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Translated from Czech language
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POTRAVINARSKY PRA

SKOLETVI

PURCHASE CONTRACT

(hereinaﬂer 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:

11 Food Research Institute Prague v.v.i.

Registered office: Radiova 1285, 102 00 Prague 10 - HostivaF
Represented by: Ing. Marian Urban, Director

ID number: 00027022

VAT number: CZ00027022

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

and
1.2 XXX
Registered office: XXX
Represented by: XXX
ID: XXX
VAT number: XXX

kept by the XXX court in XXX, file number XXX
(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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Translated from Czech language

2 Subject of the Contract

The Selier 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
refated 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 shal! 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.02.01.0'1/00/23_"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 régard 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 Selier undertakes to deliver the agreed Goods to the Buyer at the latest within 15 months
from the contract signature.

The seller undertakes that installation, commissioning and operator training will take place
within 17 months from the contract signature, however at the latest by 31 December 2025.

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 XXX excluding VAT
for the Goods and Related Services {(hereinafter referred to as the “Purchase Price”).



Translated from Czech language

4.3 The purchase price is agreed as the maximum aliowable, including all fees and all other costs
associated with the performance of the subject matter of the Contract, unless otherwise
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.

4.4 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-Warra nty 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 days after the Post-
Warranty Service has been duly and timely provided.

4.5 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 détermining 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 ali technical and commercial
conditions specified in the Contract and its appendices,

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

a) 60% of the price based on the advance invoice issued by the Seller after signing this Agreement,

b) 40% of the price of delivery of the Goods, installation of the Equipment and training.

4.7 Each tax document — invoice ~ must contain ali the elements of a proper accounting and tax
document within the meaning of the relevant tegislation, 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
Selier 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 involce 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,
registraéni éislo (2.02.01.01/00/23_015/0008202, in the scope of the Operadni program Jan
Amos Komensky” (“METROFOOD-CZ — Modernization of research infrastructure, registration
nurpber €Z,02.01.01/00/23_015/0008202, under the Jan Amos Comenius Operational
Programme”),

4.8 The due date of the invoice is 30 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.

4.9 The date of payment shall be deemed to be the date on which the invoiced amount is debited
from the Buyer’s bank account to the Seller’s bank account.
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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.

It 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’

quantity, 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
protocol on 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 Seiler 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.

5

i




Translated from Czech language

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 prowded 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.

59  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: XXX

e-mail: XXX

tel.: XXX

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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Translated from Czech language

Name: Mgr. Martin Divi3
e-mail: martin.divis@vﬁpp.cz
phone: +420 777 175 268

Ail 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 3
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 Eurcpean Parliament and of the Council of 18 July 2018 on th

financial rules for the general budget of the Union (Financial Regulation) and Commissio
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 Europea

Parliament and of the Council of 26 February 2014 on public procurement and repealmgg
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 b

&

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 obligec
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 thal
it is not a politically exposed person within the meaning of Section 4(5) of the AML Act, anf;;g
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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
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.

5.16 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)
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

6.1 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 on the date of commissioning and after training of the Buyer’s operator of the
Goods, i.e. on the date of signing the protocol of handover and acceptance of the Goods
without defects by the Buyer.

6.2 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 (ST1),
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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6.3 The Seller undertakes to remove defects within the Warranty Period within 10 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 w1thout
prior notice.

6.4 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.

6.5 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 XXX or to the Seller’s address specified in paragraph 1.2 of the Contract. In the
natification of the right of defective performance (claim), the Buyer shall provide a descr:pt:on
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.

6.6 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 e
the Buyer agree on another method of removing the defect.

6.7 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. :

6.8 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.

6.9 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 shali be extended by 12 months and the Buyer-
shall retain all rights arising from defective performance according to Contract and the Civil

” Code.

6.10 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 Contractmgia
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 expeft 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 removmga
the defect, which have been reasonably and demonstrably incurred. :
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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 no later than 10 working days from
the Buyer’s written (including e-mail) request, unless the Buyer sets another (longer) deadline.
The Seller is obliged to remove defects within the scope of the Post-Warranty Service within
10 working days at the latest from the receipt of the Buyer’s request, unless a longer period is
established by written agreement of the Contracting Parties.

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
21 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 day of delay.

The Seller is obliged to pay the Buyer a contractual penalty of 0.05% of the Purchase Price for
each 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 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 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 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.

9 Validity and effectiveness of the Contract
9



Translated from Czech fanguage

9.1 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 f%
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.

9.2 The Contract may be terminated:

a) by written agreement of the Contracting Parties,

(b} by written notice,

c) withdrawal from the Contract.

9.3 The Contract may be terminated by a notice by either Party, even without giving any reason. f.

The period of notice shall be one month and shall commence on the 1st day of the month
following the month in which the Contracting Party received the notice.

9.4 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 an the part of the Buyer to pay the purchase price under the Contract within a period of more
than 30 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 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 5 working 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. o

et e

R

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

Trtesiages

9.6 Upon termination of the Contract, alt obligations of the Contracting Parties from the Contract |
shall cease. The termination or expiry of the Contract shall not extinguish claims for damages
and liguidated 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

10
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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.

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.

