
predpis. Prodavajici se zavazuje bezodkladné pisemné informovat Kupujiciho o
jakékoliv zméné tykajici se vyse uvedenych prohlaseni. Nedodrzeni této povinnosti se
povaZuje za podstatné poruseni Smlouvy, v takovém pripadé je Kupujici opravnén
U¢tovat Prodavajicimu smluvni pokutu ve vysi 25 % Kupni ceny. Uhradou smluvni
pokuty zlstdvaji nedotCena prava Kupujiciho na nahradu skody v plné vysi a pravo
Kupujictho ukon¢it Smlouvu dorufenim pisemného odstoupeni od Smlouvy
Proddvajicimu, a to s u€innosti ke dni doru¢eni odstoupeni Prodavajicimu.

6 Zaruka a prava z vadného plnéni

Prodavajici poskytuje po dobu 24 mésicl na Zbozi a vSechny jeho soucasti a
pfislusenstvi plnou zaruku (dale také jen ,Zarucni doba“). Zarucni doba pocina bézet
Kupujicimu dnem uvedeni ZboZi do provozu, zasSkoleni obsluhy a podpisem
Preddavaciho protokolu.

Béhem Zarucni doby je Prodavajici povinen bezplatné odstranit veskeré vady, které se
na Zbozi vyskytnou, véetné bezplatnych dodavek a vymény vSech nahradnich dila a
soucdstek a popft. i véetné bezplatného provadéni validaci, popf. kalibraci ZboZi (resp.
jeho relevantnich ¢asti), provadéni béznych ¢i bezpecnostné technickych kontrol a
dalSich servisnich Ukonl a dCinnosti v souladu s prislusnou pravni Upravou,
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aplikovatelnymi normami, provoznimi potfebami Kupujiciho. Prodavajici se dale
zavazuje poskytovat Kupujicimu béhem Zarucni doby potfebnou uzivatelskou podporu
a poradenskou cinnost pfi odstrafiovani vad, problému ¢i nefunkcnosti, které se na
Zbozi vyskytnou, a to téz formou telefonickych ¢i e — mailovych konzultaci. Zaruka
zahrnuje také provddéni povinnych bezpecnostné technickych kontrol (BTK), elektro
revizi a dalSich kontrol, pokud jsou pro ZboZi nebo jeho jednotlivé soucasti a
pfislusenstvi stanoveny pravnimi predpisy ¢i jinymi, zejména technickymi normami.

Odstranéni vad v Zaruéni dobé se Prodavajici zavazuje provést ve lh(té do 20
kalendarnich dnd od ohlaseni vady Kupujicim, pokud nebude Smluvnimi stranami
sjednana lhlta delsi. V pfipadé nedodrZeni téchto provadécich terminl je Kupujici
opravnén nechat vady odstranit tfeti osobou na naklady Prodavajiciho, a to i bez
predchoziho upozornéni na tuto skutec¢nost.

Kupujici ma v pfipadé vzniku prav z vadného plnéni dle své volby pravo (i) na odstranéni
vady Zbozi dodanim nahradnich c¢asti Zbozi za ¢asti vadné nebo dodanim chybéjicich
Casti Zboii, (ii) na odstranéni vady opravou ZboZi, nebo (iii) poZadovat pfimérenou
slevu z ceny Zbozi. Volba mezi naroky uvedenymi v pfedchozim odstavci ndlezi vidy
Kupujicimu, a to bez ohledu na jejich pofadi a na béh Ihit dle pfislusnych ustanoveni
Obcanského zakoniku.

Prava z vadného plnéni jsou radné a vcas uplatnéna Kupujicim, pokud je Kupuijici
oznami Prodavajicimu do konce Zarucni doby, a to elektronickou formou na e-
mailovou adresu - nebo na adresu Prodavajiciho uvedenou v odst. 1.2 Smlouvy. V
oznameni prava z vadného plnéni (reklamaci) uvede Kupujici popis vady nebo
informaci o tom, jak se vada projevuje a zpUsob, jakym poZaduje vadu odstranit v
souladu s odst. 6.4 Smlouvy.

