Zmluva o predaji lekarskeho pristroja

(dalej len ,,Zmluva*“)

uzavretd podl'a § 409 a nasl. zdkona ¢. 513/1991 Zb.
Obchodny zakonnik v zneni neskorsich predpisov
medzi zmluvnymi stranami:

Roche Slovensko, s r.o.

Sidlo: Cintorinska 3/A, 811 08 Bratislava

1CO: 35 887 117

DIC: 2021832087

IC DPH: SK2021832087

Pravna forma: spolo¢nost’ s ru¢enim obmedzenym
Zapisana: v obchodnom registri Okresného sudu
Bratislava I, oddiel: Sro, vlozka ¢. 31845/B

Bankové spojenie:

Banka:

IBAN (EUR):

SWIFT: , typ platby v EUR:

V mene ktorej konaji: Anna-Maria Reinig, prokurista
a Gerhard Barosch, na zaklade plnej moci

(dalej len ,predavajici)

a

Univerzita veterinarskeho lekarstva a farmacie v
KoSiciach

Sidlo: Komenského 73, 040 01 Kosice

ICO: 00397474

DIC: 2020486699

IC DPH: SK2020486699

Pravna forma: verejna vysoka Skola podl'a zak.c.
131/2002 z.z. 0 VS

Zriadena:

IBAN

SWIFT:

V mene ktorej kond: prof. MVDr. Jana MojziSova,
PhD., rektorka

(dalej len , kupujiici®)

(d’alej spolu ako ,.zmluvné strany* alebo jednotlivo
ako ,,zmluvnd strana®)

Contract on Sale of Analytical instrument

(hereinafter as ,,Contract )

concluded pursuant to § 409 and subsequent provisions
of the Act no. 513/1991 Coll. Commercial Code as
amended, by and between the following parties:

Roche Slovensko, s r.o.

Registered office: Cintorinska 3/A, 81108 Bratislava
Company ID: 35 887 117

Tax ID: 2021832087

VAT ID: SK2021832087

Legal form: limited liability company

Registered in: the Commercial Register kept by the
District Court of Bratislava I, File No. 31845/B,
Section: Sro

Bank information:

Bank:

IBAN (EUR):

SWIFT: , payment method :
Represented by: Anna-Maria Reinig, proxy holder and
Gerhard Barosch, acting under a power of attorney

(hereinafter as ,,Seller)
and

Univerzita veterinarskeho lekarstva a farmacie v
KoSiciach

Registered seat: Komenského 73, 040 01 Kosice
Company ID: 00397474

Tax I1D: 2020486699

VAT ID: SK2020486699

Legal form: verejna vysoka $kola podl'a zak.¢.
131/2002 z.z. 0 VS

Established by:

IBAN:

SWIFT:

Represented by: prof. MVDr. Jana MojziSova, PhD.,
rector

(hereinafter as ,,Buyer®)

(hereinafter referred to jointly as “Parties” or

individually as “Party”)

Roche Slovensko, s.r.o.
Diagnostics Division
Lazaretska 12

811 08 Bratislava

Commercial Service
Ing. Zuzana Cumova

http://www.roche.sk
Tel.:
Fax:




11

1.2

13

1.4

2.1

1.
Predmet a u¢el Zmluvy

Predavajici je vyluénym vlastnikom lekarskeho
pristroja RTCA Instrument DP, SN:

S prisluSenstvom,  sliziaceho na
klinicko-biochemicki diagnostiku in vitro,
ktor¢ho presny technicky popis azoznam
vybavenia je uvedeny v Prilohe ¢. 1 (Typovy
list lekarskeho pristroja), ktora tvori nedelitelna
sicast’ tejto Zmluvy (dalej len ,lekdrsky
pristroj). Predavajici tymto vyhlasuje, ze
lekéarsky pristroj je v jeho vylu¢nom vlastnictve
a nie je zat'azeny ziadnymi pravami tretich osob
a ze je opravneny s lekarskym pristrojom
nakladat’” spdsobom a za ucelom podla tejto
Zmluvy.

