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PURCHASE CONTRACT
(hereinafter „the Contract“)

concluded in the sense of Sec. 2079 et seq. of Act No. 89/2012 Coll., the Civil Code, as amended (hereinafter the “Civil Code” and the “Contract“)	

Number of the Buyer´s Purchase Contract: …………
Number of the Seller´s Purchase Contract:………….


Buyer: 					Nuclear Physics Institute of the CAS, p. r. i.
Headquarter:				Husinec – Řež 130, Řež 25068, Czech Republic	
Represented by:				Ing. Ondřej Svoboda, Ph.D., director
Contact person for Contract:		Jana Svobodová 
Account number:			671958383/0300
Identification no.: 			61389005
Tax identification no.:		CZ61389005
(hereinafter referred to as the “Buyer”)

and

Seller:					……….…………………………………………...
Headquarter:				……………………………………………….
Represented by: 			……………………………………………….
Contact person for Contract:		……………………………………………….
Bank connection: 			…………………………………………………….
Account number:			……………………………………………….
ID No.:		 		……………………………………………….
VAT No.:				……………………………………………….
Registered in the Commercial Register:	…………………………………………………….. 
(hereinafter referred to as the "Seller") on the other hand

(the Buyer and the Seller also referred to as the “Parties”). 



I.
Preamble

Based on the result of the procurement procedure named „Vertical electron beam evaporator with accessories for MBE system (OP JAK - FerrMion)“ following of Act No. 134/2016 Coll., on public procurement, as amended (hereinafter the “PPA”), the above-mentioned contracting parties enter into this Contract to fulfill the subject of public procurement.

This contract is awarded in accordance with the conditions for awarding contracts within the Jan Amos Komenský Operational Program. The fulfillment of this Contract will be paid for from the project: Ferroic Multifunctionalities (acronym FerrMion) registration number CZ.02.01.01/00/22_008/0004591

II.
Subject of the contract and obligation of the Seller

2.1 The Seller undertakes to supply the Buyer 3 electron guns (e-beam evaporators) with accessories (flux 
controller, shutter, power supply) for the MBE system (Molecular Beam Epitaxy) (hereinafter "goods") 
and to transfer to the Buyer the ownership right to these goods, to the extent and under the conditions stipulated in the Contract.
The specific technical conditions are listed in the Annex No. 1 to this Contract as Technical specification.

2.2. Complete delivery of the goods in accordance with point 2.1. Contracts include:
a) delivery of the goods according to the technical specifications listed in the Annex to the Contract;
b) delivery of the goods by the seller to the place of performance;
c) warranty service throughout the warranty period.

2.3. The buyer undertakes to take over the goods and services specified in points 2.1 and 2.2., but on the condition that it will be handed over properly with all the requirements and conditions according of this Contract. The buyer undertakes to pay the price for the goods according to the terms of Article IV. of Contract.

2.4. The Parties have agreed that if for the proper fulfillment of the subject of this Contract (in particular for the handover of the goods) it will be necessary to carry out further deliveries of goods and services 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 make these deliveries procure and carry out at its own expense, without the right to increase the purchase price specified in Article IV. of Contract.


III.
Dates and method of performance, place of delivery

3.1. Place of performance: headquarter of the Buyer: Husinec - Řež 130, Řež 25068, building 231 – TR24.

3.2. Deadline for performance: within 20 weeks from the effective date of the Contract.
The Seller and the Buyer agree on the exact date of delivery of the subject of performance by telephone or email correspondence.

3.3. The defined goods will be handed over by the Seller to the Buyer according to the delivery note (hereinafter "DN") on the basis of mutual agreement snejsouigned by authorized persons. The DN for signature, including the necessary attachments, will be prepared by the Seller. The Buyer has the right to check the DN in detail in advance and the Seller has the obligation to properly correct, finalize, document etc., the DN based on objective observations and facts.

[bookmark: _Hlk93664869]On behalf of the Buyer, the contact persons for the delivery of goods are (however, these persons are not authorized to make any changes in the Contract): 
RNDr. Strunz Pavel, CSc., strunz@ujf.cas.cz, tel.: 266 173 553
Grad. physicist Vacík Jiří, CSc., vacik@ujf.cas.cz, tel.: 266 172 491

On behalf of the Buyer, the contact persons for the delivery of the goods are:
…….………….…….. only in his/her absence then: ……………………

The Buyer reserves the right not to take over the goods if they have not been handed over in accordance with the Contract or in accordance with the terms of the Tender Documentation. Both parties are then obliged to write a detailed report of this fact. In these cases, the Seller is obliged to quickly carry out the appropriate correction with a new DN.