V pfipadé, Ze Kupujici bude k uspokojeni svych prav z vadného pinéni dle Smlouvy
pozadovat primérenou slevu z ceny Zbozi a nedohodnou-li se Smluvni strany bez
zbytecného odkladu na pfimérené vysi slevy z ceny Zbozi, ma Kupujici pravo odstoupit
od Smlouvy, ledazZe se s Prodavajicim soucasné dohodne na jiném zpUsobu odstranéni
vady.

V pfipadé sporu Smluvnich stran o délku lhlty ,bez zbytecného odkladu” i
,bezodkladné” je vidy rozhodujici stanovisko Kupujiciho.

V ptipadé opravy Zbozi v Zaruéni dobé se tato prodluzuje o dobu od oznadmeni vady
Kupujicim do jejiho Fadného odstranéni Prodavajicim.

Smluvni strany se vyslovné dohodly a souhlasi, Ze v pfipadé dodani nového Zbozi, Ci
jeho &asti za Zbozi vadné, Ci jeho ¢asti v souladu s ustanovenim tohoto ¢lanku, se
Zarucni doba prodluzuje o 12 mésicli a Kupujicimu zGstavaji zachovana veskera prava
z vadného plnéni dle Smlouvy a Ob¢anského zakoniku.

V ptipadé, Ze Prodavajici vadu neuznj, je povinen vadu odstranit, a to ve |hité uvedené
v odst. 6.3 Smlouvy, nedohodnou-li se Smluvni strany jinak, pri¢emz opravnénost
reklamace bude v takovém pfipadé ovérena znaleckym posudkem, ktery necha
zpracovat Kupuijici.
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V pfipadé, ze bude reklamace oznacena znalcem za opravnénou, je Prodavajici povinen
uhradit znalci ¢i Kupujicimu naklady na vyhotoveni znaleckého posudku. Prokaze-li se,
Ze Kupujici reklamoval vadu neopravnéné, je Kupujici povinen uhradit Prodavajicimu
ucelné a  prokazatelné  vynaloZené ndklady na  odstranéni  vady.
Zaruka se nevztahuje na vzniklé vady béZznym opotiebenim, nespravnou manipulaci a
pouzivanim nebo nedodrzenim pokyn( k udrzbé.

7 Zarucni a pozarucni servis

Prodavajici je povinen minimalné po dobu 3 let ode dne uplynuti posledniho dne
Zarucni doby (dale jen ,,Pozarucni doba“) zajistit pozarucni servis.

Prodavajici je povinen provést Pozarucni servis a odstranit vady v terminu nejpozdéji
do 30 kalendarnich dnl od pisemné (i e-mailové) vyzvy Kupujiciho, nestanovi-li Kupujici
jinou (delsi) Ihatu.

Prodavajici je povinen po dobu 5 let ode dne dodani ZboZi zajistit pro Kupujiciho za
Uplatu dostupnost vSech nahradnich dill ke ZboZi a jejich dodani Kupujicimu, a to do
30 kalendarnich dnli ode dne jejich objednani Kupujicim, za cenu v dobé a misté
obvyklou.

8 Sank¢ni ujednani

V ptipadé, Ze Prodavajici nedoda ZboZi v terminu dle Smlouvy, zavazuje se Kupujicimu
uhradit smluvni pokutu ve vysi 0,05 % z Kupni ceny za kaZdy i jen zapocaty kalendaini
den prodleni.

Proddvajici je povinen Kupujicimu uhradit smluvni pokutu ve vysi 0,05 % z Kupni ceny
za kazdy zapocaty kalendaini den prodleni s odstranénim Kupujicim uplatnénych vad
a nedodélkd zjisténych v pfedavacim fizeni ve |hité dle Smlouvy.

