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Enclosure 2 Commercial Conditions – a Draft of the Contract
CONTRACT OF PURCHASE
Made in accordance with section 409 and the following Act No.: 513/1991 Coll., Commercial Code in the wording of later regulations (Henceforth the “Commercial Code“)

CONTRACTUAL PARTIES:

BUYER: 

Ústav geoniky AV ČR, v. v. i.

Office:

Studentská 1768, 708 00 Ostrava – Poruba
Person authorized to act:
prof. RNDr. Radim Blaheta, CSc. 

In technical matters:
Ing. Josef Foldyna, CSc.
In professional matters:
Ing. Josef Foldyna, CSc.
ID:

68145535
VAT ID:

CZ68145535







Banking connection:
Česká národní banka, Ostrava branch office


Account number 120002-10427761/0710

 (Henceforth the “Buyer”)

SELLER: 
to be completed by the Applicant
Office:

to be completed by the Applicant
Registered in Trade Register:
to be completed by the Applicant
Statutory body:
to be completed by the Applicant
Person authorized to act 

In contractual matters:
to be completed by the Applicant
Person authorized to act 

In technical matters:
to be completed by the Applicant
ID:

to be completed by the Applicant


VAT ID:

To be completed by the Applicant
Banking connection:
To be completed by the Applicant


Bank account: to be completed by the Applicant
 (Henceforth the”Seller“)
I. Introductory provisions
1. The contractual parties expressly agree to resolve any rights and duties mentioned in this Contract, as well as any rights and duties arising out and in connection with this Contract in accordance with section 262, para. 1 of the Commercial Code and in accordance with the relevant general provisions on commercial and binding relationships set out therein. 
2. The Buyer and the Seller conclude this Contract on the basis of the fact that the Buyer has chosen the Seller´s bid for the delivery of the subject of fulfilment of this Contract as the most advantageous offer in the tender.

3. The tender is carried out within the project financed from the European Fund for Regional Development within the Operational Programme Research and Development for Innovation, the Project No. CZ.1.05/2.1.00/03.0082 Institute of Clean Technologies of Exploitation and Usage of Power Engineering Raw Materials.  
4. The contractual parties declare that the information specified in the heading of this Contract comply with the reality in the period when the Contract has been signed. The contractual parties agree to notify promptly any modifications thereto to the other party. The contractual parties declare that the persons signing this Contract have been authorized to sign such documents. 

5. Days mean the calendar days, unless otherwise specified in this Contract.
II. Subject of fulfilment 
1. Subject to this Contract the Seller agrees to deliver to the Buyer:

Instrument for measurement of drill resistance
With all the accessories and technical specifications mentioned in the Seller´s bid dated …………. 2012 entered by the Seller within the bidding procedure, which precedes signing this Contract (Henceforth the “Goods”).  
2. The Seller agrees to supply the goods, to install the goods, to carry out the training of the users and to provide warranty and after-warranty service of the goods in accordance with the conditions specified by this Contract. 
3. The Seller agrees to deliver the complete technical documentation appurtenant to the goods to the Buyer (both in the printed version and electronic version), including all the relevant certificates.
4. Subject to this Contract the Seller agrees to transfer the possession rights to the goods to the Buyer; the Buyer agrees to pay a purchase price to the Seller specified in article IV of this Contract after the goods have been duly accepted by virtue of the acceptance certificate in accordance with the conditions mentioned in article V of this Contract.  
III. Time and place of delivery 
1. The Seller agrees to deliver the goods to the place of delivery specified in paragraph 2 of this Article and to put the instrument into operation by  ………….at the latest
2. The place of delivery:
Ústav geoniky AV ČR, v. v. i., Studentská 1768, 708 00 Ostrava – Poruba.
IV. Purchase price
1. The Buyer agrees to pay up to the Seller the purchase amounting to ……….. CZK, VAT excluded as per article II of this Contract for the delivered goods; VAT …% is CZK. To total purchase price including the VAT is …..  CZK.

2. The purchase price includes all the expenses associated with the delivery of the goods (primarily the transport to the site of delivery), associated with the installation of the goods and with the complete training of operating personnel on site of installation; and associated with providing the warranty service to the Buyer.  

3. The purchase price is stipulated as a fixed price and the highest permissible and maximum price; this price includes all the expenses associated with the delivery of the goods. The purchase price can be changed only under the conditions that VAT the rates have been modified after the conclusion of this Contract. 
4. The Seller is responsible for stipulation of a VAT rate in a moment of invoicing in accordance with the applicable and effective legal regulations. 
V. Terms of payment 
1. The Buyer shall pay an advance payment amounting to 50 % of the purchase price, VAT excluded specified in article IV, para. 1 of the Contract. The Seller shall issue an advance invoice after this Contract was signed. The advance invoice is payable within 20 calendar days from the date of its issuance to the Seller´s bank account mentioned in the heading of this Contract. The Seller shall deliver the invoice by the registered post or in person to the Buyer´s mail room against a written receipt.  