10.8

10.9

10.10

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 XXX on

For the Buyer: For the Seller:

11
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KUPNi SMLOUVA

(dale jen ,,Smlouva*)
uzaviena dle § 2079 a nasl. zakona ¢. 89/2012 Sh., ob&ansky zakonik, ve znéni pozdéjsich pfedpish

(dale jen ,Obé&ansky zdkonik")

1 Smluvni strany:

1.1 Vyzkumny Ustav potravinaisky Praha v.v.i.

Sidlo: Radiova 1285, 102 00 Praha 10 — Hostivaf
Zastoupeny:  Ing. Marianem Urbanem, feditelem

ICO: 00027022

DIC: CZ00027022

(dale jen ,Kupujici”) na strané jedné

a

1.2 XXX
Sidlo: XXX
Zastoupeny: XXX
ICO: XXX

e, DIC: XXX

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

(dile jen ,Prodavajici”) na strané druhé

(spole¢né déle také jako ,Smluvni strany”)

Uzaviraji na zakladé vysledku zaddvaciho Fizeni k plnéni vefejné zakazky s nazvem
»Vysokotlaky lis” Smlouvu nésledujiciho znéni:



21

2.2

2.3

3.1

3.2

3.3

34

4.1

4.2

.C2.02.01.01/00/23_015/0008202, v rdmci Operaéniho programu lJan Amos ]

2 Pfedmét Smiouvy

et e

Prodavajici se zavazuje dodat Kupujicimu wvysokotlaky lis se vEemi sjednanymi a
obvyklymi vlastnostmi, souédstmi a pfisluSenstvim, tak jak je specifikovano v Pfiloha &.
1 - Specifikace Zbo¥i, ktera tvofijeji nedilnou sou¢ést (déle jen ,Zboi"), a s tim spojené
sluby, a to v rozsahu a za podminek stanovenych Smlouvou, a pfevést na néj !
vlastnické pravo k tomuto Zbo#. Souédst zavazku Prodavajictho je rovné? doprava
Zboii Kupujicimu do mista pinéni dle €l 3 Smlouvy, jeho instalace, uvedeni do provozu

a zaskoleni obsluhy u Kupujiciho, a dale také ziruéni servis, zaji$téni uZivatelské

podpory, provadéni Gdrzby zbozi {déile jen ,Souvisejici sluby”), blite specifikované .
Smlouvou a poskytnuti pozaruéniho servisu v rozsahu a za podminek stanovenych -
Smlouvou (dale jen ,Pozaruéni servis”). Kupujici ndkup financuje zprojektu :
»METROFOOD-CZ - Modernizace wyzkumné infrastruktury, registraéni £islo .

Komensky”.

Smiluvni strany se dohodly, Ze pokud k fddnému spinénf pfedmétu Smlouvy bude
zapotfebi provést dal§i dodavky & price ve Smlouvé neuvedené, o nichi viak .
Prodavajic/ s ohledem na predmét pinéni védél nebo véd&t musel, je Prodavajicl

povinen tyto dodévky a prace na své naklady obstarat a provést, a to bez naroku na
zvy$enl kupni ceny uvedené ve Smiouvé.

Kupujici se zavazuje Zbo¥i dodané Prodavajicim pfevzit a zaplatit za n&j sjednanou
kupni cenu zplisobem a v terminu sjednanym Smlouvou.

3  Doba a misto plnéni

Prodavajici se zavazuje, Ze sjednané Zboii doda Kupujicimu do 15 mésich od podpisu -
smlouvy.

Proddvajici se zavazuje, Ze montai, uvedeni do provozu a zakoleni obsluhy do 17
mésfcl od podpisu smlouvy, nejpozd&ji viak do 31. 12. 2025.

Zbo¥i bude pFeddno Prodavajicim a pifevzato Kupujicim na zékladé oboustranné
podepsaného piedavaciho protokolu. %
Mistem plnéni je Vyzkumny Ustav potravinafsky Praha, v.v.i. na adrese Radiova 1285, §
102 00 Praha 10 ~ Hostivat:

4 Cena a platebni podminky

i

Kupni cena za Zbo¥i a Souvisejici sluzby, v rozsahu dohodnutém ve Smlouvé a za?
podminek v nf uvedenych, je stanovena dohodou Smluvnich stran. :

Kupujici se zavazuje uhradit Prodévajicimu za Zbo#f a Souvisejici slufby sjednanou
kupni cenu ve vysi XXX,- K¢ bez DPH (déle jen ,,Kupni cena®).
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

Kupni cena je sjedndna jako nejvySe pfipustnd, véetn& viech poplatk( a veskerych
dalSich naklad spojenych s pinénim p¥edmétu Smlouvy, pokud neni ve Smlouvé
uvedeno jinak. Kupni cena zahrnuje i pfipadné naklady na schvalovaci fizeni, provedeni
predepsanych zkousek, zabezpeteni prohlaseni o shodg, certifikatl a atestd, pfevod
prév, pojisténi, pfepravni naklady apod.

Cena za provadéni Pozaru¢niho servisu dle &l. 7 Smlouvy bude uhrazena ve skuteéné
vy3i v souladu se Smlouvou, a to vidy pd provedeni Pozéruéniho servisu, na zikladé
dariového dokladu — faktury a pfedem odsouhlaseného rozsahu Pozaruéniho servisu.
Fakturu za poskytnuty Pozérutni servis dle tohoto &lanku je Prodavajici povinen
vystavit do 15 dni po fadném a v€asném poskytnuti Pozaruéniho servisu.

Prodavajici podpisem Smlouvy prohla3uje, e je pIné sezndmen s rozsahem a povahou
pfedmétu pinéni a Ze spravné vyhodnotil a ocenil vetkeré souvisejici sluiby a prace,
jejichZ provedeni je pro fadné spinéni zavazku vyplyvajiciho ze Smlouvy nezbytné, a fe
pfi stanoveni Kupni ceny:

a) fadné zjistil pfedmét plnéni Smiouvy,

b) provéfil mistni podminky pro provedeni pfedmétu plnéni Smlouvy,

c) pfi kalkulaci Kupni ceny zohlednil veskeré technické a obchodni podminky uvedené
ve Smlouveé a jejich p¥ilohach.