V pripadé prodleni Kupujiciho s ihradou faktury je Proddavajici opravnén uplatnit vici
Kupujicimu urok z prodleni ve vysi 0,05 % z dluzné ¢astky za kazdy i jen zapocaty
kalendarni den prodleni s ihradou faktury.

Proddvajici je povinen Kupujicimu uhradit smluvni pokutu ve vysi 0,01 % z Kupni ceny
za kazdy zapocaty pracovni den prodleni s odstranénim Kupujicim uplatnénych vad a
nedodélkd v Zarucni dobé dle Smlouvy.

Prodavajici je povinen Kupujicimu uhradit smluvni pokutu ve vysi 0,01 % z Kupni ceny

za kazdy zapocaty pracovni den prodleni s odstranénim Kupujicim uplatnénych vad
nedodélkd v Pozaruéni dobé.
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Kupuijici je opravnén jakoukoli smluvni pokutu jednostranné zapocitat proti jakékoli
pohleddavce Prodavajiciho za Kupujicim (véetné pohledavky Prodavajiciho na zaplaceni
Kupni ceny).

Uhradou smluvni pokuty zGstavaji nedotéena prava Kupujictho na nahradu $kody v
plné vysi.

9 Platnost a Gcinnost Smlouvy

Smlouva nabyva platnosti dnem podpisu Smlouvy oprdvnénymi zdstupci obou
Smluvnich stran. V pfipadé, Ze Smlouva podléha povinnosti uvefejnéniv registru smluv
dle zdkona ¢&. 340/2015 Sb., o zvlastnich podminkach Géinnosti nékterych smiuv,
uverejfiovani téchto smluv a o registru smluv (zdkon o registru smluv), ve znéni
pozdéjsich predpisl, nabyva ucinnosti jejim uverejnénim v registru smluv. Smluvni
strany se dohodly, Ze plnéni poskytnutd vzdjemné mezi Smluvnimi stranami dle
predmétu Smlouvy pred jeji Ucinnosti se zapocitaji na plnéni dle Smlouvy a Smluvni
strany z tohoto divodu nebudou vicéi sobé uplathovat Zadné naroky z titulu
bezdlivodného obohaceni.

Smlouvu je mozné ukondit:

a) pisemnou dohodou Smluvnich stran,
b) pisemnou vypovédi,

c) odstoupenim od Smlouvy.

Odstoupit od Smlouvy lze pouze z divod( stanovenych ve Smlouvé nebo zdkonem. Od
Smlouvy mlze Smluvni strana dotcend porusenim povinnosti jednostranné odstoupit
pro podstatné poruseni Smlouvy, pficemz za podstatné poruseni Smlouvy se zejména
povazuje:

a) na strané Kupujictho nezaplaceni kupni ceny podle Smlouvy ve lhaté delsi 30
kalendarnich dnl po dnu splatnosti pfislusné faktury, a Kupujici nezjedna napravu ani
v dodatecné |h(té 15 kalendafnich dnli po doruceni pisemné vyzvy Prodavajicim
Kupujicimu,

b) na strané Prodavajiciho, jestlize nedoda radné a vcas Zbozi dle Smlouvy a nezjedna
napravu ani do 15 kalendarnich dnli od pisemného upozornéni Kupujiciho na tuto
skutecnost,

c) na strané Prodavajiciho, postupuje-li Prodavajici pfi pInéni Smlouvy v rozporu

s ujednanimi Smlouvy, s pokyny opravnéného zastupce Kupujiciho, ¢i s pravnimi
predpisy.

Kupuijici je opravnén od Smlouvy odstoupit v pfipadé, Ze podle udaji uvedenych v
registru platct DPH se Prodavajici stane nespolehlivym platcem DPH.