Predavajuci sa touto Zmluvou zavizuje previest’
na kupujuceho vlastnicke pravo k lekarskemu
pristroju a kupujuci sa zavazuje lekarsky pristroj
prevziat, prijat’ do svojho vlastnictva a zaplatit’
zan predavajicemu kupnu cenu, ato vsetko
podla podmienok dohodnutych v tejto Zmluve.

Kupujuci vyhlasuje, ze je v stilade so vSetkymi
aplikovatelnymi pravnymi predpismi opravneny
nadobudnut’ lekarsky pristroj od predavajiuceho
sposobom upravenym v tejto Zmluve a d’alej

snim  nakladat. Kupujuci zodpoveda
predavajicemu  za  nepravdivost  tohto
vyhlasenia aje povinny nahradit’

predavajicemu $kodu, ktora mu nepravdivost'ou
tohto vyhlasenia vznikla, pricom Skodou sa
rozumeji  aj akékol'vek pokuty alebo iné
majetkové sankcie ulozené organmi verejnej
spravy  predavajicemu  z dovodu  alebo
Vv stvislosti s nepravdivostou tohto vyhlasenia
kupujuceho.

Lekarsky pristroj uvedeny vbode 1.1 mal
kupujaci v obdobi od 25.9.2014 do 25.9.2015
vuzivani na zaklade Najomnej zmluvy
uzatvorenej medzi zmluvnymi stranami dila
25.9.2014 anasledne na zaklade ustneho
dohovoru. Na zaklade ich vzijomnej vole sa
zmluvné strany rozhodli uzatvorit’ tito Zmluvu.
Vzhladom na uvedené, kupujiici nadobuda
lekarsky pristroj v stave zodpovedajucom jeho
uzivaniu, ktory je kupujicemu znamy.

1.
Kiipna cena a jej platba

Predavajuci a kupujtici sa tymto dohodli na
kipnej cene za lekarsky pristroj vo vyske
4.999,- Eur bez DPH. Ku kupnej cene bude
pripocitand DPH v zdkonom stanovenej vyske.

1.1

1.2

1.3

1.4

2.1

Subject-Matter and Purpose of the Contract

The Seller is an exclusive owner of the analytical
instrument RTCA Instrument DP,

and its accessories determined for
clinical and biochemical diagnostics in vitro,
which technical description and list of
accessories are listed in Annex no. 1 (Technical
protocol of Analytical instrument), which forms
an integral part of this Contract (hereinafter
referred to as '‘analytical instrument'). Seller
hereby declares that the analytical instrument is
in his exclusive ownership, not encumbered by
any third party rights and that the Seller is
entitled to use the analytical instrument in a
manner and for the purposes hereunder.

The Seller undertakes to transfer to the Buyer the
ownership title to the analytical instrument and
the Buyer agrees to take over the analytical
instrument, accept it and to pay the purchase
price according to the terms agreed in this
Contract.

The Buyer declares that he is in compliance with
all applicable laws entitled to acquire analytical
instrument from the Seller in a manner as
provided in this Contract. Shall this statement be
untrue, the Buyer shall be liable to the Seller and
agrees to pay the Seller damages in a case of the
falsity of this statement. For this purpose, the
damage shall also mean any penalties or other
monetary sanctions imposed by the public
authority to the Seller due to or in connection
with the falsity of this statement of the Buyer.

The analytical instrument referred to in sec. 1.1
used by the Buyer in the term from 25.9.2014 to
25.9.2015 under the Rental Contract concluded
between the Parties on 25.9.2014 and afterwards
according mutual agreement and on the basis of
their mutual will they have decided to conclude
this Contract. Given the above, the Buyer obtains
analytical instrument in a state corresponding to
its use, which is known to the Buyer.

1.
Purchase Price and its Payment

The purchase price for the analytical instrument
was agreed by the Parties in the amount of EUR
4.999 VAT excluded. VAT at a statutory rate
shall be added to the purchase price.
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Kupna cena je splatnda na zaklade faktury
predavajiceho do 60 dni odo dna vystavenia
faktiry. Predavajici je opravneny vystavit
faktiru najskor v den, kedy kupujuci prevezme
lekarsky pristroj do svojej dispozicie.