Kupni cena bude Kupujicim uhrazena na zékladé dafiového dokladu — faktury, a to
nasledujicim zplsobem:

a) 60 % ceny na zakladé zalohové faktury, kterou Prodévajici vystavi po podpisu této
Smlouvy,

b) 40 % ceny po dodani ZboZi, provedeni instalace Zafizeni a zakolen.

KaZdy dafiovy doklad — faktura musi obsahovat viechny naleZitosti fadného Géetniho
a darfiového dokladu ve smyslu pfislusnych pravnich pfedpisl, zejména zakona &.
235/2004 Sb., o dani z pfidané hodnoty, ve zn&ni pozdéjsich predpisti (dle jen ,Zdkon
0 DPH"). V pfipadg, Ze faktura nebude mit odpovidajici naleZitosti, je Kupujici opravnén
ji vratit ve |hité splatnosti zpét Prodavajicimu k doplnéni, anii se tak dostane do
prodleni se splatnosti. Lhiita splatnosti po&ina b&zet znovu od opétovného doruéeni
naleZité doplnéné &i opravené faktury Kupujicimu. Dafiovy doklad — faktura musi dale
obsahovat oznaceni projektu, z néhoZ jsou Zbo?i a Souvisejici sluzby financovény. Pro
potfeby pInéni Smlouvy se jedna o projekt s ndzvem: ,METROFOOD-CZ — Modernizace
vyzkumné infrastruktury, registraéni éislo €Z.02.01.01/00/23_015/0008202, v ramci
Operatniho programu Jan Amos Komensky"“.

Splatnost faktury je 30 dnil ode dne jejiho prokazatelného doruéeni Kupujicimu.
Fakturu je Prodévajici povinen doruéit v elektronické podob& na e-mail
faktury@vupp.cz. Jiné doruceni nebude povaZovéno za fadné s tim, e Kupujicimu
nevznikne povinnost fakturu dorucenou jinym zplsobem uhradit.

Za den platby se povaiuje den odepsani fakturované &astky z bankovniho Gétu
Kupujiciho ve prospéch bankovniho Gétu Prodavajiciho.
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Uhrada kupni ceny: nebo jeji &sti bude Prodavajicimu pfevedena na jeho Glet
zvefejnény spravcem dané podle § 98 Zakona o DPH, a to i v piipadg, fe na faktufe
bude uveden jiny bankowni u¢et. Pokud Prodavajici nebude mit bankovni Géet
zvefejnény spravcem dané podle § 98 Zakona o DPH, provede Kupujici thradu na
bankovni Uet aZ po jeho zvefejnéni sprévcem dané, ani? by byl Kupujici v prodleni s
thradou. Zvefejnéni bankovniho G&tu spravecem dané oznamf Prodavajici bezodkladné
Kupujicimu,

Pokud bude v okamZiku uskuteénéni zdanitelného pinéni o Prodavajicim zvefejnéna
pfislu§nym sprévcem dané informace, e je nespolehlivym platcem DPH, vyhrazuje si
Kupujici, jakoéto ruitel, pravo snizit Kupni cenu véetnd DPH, kterd ma byt hrazena
Prodavajicimu, o Cdstku odpovidajici vyi DPH. Tuto skuteénost Kupujici ozndmi

“pfedem Prodévajicimu. Uplatnénim tohoto postupu dojde ke “snizeni pohledavky

Prodavajictho za Kupujicim o pfislu$nou ¢astku DPH a Prodévajici se vzdava prava po
Kupujicim uhrazeni €astky odpovidajici vy3i DPH jakkoliv vymahat.

Stane-li se Proddvajici nespolehlivym pldtcem DPH po uhrazeni Kupni ceny Kupujicim,
je Kupujici opravnén od Smlouvy odstoupit s Uéinnosti ke dni dorugeni odstoupeni
Prodavajicimu. Smiuvni strany se dohodly, Ze odstoupeni dle tohoto ustanoveni
Smlouvy mé nasledky ex tunc. Smluvnl strany jsou tedy povinny vrétit vie, co si dle
Smiouvy plnily. Timto ustanovenim zistévajl nedotéena prava Kupujiciho na néhradu
Skody.

5 Prava a povinnosti Smluvnich stran

Prodavajici je povinen dodat Zbo#i zcela nové, v plné funkénim stavu, v dohodnutém
mnoZstvi, jakosti a technickém provedeni odpovida]icim platnym pfedpisim Evropské
unie a odpovidajicim poZzadavkim stanovenym prévnimi pfedpisy Ceské republiky.

Prodavajici je povinen dodat Zbo# bez vad, tak aby mohl Kupujici Zbo%i Fadné, bez
obtizi a v souladu s pifisluinymi prévnimi pfedpisy a podminkami Smiouvy ovlidat a
uZivat, pfiCemz fadné dodani ZboZi bude stvrzeno v protokole o pfedani a prevzeti
Zbo?i. Pfeddvaci protokol miie byt podepsin nejdfive v okamziku, kdy bude beze
zbytku realizovdna dodavka ZboZi Prodavajicim vietné souvisejicich vwkond a sluzeb
sjednanych Smlouvou.

Prodavajici je povinen Kupujicimu pfedat doklady, které jsou nutné k prevzeti a k
uzivanf Zbozi (zejména technickd dokumentace, uZivatelska dokumentace a zérudni
listy} a provést zaskoleni obsluhy. V3e v &eském i anglickém jazyce a podle pFedpisti
platnych v CR. Prodavajici je povinen na své naklady zajistit dopravu do mista plnéni,
montaz v misté plnéni a ovéfeni funkénosti Zbo#.