The DN is issued in two originals, with each party receiving one.
The mandatory content of the DN is: 
1. information about the Seller and the Buyer,
2. list of individual items of delivery (service) that is the subject of handover and take-over,  
3. number of the Purchase Contract,
4. date of take-over.


IV. 
Price and payment terms

4.1. The purchase price is in Czech currency (CZK) or in EUR (only suppliers who are not registered for VAT in the Czech Republic). 
The purchase price stated in the Contract is fixed and final and includes all the Seller's costs associated with fulfilling its obligations under this Contract. The Buyer will not provide any advance payments to the Seller. The amount of VAT is in accordance with the applicable legal regulations on the date of signing the Contract (VAT = 21%). The seller is/is not a VAT payer. 

The purchase price in CZK for domestic suppliers is structured as follows:
	
	Total price excluding VAT
	…………………. Kč

	Amount of VAT (21%)
	…………………. Kč

	Total price incl. VAT
	…………………. Kč



If the seller requires payment in EUR (only foreign suppliers who are not registered for VAT in the Czech Republic), then the purchase price is structured as follows:

	Total price excluding VAT
	…………………. EUR



The invoice will be issued in EUR, without VAT, the tax obligation is redirected to the Buyer. The purchase price in EUR is the final price and includes any exchange rate differences.

4.2 The Purchase price is determined for all fulfillment and execution of related services mentioned in points 2.1 and 2.2. od Contract. The purchase price includes all related costs of the Seller, such as the necessary fees, taxes, duties, costs of the approval process, carrying out prescribed tests, securing declarations of conformity, certificates and attestations, transfer of rights, insurance until the handover, transport costs or costs of any security the goods until they are properly handed over to the buyer, including the value of the warranty and provision of post-warranty service. The purchase price is independent of price developments and exchange rate changes.

4.3. The Buyer undertakes to pay the above-mentioned purchase price under the terms of performance of the Contract, on the basis of the invoice (tax document) issued by the Seller. DN is a necessary part of the invoice, without it the invoice will be invalid and will be returned to the Seller. The due date of the invoice is 15 calendar days from the date of its delivery to the Buyer. The day of payment is considered the day when the invoiced amount is debited from the Buyer's bank account to the Seller's bank account.

4.4. The Seller's tax document (invoice) must contain all the appropriate details of a proper accounting and tax document in the sense of the relevant legal regulations, in particular Act No. 235/2004 Coll., on value added tax, as amended. At the same time, the name of the project and the operational program from which the goods are financed must be indicated on the invoice, specifically this text:
"Ferroic Multifunctionalities (acronym FerrMion) registration number CZ.02.01.01/00/22_008/0004591".

In the event that the invoice does not have the appropriate details, the buyer is entitled to return it to the Seller for addition or correction without falling into financial delay. The due date begins to run again from the re-delivery of the properly supplemented or corrected invoice to the buyer. Until then, the invoice will not be reimbursed.

4.5 By signing the Contract, the Seller declares that he is fully aware with the scope and nature of the subject of performance and that he has correctly evaluated and valued all related services and work, the performance of which is necessary for the proper fulfillment of the obligation arising from this Contract, and that when determining the purchase price according to the Contract:
a. properly ascertained the subject of the performance of this Contract,
b. when calculating the purchase price in advance, he took into account all the technical and terms and conditions specified in the Contract, including the Technical Specification in the Annex.


V.
Rights and obligations of the parties

5.1. The Seller is obliged to deliver the goods according to point 2.1. and 2.2. of the Contract in the agreed quantity and quality of fulfillment and execution in the agreed terms, while proper delivery, including fulfillment of the deadline, is considered to be accepted by the Buyer in the form of a delivery note.

5.2. The Seller is obliged to hand over to the Buyer all the documents that are necessary for the acceptance and proper use of the goods, all in Czech, English or German language and according to the regulations valid in the Czech Republic, unless otherwise agreed.

5.3. The Buyer acquires the ownership right to the goods on the day of proper acceptance of the goods from the Seller. At the same time, the risk of damage to the goods also passes to the buyer.

5.4. The Seller is obliged to immediately notify the Buyer in writing of any threat to the performance period and of all facts that may make the subject of performance impossible.