Kupujuci zaplati kapnu cenu prednostne
bankovym prevodom na ucet predavajuceho
uvedeny na fakture, pokial’ sa zmluvné strany
nedohodntl inak.

Zavazok kupujiceho zaplatit kupnu cenu za
lekdrsky pristroj sa povazuje za splneny
okamihom pripisania penaznych prostriedkov
zodpovedajucich splatnej kipnej cene na ucet
predavajuceho.

V pripade omeskania kupujiiceho s platenim
kapnej ceny je predavajici opravneny uplatnit’
si u kupujuceho urok z omeskania vo vyske
0,03% z dlznej sumy za kazdy aj zacaty den
omeskania. Pravo predavajuceho na ndhradu
Skody tym nie je dotknuté.

Neuhradenie kupnej ceny riadne a vcas sa
povazuje za podstatné porusenie tejto Zmluvy.

.
Nadobudnutie lekarskeho pristroja

Ked'Ze lekarsky pristroj sa ku ditu uzatvorenia
tejto Zmluvy nachadza nainStalovany v mieste
kupujuceho z dovodu predchadzajtiiceho
zmluvného vztahu s predavajicim, kupujici
tymto vyhlasuje a podpisom tejto  Zmluvy
potvrdzuje, Ze:

a) lekarsky pristroj je riadne spdsobily na
uzivanie a na prevadzku na dojednany ucel,
ktorym je laboratorne uzivanie na in vitro
diagnostiku,

b) lekarsky pristroj sa fakticky ku diiu podpisu
tejto Zmluvy nachadza v mieste kupujiceho
a je riadne nainStalovany,

¢) lekarsky pristroj nema ku diiu podpisu tejto
Zmluvy ziadne zjavné alebo skryté vady,
0 ktorych by kupujtici mal vedomost’ a Ze je
plne funkény a spdsobily na uZzivanie na
dojednany ucel,

d) personal  kupujuceho, ktory  bude
s lekarskym  pristrojom  pracovat, je
ohl'adne obsluhy pristroja riadne pouceny
a zaSkoleny,

e) kupujuci ma k dispozicii vSetky dokumenty
potrebné na prevadzku lekarskeho pristroja
a vykon vlastnickeho prava, vratane, nie
vSak vyluCne certifikat zhody, certifikat
povodu, navod na pouzitie a pod.
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3.1

The Buyer shall pay purchase price for the
analytical instrument within 60 days from the date
of issue of the invoice. The Seller is entitled to
issue an invoice as of the date when the Buyer
takes over the analytical instrument.

The Buyer shall pay the purchase price primarily
via bank transfer to the account of the Seller
specified in the invoice, unless the Parties agree
otherwise.

The obligation of the Buyer to pay purchase price
for the supplied Reagents shall be deemed
fulfilled as soon as the amount corresponding to
the purchase price is credited to the account of the
Seller.

Should the Buyer be in default with the payment
of purchase price, the Seller shall be entitled to
apply late interest of 0.03% of the outstanding
amount for each commenced day of default with
the payment of purchase price. The right of the
Seller to damages shall not be affected hereby.

Failure to pay the purchase price duly and on time
is considered a substantial breach of this Contract.

.
Handover of the analytical instrument

As a analytical instrument at the date of signing
of this Contract installed at Buyer’s site due to
the previous contractual relationship with the
Seller, the Buyer declares and by the signature of
this Contract confirms that:

a) analytical instrument is fit for use for the
operation and for the purpose hereunder
(laboratory use for in vitro diagnostics),

b) analytical instrument is at the date of
signature of this Contract properly installed at
the Buyer's site,