Kupuijici nabyva vlastnické pravo ke Zbo#i a ke viem jeho souédstem a ptisludenstvi
pfedanim a pfevzetim Zboii vEetné jeho soucasti a pfistulenstvi od Prodavajictho v
souladu s odst. 2 tohoto &ldnku dnem pfevzeti Zbo#i od Proddvajictho. Stejnym
okamzikem piechdzl na Kupuijiciho také nebezpeéi kody na Zbo3!.
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5.8
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Prodavajici je povinen neprodieng vyrozumét Kupuijiciho o pFipadném ohrozeni doby
plnéni a o vech skuteénostech, které mohou pInéni dle Smlouvy znemoznit.

Prodévajici musi byt schopen prokézat Kupujicimu, ze Fadnym zpGsobem uzaviel
platnou dohodu o podpote s vyrobcem Zbosi tak, aby v pfipad& zdvady Zbo3i, kterou
Prodévajici neni schopen vyfesit sém, bylo moZné vyiesit zdvadu pfimo s wrobcem
Zboi. Zarovefi je Prodavajici povinen zajistit po celou dobu trvani zaruky pfistup k
dokumentaci vyrobce Zbo¥i a znalostni databazi, kterou vyrobce v rémci své podpory
poskytuje.

V piipadé, %e jakakoli sou¢dst predmatu Smlcuvy napini znaky autorského difla ve
smyslu zakona &. 121/2000 Sb., o pravu autorském, o prévech souvisejicich s pravem
autorskym a o zméné& n&kterych zdkonU (autorsky zdkon), ve znéni pozdé&jsich piredpist
(dale jen ,Autorsky zakon"), je k t&mto vysiedkdm plnéni Prodavajicim poskytovana
licence. Ud&lenf licence nelze ze strany Prodavajiciho vypovédét a jeji Ginnost trva i
po skonéeni Géinnosti Smlouvy, nedohodnou-li se Smiuvni strany pisemné vyslovng
jinak; ‘

Prodavajicl poskytuje Kupujicimu licenci k autorskym dillim, kterd umo¥n/ provozovat
ZboZi, pFitemZ Géinnost této licence nastavs okamiikem predani plnéni (zbo?i), které
pfisluiné autorské dilo obsahuje; do té doby je Kupujici opravnén autorské dilo ugit v
rozsahu a zplsobem nezbytnym k provedeni akceptace pfisluiného plnéni.

V p¥ipadé poéitadovych programd se licence vztahuje na autorské dilo ve strojovém
kddu, a to i na pfipadné dal¥i verze pocitacovych programd.

Kupujici je bez potieby jakéhokoliv dal3iho svoleni Prodavajiciho opravnén udélit tfeti
osobé podlicenci k uziti autorského dila nebo svoje opravnéni k ufiti autorského dila
tfeti osobé postoupit, aviak pouze za predpokladu, e se jedna o zménu vlastnického
prava ke ZboZi & o poskytnuti prava zho#i uit tfeti osobé. Licence k autorskému dilu
je poskytovana jako nevyhradni.

Prodavajici odpovidd za ikody, které vzniknou Kupujicimu nebo tfetim osobam
v dlsledku porugeni prohléseni anebo zivazku Pradévajictho ze Smlouvy anebo
porudenim pravnich predpist & norem.

Prodavajici je povinen se sezndmit se viemi informacemi, podklady, Gdaji a jinymi
dokumenty (dale spole&né také jen jako ,Informace”), které jsou sougssti Smlouvy
nebo mu byly v souvislosti s nf poskytnuty Kupujicim. Kupujfci se zavazuje poskytnout
Prodévéjicimu nezbytnou soutinnost v terminech dle swych provoznich moznosti.
Prodavajici nem4 narok na #adné dodateéné platby ani prodiouZeni terminu dodani
ZboZi z divodu chybné interpretace jakychkoliv Informaci vztahujicich se k pinéni dle
Smlouvy,

Smluvni strany se dohodly a Prodavajici uréil, e osobou opravnénou k jednani za
Prodavajiciho

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

Jméno: XXX

e-mail; XXX

tel.: XXX
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Smluvni strany se dohodly a Kupujicl urdil, Ze osobou oprévnénou k jednani za
Kupujiciho ve vécech, které se tykajl Smlouvy a jeji realizace, je:

Jméno: Mgr. Martin Divi3

e-mail: martin.divis@vupp.cz

tel.: +420 777 175 268

Vedkera korespondence, pokyny, czndmeni, Zadosti, zaznamy a jiné dokumenty &
pisemnosti vzniklé na zakladé Smlouvy mezi Smiuvnimi stranami nebo v souvislosti s ni
budou vyhotoveny v pisemné formé a doruéujf se bud’ osobné&, doporugenou podtou
nebo e-mailem, k rukdm a na doruéovaci adresy opravnénych osob dle Smiouvy.

Prodavajici podpisem Smiouvy potvrzuje a prohladuje neexistenci stietu zajmd v
souladu s § 4b zakona €. 159/2006 Sh., o stfetu zajmd, ve znéni pozdéjéich pFedpisi
(dale jen ,Zdkon o stfetu zajma") a tedy, e {i} neni obchodni spoletnosti, ve které
vefejny funkcionaf uvedeny v § 2 odst. 1 pism. ¢} Zdkona o stfetu zajma {Elen viady
nebo vedouci jiného Ustfedniho spravniho dfadu, v jeho cele neni Elen viddy), nebo
Jim oviadand osoba, vlastni podil pFedstavujici alespofi 25 % Uéasti spoleénika; a Ze (ii)
Z4dny poddodavatel, neni obchodni spoleénosti, ve které vefejny funkcionaf uvedeny
v § 2 odst. 1 pism. ¢} Zakona o stfetu zajmd (€len viady nebo vedouci jiného Ustfedniho
spravniho Ufadu, v jeho? ¢ele neni ¢len vlddy), nebo jim ovlddana osoba, viastni podil
piedstavujici alespoil 25 % (casti spoleénika v obchodni spolegnosti. Prodavajici se
zavazuje bezodkladné pisemné informovat Kupujictho o jakékoliv zméné tykajici se
vySe uvedenych prohldseni o neexistenci stfetu zdjm{. Nedodrienl této povinnosti se
povaiuje za podstatné poruseni Smlouvy, v takovém pfipadé je Kupujici oprévnén
Gctovat Proddvajicimu smiuvni pokutu ve vy$i 25 % Kupni ceny. Uhradou smluvni
pokuty zilstavaji nedotena préva Kupujictho na néhradu Skody v plné wii a privo
Kupujiciho ukeonéit Smlouvu doruéenim pisemného odstoupeni od Smlouvy
Prodavajicimu, a to s U€innosti ke dni doruéeni odstoupeni Prodavajicimu.