5.5. The Seller is liable to the Buyer for damages caused by a breach of its obligations under the Contract or the obligations stipulated by generally binding legal regulations. 

5.6. If taken over goods have deficiencies (for example, it does not have the agreed or legitimately expected properties, does not fit the agreed purpose, is not complete, does not correspond to its quantity, or the quality does not correspond to other legal, contractual or pre-contractual parameters), these are defects of goods for which the Seller is responsible. The same applies to the agreed services.

5.7. The Seller is obliged to get acquainted with all information, data and other documents that are part of the Contract or were provided to him in connection with the Contract by the Buyer. If some information, data or values provided by the Buyer are incomplete or inaccurate to the extent that this fact could affect the proper delivery of goods, in such a case, it is the seller's responsibility to specify or ensure the missing information and data. In the event that the values or data provided by the Buyer are of fundamental importance for the delivery of the goods, it is always the Seller´s obligation to verify the data. The Buyer undertakes to provide the Seller with the necessary cooperation in terms of its operational capabilities. The Seller is not entitled to any additional payments or extension of the delivery date of the goods due to incorrect interpretation of any documents relating to the subject of this Contract.

5.8. All correspondence, instructions, notices, requests, records and other documents arising on the basis of the Contract between the contracting parties or in connection with it shall be made in writing and delivered exclusively to the delivery addresses of the registered offices of the Contracting parties listed in the header of the Contract.

VI.
Product warranty

6.1. The Seller takes over the warranty for the quality of the goods. The Seller provides a minimum warranty on the functionality and reliability of the delivered goods 12 months at least, unless otherwise stated in the Annex to this Contract.

6.2. The Buyer shall apply to the Seller for the elimination of defects in the goods without undue delay after their identification, and even a complaint sent on the last day of the warranty period shall be considered to have been in time. The Buyer is obliged to notify the Seller of warranty defects in writing, to the address of the Seller´s registered office specified in the header of the Contract. For the purposes of the Contract, timely notification of a defect is considered to be a notification made within fifteen (15) working days from the day on which the Buyer became aware of the defect. In the written complaint, the Buyer shall state a desription of the defect or information on how the defect manifests itself and the manner how he request to eliminate  the defect in according with Sec. 2169 of the Civil Code.

[bookmark: _GoBack]6.3. The Seller undertakes to carry out warranty repairs free of charge in the shortest possible time, about which the Buyer will be informed within 10 calendar days from the notification of the defect. In case of serious damage to the goods, the warranty repair corresponds to the length of the delivery period of the new part, i.e. within a period of up to 20 weeks. In the event of non-compliance with the agreed deadline, the Buyer is entitled to repair of defects by a third party at the Seller's expense, even without prior notification of this fact.

6.4. In the case of repair during the warranty period, this is extended by the time from the notification of the defect by the Buyer to the proper complaint resolution by the Seller. 

6.5. The Contracting parties have expressly agreed and agree that in the case of delivery of new goods instead of defective goods (or parts of goods) in accordance with the provisions of this article, the warranty period specified in article 6.1. of this Contract, is extended  by this entire length, and the Buyer retains all rights from defective performance according to the Contract and the Civil Code.

6.6. All rights arising from defective performance not regulated in this article are further governed by the applicable provisions of the Civil Code.

6.7. The warranty does not cover defects caused as a result of normal usage, improper storage, improper maintenance or use contrary to the instructions or instructions for assembly and operation or use for a purpose other than that for which the goods are intended, unprofessional interventions by third parties, wrong choice of product values (e.g. overloading, effects of electrical quantities).


VII.
Warranty services

7.1. During the warranty period, the seller is obliged to perform all service operations free of charge, the performance of which determines the validity of the warranty. 


VIII.
Sanction arrangements

8.1. In case of non-compliance with the deadline and subject of performance according to the Contract, the Buyer is entitled to demand from the Seller a contractual penalty in the amount of 0.05% of the total purchase price for each day of delay. The penalty in case of unilateral cancellation of the Contract by the Seller amounts to 15% of the total price.

8.2. In case of non-compliance with the invoice payment deadline, the Seller is entitled to demand from the Buyer a contractual penalty in the amount of 0.05% of the total purchase price for each day of delay.

8.3. In the event of non-compliance with the deadline for the removal of warranty defects, the Buyer is entitled to demand a penalty of 0.5% of the price of the defective goods for each day of delay.