¢) as of the date of signature of this Contract, the
analytical instrument has no obvious or
hidden defects of which the Buyer would be
aware of and the analytical instrument is
operationable and fit for use for agreed
purpose,

d) the Buyer's staff who will work with the
analytical instrument is properly instructed
and trained on operation of the analytical
instrument,

e) the Buyer has all the necessary documents
required for the operation of analytical
instrument and execution of the ownership
right, including but not limited to the
conformity certificate, certificate of origin,
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4.2

4.3

Vzhl'adom na vyhlasenia kupujuceho uvedené
V bode 3.1 tohto ¢lanku Zmluvy
a s prihliadnutim na skutocnost, ze kupujici
lekéarsky pristroj dlhodobo a nepretrzite uzival
od 27.06.2012 pric¢om tento lekarsky pristroj bol
v danom ¢ase kupujucemu odovzdany ako novy
lekérsky pristroj bez akychkol'vek vad, zmluvné
strany sa dohodli, ze kupujuci kupuje lekarsky
pristroj na zaklade tejto Zmluvy ako stoji a lezi,
priCom si  nevymieiuje Ziadne osobitné
vlastnosti lekarskeho pristroja. Ustanovenia §
422 — 441 Obchodného zakonnika sa
z uvedeného dévodu na vztah medzi kupujiicim
a predavajucim nepouZiju.

Momentom zaplatenia a pripisania kipnej ceny
prechadza vlastnicke  pravo k lekarskemu
pristroju na kupujiceho.

Predavajuci  vramci svojej podnikatel'skej
¢innosti  poskytuje  autorizovany  servis
lekarskeho pristroja. Podmienky poskytovania
servisu lekarskeho pristroja budii predmetom
osobitnej  dohody  medzi  predavajucim
a kupujucim.

V.
Doverné informacie a povinnost’ mléanlivosti

Zmluvné strany sa zavdzuji, ze buda
zachovavat’ obchodné tajomstvo druhej
zmluvnej strany a ml¢anlivost o dévernych
informaciach a zabezpecéia, ze takato povinnost’
bude vrovnakom rozsahu zavizovat aj ich
zamestnancov,  obchodnych  azmluvnych
partnerov a/alebo spolupracujuce tretie osoby.

Dovernymi informaciami sa pre ucely tejto
Zmluvy rozumeju najmi tato Zmluva a jej
prilohy, podmienky spoluprace zmluvnych
stran a vSetky informacie, ktoré boli poskytnuté
jednou zmluvnou stranou druhej zmluvnej
strane v suvislosti s plnenim tejto Zmluvy,
alebo ktoré sa zmluvnej strane stali inak zname
ato najmi, nie vSak vylucné, odborné
a obchodné informacie o produktoch
predavajiceho.

Zmluvné strany sa najmé zavazuju, ze doverné
informacie neoznamia ani inak nespristupnia
tretim osobam, nezverejnia, ani nepouZziju
doverné informdacie inak ako na ucely plnenia
svojich zavizkov a vykonu svojich prav podla
tejto Zmluvy. Uvedené sa netyka poskytnutia
dovernych informacii externym poradcom
zmluvnej strany ani spolupracujicim tretim
osobam za podmienky, Ze tieto osoby budu
taktiez zaviazané mlcanlivostou na zaklade

operation manual, etc.

3.2 With regards to the declaration of the Buyer
referred to in sec. 3.1 of this Article and taking
into account the fact that the Buyer has been
using the analytical instrument in the long-term
continuously since 27.06.2012 and provided that
the analytical instrument at the time of its
handover to the Buyer was a new analytical
instrument, without any defects, the Parties agree
that the Buyer purchases a analytical instrument
under this Agreement as it stands, and does not
require any specific characteristics of analytical
instrument. The provisions of § 422-441 of the
Commercial Code shall not apply on the
contractual relationship of the Parties.

3.3 Ownership title to analytical instrument is passed
onto the Buyer after payment.

3.4 The Seller within his business activities provides
an authorized service of analytical instrument.
Terms of providing services to analytical
instrument will be subject to a special agreement
between Seller and Buyer.