Prodavajici podpisem Smlouvy potvrzuje a prehladuje, pro potfeby naplfiovani
pofadavkd na ochranu finanénich zajmG EU ve smystu €. 22 Nafizeni Evropského
parlamentu a Rady (EU) €. 2021/241, konkrétné za G€elem pfedchazen/ riziku stietu
zajmu, Ze je u néj a jeho zainteresovanych osob vylouden stiet zajmQ ve smyslu &l. 61
Naffzeni €. 2018/1046 Evropského parlamentu a Rady (EU, Euratom) ze dne 18.
Cervence 2018, kterym se stanovi finanéni 6ravidla pro souhrnny rozpoéet Unie
(Finanéni nafizeni) a Sdéleni Komise & 2021/C 121/01 Pokyny k zabrinéni stietu zajma
a jeho Fedeni podle Finanéniho nafizeni, ve smyslu Smérnice Evropského parlamentu a
Rady 2014/24/EU ze dne 26. Gnora 2014 o zadavani ven"’ejm";ch zakazek a o zrudeni
smeérnice 2004/18/ES, a to ve vztahu k zainteresovanym osobam, tj. ke Kupujicimu a
jeho zamastnancim a u dotéenych subjektd, které jsou Prodévajicimu ke dni podpisu
Smlouvy znamy. Prodavajici se zavazuje bezodkladné pisemné informovat Kupujiciho
o jakékoliv zméné tykajici se wyie uvedeného prohlddeni o neexistenci stfetu zajm.
NedodrZeni této povinnosti se povazuje za podstatné poruieni Smlouvy, v takovém
pfipadé je Kupujici opravnén Gétovat Prodévajicimu smluvni pokutu ve wyii 25 % Kupni
ceny. Uhradou smluvni pokuty zOstavaji nedotéena prava Kupujiciho na ndhradu skody
v plné vy3i a prévo Kupujiciho ukonéit Smlouvu doruéenim pisemného odstoupeni od
Smlouvy Prodévajicimu, a to s G€innosti ke dni doruéeni odstoupeni Prodédvajicimu,
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Prodavajici podpisem Smiouvy prohlauje, 7e je informovan o povinnostech
spadajicich na povinné osoby vyplyvajici ze zékona &. 253/2008 Sb., o nékterych
opat¥enich proti legalizaci vynost z trestné &innosti, ve znéni pozd&jéich predpist (dale
jen ,AML zékon*} a potvrzuje, Ze neni politicky exponovanou osobu ve smyslu § 4 odst.
5 AML zékona, a e viiti nému Ceska republika neuplatiuje mezinarodn{ sankce podle
zékona €. 69/2006 Sb.,, o provadéni mezinirodnich sankci, ve znéni pozdéjiich
pfedpisii. Prodévajici prohlauje, ¥e ustanoveni predchozi véty plati i pro viechny jeho
poddodavatele. Prodavajici se zavazuje bezodkladné pisemné informovat Kupujiciho o

- Jakékoliv zm&né tykajici se vy$e uvedenych prohlagent.

NedodrZeni této povinnosti se povauje za podstatné porugeni Smlouvy, v takovém
ptipadé je Kupujici opravnén aétovat Prodavajicimu smluvni pokutu ve vwyi 25 % Kupni
ceny. Bhradou smluvni pokuty zOstavaji nedotéena prava Kupujiciho na nahradu $kody
v piné vy3i a pravo Kupujictho ukongit Smlouvu dorugenim pisemného odstoupeni od
Smlouvy Prodévajicimu, a to s Géinnosti ke dni dorugeni odstoupeni Prodavajicimu,

Prodavajici podpisem Smlouvy prohlajuje, e spliiuje podminky dle sankéniho naffzen|
Rady EU & 2022/576, kterym se méni ptedchozi nafizeni o omezujicich opatfenich
prijatych vzhledem k ginnostem Ruska destabilizujicim situaci na Ukrajing, tedy e nen:
a) ruskym statnim pfisludnikem, fyzickou & pravnickou osobou, subjektem & orgénem
se sidiem v Rusku,

b} prévnickou osobou, subjektem nebo organem, které jsou z vice ne¥ 50 % piimo

&i nepiimo vlastnény nékterym ze subjektd uvedenych v pismenu a), nebo

¢) dodavatelem jednajicim jménem nebo na pokyn n&kterého ze subjektd uvedenych
v pismenu a) nebo b). '
Prodévajici prohladuje, e uvedené podminky die nafizeni Rady EU &, 2022/576 splriuji
i (i) poddodavatelé; a (ii) dodavatelé nebo subjekty, jejichZ zpdsobilost je vyuZivana ve
smyslu zdkona €. 134/2016 Sh., o zadavani vefejnych zakdzek, ve zné&ni pozdéjiich
pfedpis(l. Prodavajici se zavazuje bezodkladné pfsemné informovat Kupujiciho o
jakékoliv zméné tykajici se vy$e uvedenych prohlageni. Nedodrieni této povinnosti se
povaiuje za podstatné porueni Smlouvy, v takovém pFipadé je Kupujici opravnén
étovat Proddvajicimu smiuvni pokutu ve wii 25 % Kupni ceny. Uhradou smiuvni
pokuty zlstdvaji nedotéena préva Kupujiciho na nahradu Skody v pIné wii a préivo
Kupujictho ukonéit Smlouvu dorugenim pisemného odstoupeni od Smiouvy
Prodavajicimu, a to s Géinnosti ke dni dorugen odstpupeni Prodavajicimu,