Skoncenim uUcinnosti Smlouvy zanikaji vSechny zavazky Smluvnich stran ze Smlouvy.
Skoncenim uUcinnosti nebo jejim zdnikem nezanikaji naroky na nahradu Skody a
zaplaceni smluvnich pokut sjednanych pro pfipad poruseni smluvnich povinnosti
vzniklé pfed skoncenim ucinnosti Smlouvy nebo jejim zanikem, a ty zavazky Smluvnich
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stran, které podle Smlouvy nebo vzhledem ke své povaze maji trvat i naddle, nebo u
kterych tak stanovi zakon.

10 Zaveérecna ustanoveni

Vztahy mezi Smluvnimi stranami se fidi ¢eskym pravnim radem. Ve vécech Smlouvou
vyslovné neupravenych se pravni vztahy z ni vznikajici a vyplyvajici fidi prislusnymi
ustanovenimi Obc¢anského zakoniku a ostatnimi obecné zavaznymi pravnimi predpisy.

Veskeré zmény ¢i doplnéni Smlouvy Ize ucinit pouze na zakladé pisemné dohody
Smluvnich stran. Takové dohody musi mit podobu datovanych, ¢islovanych a obéma
Smluvnimi stranami podepsanych dodatkd Smlouvy.

Prodavajici na sebe ve smyslu ustanoveni § 1765 odst. 2 a § 2620 odst. 2 Obcanského
zakoniku prebira nebezpeci zmény okolnosti.

Vztahuje-li se dlvod neplatnosti jen na nékteré ustanoveni Smlouvy, je neplatnym
pouze toto ustanoveni, pokud z jeho povahy, obsahu anebo z okolnosti, za nichz bylo
sjednano, nevyplyva, Ze jej nelze oddélit od ostatniho obsahu Smlouvy.

Smluvni strany budou vzdy usilovat o mimosoudni feseni pfipadnych spord vzniklych
ze Smlouvy. Smluvni strany se dohodly, Ze pfipadny soudni spor bude reSen u soudu,
ktery je mistné pfislusny podle sidla Kupujiciho.

Smlouva je uzavirana v elektronické podobé. Pokud je Smlouva uzavirdna v listinné
podobé, je sepsana v tfech vyhotovenich s platnosti originadlu, pficemzZz Prodavajici
obdrzi jedno a Kupujici dvé vyhotoveni.

Nedilnou soucasti Smlouvy jsou nasledujici pfilohy:
a) Priloha €. 1 — Specifikace Zbozi.

Prodavajici bezvyhradné souhlasi se zverejnénim piného znéni Smlouvy tak, aby
Smlouva mohla byt predmétem poskytnuté informace ve smyslu zdkona ¢.
106/1999 Sb., o svobodném pfistupu k informacim, ve znéni pozdéjsich predpist.
Prodavajici rovnéz souhlasi se zvefejnénim plného znéni Smlouvy dle § 219 zdkona ¢.
134/2016 Sb., o zadavani vefejnych zakazek, ve znéni pozdéjsich predpisd a zdkona ¢.
340/2015 Sb., o zvlastnich podminkdch Ucinnosti nékterych smluv, uvefejiiovani
téchto smluv a o registru smluv (zdkon o registru smluv), ve znéni pozdéjsich predpisu.

Prodavajici bere na védomi a souhlasi, Ze je osobou povinnou ve smyslu § 2 pism. e)
zédkona €. 320/2001 Sh., o finanéni kontrole, ve znéni pozdéjsich predpist. Prodavajici
je povinen plnit povinnosti vyplyvajici pro ného jako osobu povinnou z vyse citovaného
zadkona.

Smluvni strany prohlasuji, Ze si Smlouvu pred jejim podpisem precetly a s jejim
obsahem bez vyhrad souhlasi. Smlouva je vyjadfenim jejich pravé, skute¢né, svobodné
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a vazné vlle. Na dlkaz pravosti a pravdivosti téchto prohlaseni pfipojuji opravnéni
zastupci Smluvnich stran své podpisy.

V Praze dne V-dne

Za Kupujiciho: Za Prodavajiciho:
Dr.. Marian Urban jméno a prijmeni

feditel funkce
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