V.
Confidential Information and Confidentiality
Obligation

4.1 The Parties hereby agree that they shall not
disclose trade secrets of the other Party and that
they shall treat confidential information in
confidentiality and shall ensure that such
obligation shall be binding on their employees,
business and contracting partners and/or
cooperating third parties.

4.2 For the purposes of the Contract, confidential
information is, in particular, the Contract and its
Annexes, the terms and conditions of the
cooperation between the Parties and any
information which will have been provided by one
of the Parties to the other Party in relation to the
performance under the Contract or which have
become available to the Party, namely but not
restricted to, technical data and business
information relating to the products of the Seller.

4.3 The Parties hereby agree that they shall not
disclose confidential information or shall not
make it in any manner available to any third
parties; they shall not publish or use confidential
information for any purposes other than
performance of their obligations and exercise of
their rights pursuant to the Contract. The
abovementioned shall not apply to provision of
confidential information to external advisors of
the Party or cooperating third parties, provided
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5.5

zakona alebo osobitnej zmluvy.

Povinnost’ ml¢anlivosti podl’a tohto ¢lanku trva
aj po skonceni tejto Zmluvy bez casového
obmedzenia.

Vyssie uvedené povinnosti sa nevztahuju na
povinnost’ poskytnut’ chranené udaje a déverné
informacie organom verejnej spravy na zaklade
zakona alebo pravoplatného rozhodnutia sudu
alebo iného organu verejnej spravy. Takuto
skuto€nost’ povinna zmluvna strana neodkladne
pisomne oznami druhej zmluvnej strane.
Zmluvna strana, ktora ma takto doverné
informacie poskytnit, je vSak povinna vyuzit
vSetky  existujice  prostriedky v stlade
S pravnymi predpismi na odmietnutie alebo
obmedzenie oznamenia a spristupnenia
dovernych informacii.

Kazdd zmluvna strana zodpoveda druhej
zmluvnej strane za Skodu spdsobent porusenim
povinnosti ml¢anlivosti.

V.
Zaverefné ustanovenia

Tato Zmluva nahradza kazda pisomnu a/alebo
ustnu dohodu medzi zmluvnymi stranami
ohl'adne predmetu Zmluvy.

Pravne vztahy touto Zmluvou neupravené sa
riadia prislusSnymi ustanoveniami Obchodného
zakonnika,  pripadne  inymi  vSeobecne
zavdznymi pravnymi predpismi, pokial’ v tejto
Zmluve nie je dojednand odchylna pravna
uprava.

Kupujtci je povinny bezodkladne Zmluvu
zverejnit v stlade so zakonom ¢. 546/2010
Z.z., ktorym sa dopifia zdkon ¢&. 40/1964 Zb.
Obciansky  zakonnik v zneni  neskorSich
predpisov aktorym sa menia a dopliiaji
niektoré zakony. Bezodkladne po zverejneni
Zmluvy je kupujuci povinny  dorucit
predavajiicemu pisomné potvrdenie
0 zverejneni Zmluvy.

Zmluva nadobuda platnost dilom jej podpisu
oboma zmluvnymi stranami a ucinnost’ dnom
doruéenia pisomného oznamenia 0 zverejneni
Zmluvy kupujiicim predavajicemu

Zmluvné strany sa zavdzuju, Ze vSetky spory,
ktoré vzniknu z tejto Zmluvy alebo v stvislosti
s fiou budu rieSené zmierom.
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any such persons shall also be bound by the
confidentiality obligation under the law or
separate Contract.

The confidentiality obligation specified herein
shall be without any time limit and shall persist
after the termination of the Contract.

The abovementioned obligations shall not restrict
the duty to disclose protected and confidential
information to the government authorities
pursuant to the law or valid decision of the court
or other government authority. Should the Party
come under such duty, it shall immediately notify
the other Party thereof. The Party under the duty
to disclose such confidential information shall
exercise any possible lawful means to refuse or
limit the disclosure or communication of the
confidential information.

Each Party shall be liable for damage caused by
the breach of the confidentiality obligation to the
other Party.

V.
Final Provisions

The Contract shall replace any written and/or oral
agreement between the Parties related to or in
connection with the subject-matter of the
Contract.