6 Zaruka a prava z vadného pinéni

Prodavajici poskytuje po dobu 24 mésicd na Zbo3 a viechny jeho soudasti a
pfisluSenstvl plnou zaruku (déle také jen »Zaruéni doba”}. Zéruéni doba potina bézet
dnem uvedeni do provozu a zatkoleni obsluhy ZboZi Kupujicimu, tj. dnem podpisiz
protokolu o pfedani a pFevzet! Zbo3i bez vad Kupujicim.

Behem Zaruéni doby je Prodavajici povinen bezplatné odstranit veskeré vady, které se
na Zbod vyskytnou, véetné bezplatnych dodavek a vymény viech néhradnfch dild a
soucastek a popf. i véetné bezplatného provadéni validaci, popf. kalibracl Zbo#i (resp.
jeho relevantnich gasti), provadéni béinych & bezpeénostné technickych kontrol a
dalsich servisnich dkonll a &innosti v souladu s prislushou prévni Gpravou,
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aplikovateinymi normami, provoznimi potfebami Kupujiciho. Prodavajici se déle
zavazuje poskytovat Kupujicimu b&hem Zaruéni doby potfebnou utivatelskeu podporu
a poradenskou tinnost pfi odstrafiovani vad, problémi &i nefunkénosti, které se na
Zho?i wyskytnou, a to téZ formou telefonickych € e -mailovych konzultaci, Zaruka
zahrnuje také provadéni povinnych bezpetnostné technickych kontro! {BTK), elektro
revizi a daliich kontrol, pokud jsou pro Zbo# nebo jeho jednotlivé soutasti a
pfislu§enstvi stanoveny pravnimi predpisy &i jinymi, zejména technickymi normami.

Odstranéni vad v Zaruéni dobé se Prodévajici zavazuje provést ve |h(té do 10 dnd od
ohld3eni vady Kupujicim, pokud nebude Smluvnimi stranami sjednana |hQta del3i. V
pfipadé nedodrieni téchto provadécich terminl je Kupujici opravné&n nechat vady
odstranit tfeti osobou na naklady Prodavajictho, ato i bez piedchoziho upozornéni na
tuto skutecnost.

Kupujici ma v pfipadé vzniku prév z vadného pnéni dle své volby pravo (i) na
odstranéni vady Zbo#i dodénim ndhradnich &asti ZboZi za Casti vadné nebo doddnim
chybéjicich &asti ZboZi, {ii) na odstranéni vady opravou Zboii, nebo (iii} poZadovat
pfiméfenou slevu z ceny Zbo#l. Volba mezi naroky uvedenymi v pfedchozim odstavci
nalezi vidy Kupujicimu, a to bez ohledu na jejich pofadi a na béh Ihiit dle pfisluinych
ustanoveni Ob&anského zakantku. ‘

Priva z vadného plnéni jsou Fadn& a vfas uplatnéna Kupujicim, pokud je Kupujici
ozndmi Prodavajicimu do konce Zaruéni doby, a to elektronickou formou na e-
mailovou adresu XXX nebo na adresu Prodavajiciho uvedenou v odst. 1.2 Smlouvy. V
ozndmen( préva z vadného plnéni (reklamaci) uvede Kupujici popis vady nebo
informaci o tom, jak se vada projevuje a zplsob, jakym poZaduje vadu odstranit v
souladu s odst. 6.4 Smlouvy.

Y pfipad@, Ze Kupujici bude k uspokojeni svych prav z vadného plnéni dle Smlouvy
poZadovat piiméfenou slevu z ceny Zbo?i a nedohodnou-li se Smluvni strany bez
zbyte€ného odkladu na pfimétené vyii slevy z ceny ZboZi, ma Kupujici prévo odstoupit
od Smiouvy, ledaZe se s Prodévajicim soutasné dohodne na jiném zplsobu odstranéni
vady.

V pfipadé sporu Smluvnich stran o ‘délku Ihity ,bez zbytetného odkladu” &
,bezodkladn&” je vidy rozhodujici stanovisko Kupujfciho., '

V pfipadé opravy ZboZi v Zaruéni dob# se tato prodiufuje o dobu od oznameni vady
Kupujicim do jejiho fadného odstranéni Prodévajicim.

Smluvni strany se vyslovn& dohodly a souhlasi, Ze v pfipadé dodani nového Zboii, {i
jeho ¢asti za ZboZi vadné, & jeho Easti v souladu s ustanovenim tohoto &éanku, se
Zaruéni doba prodiufuje o 12 mésicl a Kupujicimu z(stavajl zachovana veskera prava
z vadného plnéni dle Smlouvy a Qbéanského zakoniku.