IX.
Compensation of damage

The claim for damages arises in addition to the claim for a contractual penalty agreed in accordance with this Contract and in addition to other agreed obligations and is limited to 100% of the purchase price of the subject of performance, for all damage events in their entirety.
Payment of the damage does not release the obliged contractual party from the obligation to provide performance in accordance with this Contract.


X.
Validity and effectivenes of the Contract

10.1. The Contract becomes valid on the date of signature of the Contract by authorized representatives of both contracting parties and effective on the date of publication of the Contract in the Register of Contracts.

The contractual relationship established by the Contract may be terminated by:
a) written agreement of the contracting parties,
b) by withdrawing from the Contract.

Withdrawing from the contract is possible only for the reasons specified in the contract or legal regulations. The contracting party affected by the breach of the obligation of the other contracting party may unilaterally withdraw from the Contract for a major breach of the Contract, while the following are considered to be a major breach in particular:

On the Buyer´s side:
a) Non-payment of the Purchase Price under the Contract within a period more than  thirty (30) days after the due date of the invoice;
b) If the Buyer violates his obligations arising from the Contract (in particular, if he does not provide the Seller with the necessary cooperation, even after the Seller has set an additional period).

On the Seller´s side:
a) if the Seller does not deliver the subject of the Contract in a proper and timely manner and does not seek remedial action within 10 working days of the Buyer's written notice of non-fulfillment of the Contract, or according to the terms specified in the Contract,
b) if the Seller acts contrary to the provisions of the Contract, the instructions of the authorized representative of the Buyer or legal regulations when performing the Contract,
c) if the Seller is unable to deliver new and original goods, in accordance with the conditions specified in the Contract,
d) if the Seller files an insolvency petition against himself in accordance with Act No. 182/2006 Coll., on Bankruptcy and Ways of Solving it (Insolvency Act) or in insolvency proceedings against the seller's property initiated at the proposal of a creditor, a bankruptcy decision was issued, or the insolvency petition was rejected because the property is insufficient to cover the costs of insolvency proceedings, or the forced administration of the seller has been introduced in accordance with special legal regulations,
e) if there is a non-substantial violation of the obligations imposed on the Seller by the Contract, if the seller has not eliminated the deficiencies within the additionally provided period,
f) if the Seller transfers his obligations, duties or rights arising from the Contract to another entity, without the prior consent of the Buyer.  

10.2. Withdrawal from the Contract shall take effect upon delivery of a written notice of withdrawal to the other contracting party to its registered office address specified in the header of the Contract.

The Buyer is also entitled to withdraw from the Contract in the event that, according to the data specified in the register of VAT payers, the Seller become an unreliable VAT payer.

10.3. Upon termination of the Contract, all obligations of the contracting parties under the Contract shall terminate. Expire of the effectiveness of the Contract or termination of the Contract does not terminate claims for damages and payment of contractual penalties agreed in case of breach of contractual obligations arising before expire of the effectiveness (termination) of the Contract, and those obligations of the parties that are to continue under the Contract or due to their nature, or for which the law so provides. 

XI.
Conflict of interest

The Seller undertakes that, without the prior written consent of the Buyer, in connection with the performance of the public contract referred to in Article I of this Contract, he will not accept any other rewards, commissions or any other benefits other than those expressly stated in the Contract.

The seller undertakes not to participate in any activity that could conflict with the interests of the buyer given or related to the fulfillment of the subject of the Agreement. The Seller is obliged to oblige his potential subcontractors to this obligation, if he uses them for the purposes of fulfilling the Contract.




XII.
Force majeure

12.1. The contracting parties are released from responsibility for partial or complete non-fulfillment of the obligations given by this Contract in the event (and to the extent) that this non-fulfillment was the result of an event or circumstance caused by force majeure. However, liability for non-fulfillment of a contractual obligation is not excluded by an obstacle that arose at a time when the obligated contractual party was in arrears with the fulfillment of its obligation or arose from its economic circumstances.

12.2. For the purposes of the Contract, force majeure means such an extraordinary and unavoidable event that is beyond the control of the contracting party, which refers to it, which the contracting party could not foresee when concluding this Contract and which prevents the contracting party from fulfilling its obligations under this Contract. Such events are mainly (but not exclusively): war, natural disaster, etc. Force majeure is not considered error or negligence on the part of the Seller, local and corporate strikes, production outages, energy supply etc. Force majeure is also not the failure of a subcontractor, occurred if for reasons other than those mentioned above.