Legal relations not governed by the Contract shall
be governed by the relevant provisions of the
Commercial Code or other laws and regulations,
unless the Contract specifically stipulates to the
contrary.

The Buyer shall be obliged to publish the
Agreement, without undue delay, in accordance
with Act no. 546/2010 Coll. on amendment of Act
No. 40/1964 Coll. Civil Code, as amended and on
complement and amendment of some other acts.
Without undue delay, the Buyer shall be obliged
to submit to the Seller the written confirmation
that the Agreement was published according to the
law.

The Agreement shall be valid upon its signature
by both Parties and effective upon the delivery of
the written confirmation by the Buyer to the Seller
that the Agreement was published according to
law.

The Parties hereby agree that they shall settle any
disputes arising herefrom or relating hereto by
way of out of court settlement.




5.6 Ak neddjde k vyrieseniu sporu zmierom, spor
rozhodne vecne a mieste prislusny sud uréeny
podla  procesnych  pravnych  predpisov

Slovenskej republiky.

5.7  Tato Zmluva moze byt doplnena a zmenena len
na zéklade pisomného dodatku podpisaného
oboma zmluvnymi stranami.

5.8  Pokial' niektoré z ustanoveni tejto Zmluvy je
neplatné, neucinné alebo nevykonatelné, nema
to vplyv na platnost, tCinnost alebo
vykonatelnost’ ostatnych ustanoveni tejto
Zmluvy. V pripade, Ze niektoré z ustanoveni
tejto Zmluvy je neplatné, neucinné alebo
nevykonatelné, alebo sa nésledne takym stane,
zavizuji sa zmluvné strany, Ze ho nahradia
ustanovenim, ktoré najviac zodpoveda ich
povodnej voli.

59 Tato Zmluva je vyhotovend Vv dvoch
rovnopisoch v slovenskom a anglickom jazyku,
pricom kazda zo zmluvnych stran obdrzi jedno
jej vyhotovenie. V pripade rozporu medzi
anglickym alebo slovenskym znenim tejto
Zmluvy, prednost’ ma jej slovenské znenie.

5.10 Zmluvné strany vyhlasuju, ze si tito Zmluvu
precitali, jej obsahu porozumeli a sthlasia s nim
a ze Zmluvu uzatvaraji slobodne, vazne a bez
natlaku, na znak ¢oho pripajaji svoje podpisy.

Priloha: Typovy list lekarskeho pristroja
Plna moc

5.6 Should the dispute not be settled by way of out of
court settlement, the dispute shall be settled in
court with competent venue and jurisdiction
pursuant to the procedural laws of the Slovak
Republic.

5.7 The Contract shall be appended or amended only

in a form of written amendments signed by both

Parties.

5.8 Invalidity, ineffectiveness or unexecutability of

any of the provisions of the Contract shall not

affect the validity, effectiveness or executability
of the remaining provisions of the Contract.

Should any provision of the Contract be or later

become invalid, ineffective or unexecutable, the

Parties hereby agree that they shall replace any

such provision with provision which reflects their

original will to the fullest extent.

5.9 This Contract is executed in 2 (in words: two)
counterparts in Slovak and English language, of
which each Party shall get 1 (in words: one)
counterpart. In case of discrepancy between
language versions, the Slovak version of the

Contract shall prevail.

5.10The Parties hereby declare and confirm by their
signatures that they have read the Contract,
understood the contents hereof, and agree
herewith and that they have entered into the
Contract freely, seriously and without duress.

Annex: Technical protocol of analytical instrument
Power of attorney

V Bratislave / in Bratislava, diia /on

Roche Slovensko, s.r.o.

Anna-Maria Reinig,
prokurista / proxy holder

Gerhard Barosch,

na zaklade plnej moci / acting under a power of attorney

V Kosiciach / in Kosice, diia /on

Univerzita veterinarskeho lekarstva
a farmacie v KosSiciach

prof. MVDr. Jana MojziSova, PhD.,
rektorka/rector