V pfipadé, 2e Proddvajici vadu neuznd, je povinen vadu odstranit, a to ve [hiit8 uvedené
v odst. 6.3 Smiouvy, nedohodnou-li se Smluvni strany jinak, pfiéemZ opravnénost

s

i

Tt s v




)
!
j
i

7.1

7.2

7.3

8.1

8.2

8.3

8.4

8.5

reklamace bude v takovém pfipadé ovéfena znaleckym posudkem, ktery nechd
zpracovat Kupujicf. ‘

V piipadé, Ze bude reklamace oznacena znaicem za opravnénou, je Prodavajicl povinen
vhradit znalci &i Kupujicimu néklady na vyhotoveni znaleckého posudku. ProkéiZe-i se,
ze Kupujici reklamoval vadu neopravnéné, je Kupujici povinen uhradit Prodavajicimu
Ucelng a prokazatelné vynaloZené naklady na odstranéni vady. '

7 Z4aruéni a pozaruéni servis

_Prodavajici je povinen minimélné po dobu 3 let ode dne uplynuti posledniho dne
~ Zarugni doby (déle jen ,Pozdruini doba®) zajistit pozaruéni servis.

Prodévajici je povinen provést Pozéruéni servis v terminu nejpozdéji do 10 pracovnich
dnt: od pisemné (I e-mailové) vyzvy Kupujiciho, nestanovi-li Kupuijici jinou (delsi) IhGitu.
Prodavajici je povinen odstranit vady v ramci Pozaruéniho servisu nejpozdéji do 10
pracovnich dnd od obdrZeni poZadavku Kupujiciho, nebude-li pisemnou dohodou
Smluvnich stran stanovena |h(ita deldi,

Prodavajici je povinen po dobu 5 let ode dne dodani ZboZi zajistit pro Kupujiciho za
Uplatu dostupnost vech nahradnich dild ke Zboii a jejich dodani Kupujicimu, a to do
21 kalendafnich dnl ode dne jejich objednéni Kupujicim, za cenu v dobé& a misté
obvyklou.

8 Sankéni ujednani

V pfipadé, 7e Prodavajici nedoda ZboZi v terminu dle Smlouvy, zavazuje se Kupujicimu
ubradit smluvni pokutu ve vy3i 0,05 % z Kupni ceny za kaidy i jen zapodaty den
prodleni.

Prodavajici je povinen Kupujicimu uhradit smluvni pokutu ve vy3i 0,05 % z Kupni ceny
za kaidy zapoctaty den prodleni's odstranénl’m'Kup,ngl’cim, uplatnénych vad a nedodélkd
zji§ténych v pfedavacim fizeni ve Ih(té dle Smiouvy.

V piipadé prodleni Kupujiciho s tGhradou faktury je Prodavajici opfévhén uplatnit viéi
Kupujicimu drok z prodleni ve vy$i 0,05 % z dluzné ¢astky za kaZdy | jen zapocaty den
prodleni s Ghradou faktury.

Prodavajicl je povinen Kupujicimu uhradit smluvni pokutu ve vy3i 0,01 % z Kupni cehy
za kaZdy zapocaty den prodleni s odstran&nim Kupujicim uplatnénych vad a nedodélk(
v Zarucni dobé dle Smlouvy.

Prodavajici je povinen Kupujicimu uhradit smluvni pokutu ve vy3i 0,01 % z Kupn( ceny
za kaZdy zapocaty den prodleni s odstranénim Kupujicim uplatn&nych vad nedodé&lkd
v Pozaruéni dobé.
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Kupujici je opravnén jakoukoli smluvni pokutu jednostranné& zapotitat proti jakékoli
pohledavce Prodavajiciho za Kupujicim (véetné pohledavky Prodavajiciho na zaplacen!
Kupni ceny).

Uhradou smluvni pokuty zdstavaji nedotéena prava Kupujiciho na néhradu $kody v
piné vysi.

e

9 Platnost a ufinnost Smlouvy

Smiouva nabyvd piatnosti dnem podpisu Smlouvy opravn&nymi zastupci obou
Smluvnich stran. V piipadg, Zze Smlouva podléhé povinnosti uvefejnéni v registru smluv
dle zakona €. 340/2015 Sb., o zvlastnich podminkdch Gcinnosti nékterych smiuv,
uvefejiiovani téchto smluv a o registru smiuv (zdkon o registru smiuv), ve znéni
pozdéjsich pfedpisl, nabyvé Gginnosti jejim uveFejnénim v registru smiluv. Smluvni
strany se dohodly, Ze plnénl poskytnutd vzdjemné mezi Smluvnimi stranami dle
pfedmétu Smlouvy pfed jeji G€innosti se zapoéitaji na plnéni die Smlouvy a Smiuvni
strany z tohoto divodu nebudou v(éi sobé uplatfovat #&dné naroky ztitulu
bezdlvodného obohaceni.

Smlouvu je moiné ukonéit:

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

c) odstoupen(m od Smlouvy.

Smiouvu je moZné ukonéit vypovédf kterékoliv ze Smluvnich stran, a to i bez udani
divodu. Vypovédni doba &ini 1 mésic a zaéind béZet 1. dnem mésice, ktery nasleduje
po mésici, ve kterém obdriela Smluvni strana vypovéd.

Odstoupit od Snilouvy |ze pouze z divodd stanovenych ve Smlouvé nebo zdkonem. Od
Smlouvy mlze Smluvni strana dotfend porufenim povinnosti jednostranné odstoupit
pro podstatné poruSenf Smlouvy, pfifem? za podstatné porugeni Smlouvy se zejména
povaZuje: ) e

a) na strané Kupujiciho nezaplaceni kupni ceny podle Smiouvy ve Ihité del¥i 30 dni po
dni splatnosti pfistusné faktury, a Kupujici nezjedna népravu'ani v dodatetné lhoté 15
dni po doruteni pisemné vyzvy Prodavajicim Kupujicimu,

b) na strané Prodévajiciho, jestlize nedodd Fédné a vias Zbozi dle Smlouvy a nezjedna
napravu ani do 5 pracovnich dnl od pisemného upozornéni Kupujiciho na tuto
skutefnost,

c) na strané Prodavajiciho, postupuje-li Prodavajici p¥i piné&ni Smlouvy v rozporu

s ujednanimi Smlouvy, s pokyny opravnéného zéstupce Kupujiciho, & s pravnimi
predpisy.