If a situation of force majeure arises, the Contracting Party concerned shall immediately inform the other Contracting Party of such a situation, its cause and the extend date of termination. The Contracting Parties undertake to seek alternative means of fulfilling the subject of this Contract and to provide the other Contracting Party with all co-operation for this purpose.

If force majeure or its effects last longer than 3 months and if the contracting parties do not find an alternative solution, any of the contracting parties has the right to withdraw from the Contract. In such a case, it is up to the Buyer, who can decide whether (i) to keep the performance received so far for a part of the purchase price corresponding to the scope and quality of the performance received so far, or (ii) whether the contractual parties will return the performance provided to each other.


XIII.
Responsible procurement according to Sec. 6 (4) PPA

13.1. Throughout the duration of the Contract, the Supplier undertakes to ensure compliance with all legal regulations, especially labor law, in the field of employment, safety and health protection at work valid in the country of its headquarters.

When fulfilling the subject of the public contract, the Supplier shall ensure for all persons who will participate in the fulfillment of the subject of the public contract:
a) fair and decent working conditions according to the Labor Code and other legal regulations in the field of employment;
b) legal employment of persons and an adequate level of work safety.

13.2. When implementing the subject of this Contract, the Supplier is obliged to comply with applicable technical standards, legal regulations in the field of ecology and the environment, minimize the impact on the environment and respect sustainability, e.g. by taking all measures that can reasonably be required of him to protect environment and limited the damage caused by pollution, noise and other activities and must ensure that emissions, soil pollution and wastewater from its activities do not exceed the values set by the relevant legal regulations.

XIV.
Final provisions

14.1. Relations between the parties are managed by Czech law. In matters not expressly regulated by the Contract, the legal relations arising from it are managed by the relevant provisions of the Civil Code and other generally binding legal regulations. The contracting parties undertake to resolve all possible disputes by the general courts of the Czech republic.

Any changes or additions to the Contract may be made only with the written agreement of the parties. Such agreements must take the form of dated, numbered and signed amendments to the Contract signed by both parties. In the case of an amendment, the procedure will be the same as when concluding the Contract (see art. 14.3 of this Contract). 

If the reason for invalidity applies only to some provision of the Contract, only that provision shall be invalid, unless its nature, content or the circumstances in which it was agreed indicate that it cannot be separated from the other content of the Contract. 

14.2. The contracting parties shall always endeavor to settle amicably any disputes arising out of the Contract. If an amicable settlement of the dispute has not been reached within 20 calendar days of its first notification to the other party, either party shall be entitled to bring its claim to the competent court.        

14.3. The Contract is issued in 4 (four) copies (each of the contracting parties will receive two copies, each of which has the validity of the original) with the signature of the authorized person to sign on behalf of the Seller according to applicable laws. An integral part of this contract is the Annex to the Purchase Contract – Technical Specification, which the Seller will also provide with a signature.  

14.4. The Seller unconditionally agrees to the publication of the full text of the Contract so that this contract can be the subject of information provided in the sense of Act. No. 106/199 of the Coll., on Free Access to Information, as amended. The Seller also agrees to the publication of the full text of the Contract pursuant to Sec. 219 Act. No. 134/2016 of Coll. (PPA), as amended and Act. No. 340/2015 of the Coll., on Special Conditions of Effectiveness of Certain Contracts, publication of these contracts and the Register of Contracts (Lawof the Register of Contracts).

14.5. The Seller acknowledges and agrees that he is a liable person in the sense of Sec. 2, letter e) of Act No. 320/2001 of the Coll., on Financial Control, as amended. The Seller is obliged tu fulfill the obligations arising for him as a person liable under the above-cited law.

14.6. The contracting parties declare that no further negotiations have been held between them, nor have any agreements been reached, whether oral or writen, in any way related to the subject of this Contract. 

The contracting parties declare that they have read the contract before signing it and agree with its content without reservations. The contract is an expression of their true, real, free and serious will. As proof of the authenticity and truthfulness of these statements, the authorized representatives of the contracting parties attach their handwritten signatures.

In Řež on (date) ……………………	In …………. on (date) ……………………




…………………………………….			……………………………………………….
Ing. Ondřej Svoboda, Ph.D., director				
(On behalf of the Buyer)	(On behalf of the Seller)

Annex No. 1 – Technical Specification
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