Kupujici je opravnén od Smlouvy odstoupit v pfipadé, Ze padle udajl uvedenych v
registru platcl DPH se Prodévajici stane nespolehlivym plétcem DPH.

v
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Skontenim Ginnostfl. Smlouvy zanikaji viechny zévazky Smiluvnich stran ze Smiouvy.
Skoncenim Géinnosti nebo jejim zanikem nezanikaji ndroky na ndhradu Skody a
zaplaceni smiuvnich pokut sjednanych pro p¥ipad porueni smiuvnich povinnost{
vznikié pfed skonéenim uginnosti Smlouvy nebo jeifm zanikem, a ty zavazky Smiuvnich
stran, které podle Smlouvy nebo vzhledem ke své povaze maji trvat i nadéle, nebo u
kterych tak stanovi zikon.

10 Zavérecnd ustanoveni

Vztahy mezi Smluvnimi stranami se fidi ¢eskym pravnim Fadem. Ve viécech Smlouvou
vyslovné neupravenych se pravni vztahy z ni vznikajici a vyplyvajici ¥di pfislusnymi
ustanovenimi Ob¢anského zdkoniku a ostatnimi obecn& zévaznymi pravnimi pFedpisy.

Veskeré zmény & doplnéni Smlouvy lze udinit pouze na zakiadé pisemné dohody
Smluvnich stran. Takové dohody musi mit podobu datovanych, mslovanvch a obéma
Smluvnimi stranami podepsanych dodatki Smlouvy.

Prodavajici na sebe ve smystu ustanoveni § 1765 odst. 2 a § 2620 odst. 2 Ob&anského
zdkoniku pfebirs nebezpedl zmény okolnosti,

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

Smiuvni strany budou vidy usilovat o mimosoudni Feseni pfipadnych spord vzniklych
ze Smiouvy. Smluvni strany se dohedly, %e p¥ipadny soudni spor bude feSen u soudu,
ktery je mistné piislusny podle sidla Kupujiciho.

Smiouva je uzavirdna v elektronické podobé. Pokud je Smlouva uzavirana v listinné
podobé, je sepsana v tfech vyhotovenich s platnosti origindlu, pfitemz Prodavajici
obdrZi jedno a Kupujici dvé vyhotoveni.

.
Nedilnou soutasti Smiouvy jsou nasledujicf piilohy:
a) Piloha &, 1 — Specifikace Zbo3I.

Prodavajici bezvyhradné souhlasi se zvefejnénim piného znéni Smlouvy tak, aby
Smiouva mohla byt pfedmétem poskytnuté informace ve smyslu zakona &. 106/1999
Sb., 0 svobodném piistupu k informacim, ve znéni pozd&jSich piedpisi. Prodavajic
rovnéZ souhlasi se zvefejnénim piného znéni Smlouvy dle § 219 zdkona & 134/2016
Sb., o zadavani vefejnych zakazek, ve znéni pozdéjSich pfedpist a zékona & 340/2015
Sb., o zvladtnich podminkach G&innosti nékterych smiuv, uvefejfiovani téchto smluv a
o registru smluv {zakon o registru smluv), ve zn&ni pozd&jSich predpisd.

Prodavajici bere na védomi a souhlasi, %e je osobou povinnou ve smyslu § 2 pism. e)
zakona €. 320/2001 Sb., o finanéni kontrole, ve znéni pozdéjsich predpish. Prodavajici



je povinen plnit povinnosti vyplyvajici pro ného jako osobu povinnou z vy3e citovaného
zakona.

10.10 Smluvni strany prohladuji, Ze si Smlouvu pfed jejim podpisem pfetetly a s jejim
obsahem bez vyhrad souhlasi. Smlouva je vyjadienim jejich prave, skutecné, svobodné
a védiné vlle. Na dikaz pravosti a pravdivosti téchto prohladeni pfipojuji opravnéni
zastupci Smluvnich stran své podpisy. ‘

V Praze dne V XXX dne

Za Kupujiciho: . Za Prodavajiciho:
E Ing. Marian Urban jméno a pfijmeni
s feditel funkce




PREKLADATELSKA / TLUMOCNICKA DOLOZKA

Ja, Peir Bilek, IC: 69253897, soudni tlumotnik a prekladatel jazyka é&eského a
anglického zapsany v seznamu tlumoénikG a prekladatelts vedeném Ministerstvem
spravedinosti Ceské republiky, timto stvrzuji, Ze jsem osobné provedl preklad /
tlumoceni pfipojené listiny, a Ze tento pieklad / toto tlumoteni souhlasi stextem
predmétné listiny. PFi provadéni piekladu / tlumo&eni nebyl pﬂbran konzultant.
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Tento tkon je zapsan v evidenci Ukonl pod &islem polozky: ...l 0
otisk peceti

2?1’ / Z%5

V Praze dne ..

Petr Bilek

TRANSLATION / INTERPRETATION CLAUSE

I, Petr Bilek, IC: 69253897, court interpreter and translator of Czech and English
entered in the list of interpreters and translators maintained by the Ministry of Justice
of the Czech Republic, | hereby certify that | have personally translated / interpreted
the attached document and that this translation / interpretation agrees with the text
of the document in question. No consultant was engaged in the translation /
interpretation act. of

This act is entered in the record of operations under the item numbes: ...... ... 0 =~ 4
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In Prague on.

Petr Brlek
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