2. The contractual parties will deem the goods for duly delivered after the goods have been accepted, installed and the operating personnel have been trained on site of delivery defined in article II of this Contract. The Certificate of Acceptance dated and signed by the authorized representatives of both contractual parties and always signed by the director of Ústav geoniky AV ČR, v.v.i. shall be the document on the due fulfilment of obligations by the Seller mentioned in the aforesaid sentence.
3. After the goods have been duly delivered in accordance with the conditions mentioned in the abovementioned paragraph of this Contract, the Seller can issue a final invoice (tax document). The invoice issued by the Seller shall include all the requisites of tax document in accordance with the VAT Act No.235/2004 Coll. in the wording of later regulations and the requisites of a commercial document as per section 13a of the Commercial Code and at the same time, the invoice identification on the basis of which the goods have been delivered. The Seller shall attach a seal to the invoice and a person authorized to issue the invoice will sign the invoice.   The Seller shall deliver the invoice by the registered post or in person to the Buyer´s mail room against a written receipt.  

4. The remaining part of the purchase price is payable within 60 calendar days from the date of issuance of final invoice and shall be credited to the Seller´s bank account mentioned in the heading of this Contract.  
5. If any obligatory information is missing in the invoice issued or the Seller stipulates an incorrect price or VAT, the Buyer can return the invoice to the Seller before the expiration of a term of maturity with specification of the reason of the returned invoice. The Seller shall correct the invoice by issuance of a new invoice. By the date of posting a defect invoice to the Seller, the original date of maturity ceases to run and a new date of maturity starts running again from the date of delivery of a new invoice to the Buyer.
6. The contractual parties agree that the obligation to pay up the purchase price will be fulfilled on the date when the relevant sum is debited from the Seller´s account and is credited to the Seller´s account mentioned in the heading of this Contract.  
VI. Responsibility of the Seller for defects 
1. The Seller guarantees the Buyer the goods quality as per section 429 and as per the following Commercial Code.  The Seller is responsible to the Buyer that the goods specified in article II of this Contract has the specified quality and workmanship; the goods are fit for the intended purpose and will maintain the specified properties. The warranty period is  ……. months.  If any the abovementioned properties of the goods are missing, the goods are defect. The warranty period starts running when the equipment is put into full operation evidenced by attachment of the signatures to the Certificate of Handover specified in article V of this Contract by the authorized representatives of both contractual parties and signed by the director of ICT. 
2. Should there be any defects during the warranty period, the Seller is entitled to notify demonstrably any such defects to the Seller.  Any defects, which have been notified by the Buyer to the Seller during the warranty period, the Seller shall correct free of charge and under the conditions specified in this article. The warranty period ceases to run until any such defect is corrected (carrying out a repair) and until the equipment is put into full operation again.  
The repeated putting the equipment into operation shall be recorded in the Certificate of Handover signed by the authorized representatives of both contractual parties and signed by the director of ICT. In the event of replacement of any part or any assembled unit of the equipment during the warranty period, the warranty period mentioned in paragraph 1 of this article shall apply to any such part of the assembled unit.
3. During the warranty period the Seller agrees to start correcting any defect within …… hours at the latest after the Seller has notified any such defect, unless otherwise specified by the contractual parties. The Seller agrees to correct any notified defect free of charge within…… days at the latest from the date when the Buyer has notified the existence of any such defect to the Seller, unless otherwise specified by the contractual parties.  
4. The Seller agrees to provide the after-warranty service of the goods until the end of service life of the goods under the usual conditions on the market and the Seller guarantees the availability of such service.  For the purpose of providing the after-warranty service, the contractual parties are entitled to make a servicing contract at least 30 days before the termination of warranty period, unless otherwise specified by the contractual parties. After the termination of warranty period the contractual parties hereby agree that the Seller will commence to repair a defect within ….. hours at the latest after the Buyer has notified any such defect. The Seller agrees to correct any such defect notified by the Buyer within …… days at the latest when the Buyer has notified the existence of such defect to the Seller, unless otherwise specified by the contractual parties.
5. Should the Seller fail to correct defects notified by the Buyer within the dates specified in this article, and/or within the dates agreed by the contractual parties, the Buyer has the right to have such defects corrected by a third party.  In this case the Seller agrees to pay any costs incurred in connection with correction of such defects by a third party within 15 days from the date of sending an account settlement by the Buyer. This shall not affect the Seller´s obligation to pay up a contractual fine. The correction of a defect by a third party shall not affect the responsibility of the Seller for the damages caused in connection with the defect goods. 
VII. Contractual fines
1. Should the Seller be late with the delivery of the goods specified in article III of this Contract, the Seller agrees to pay up a contractual fine to the Buyer amounting to  0.1 % of the purchase price, VAT excluded mentioned in article IV of this Contract for each and even the commenced day of delay with the defined date for the due delivery of the goods. The duly delivered goods mean the moment when the last equipment, which is the subject of fulfilment of this Contract, has been delivered. 
2. In the event of failure to pay up the purchase price, the contractual parties agree to pay the interest on overdue accounts, which amount and any fee for delay are set forth in the Governmental Regulation No. 142/1994 Coll. and in the Civil Code in the wording of later regulations.  
3. If the Seller fails to correct any defect of the goods within the date specified in article VI of this Contract, the Seller agrees to pay up a contractual fine to the Buyer amounting to 5,000 CZK for each and even the commenced day of delay with correction of a defect of the goods, while this provision applies to each individual defect of the goods. 
4. Contractual fines are not credited with any potential damage incurred, which full amount can be demanded in addition to a contractual fine. 
5. The maturity of the charged contractual fines and interests on overdue accounts is 15 days from the date of the delivery of a written document on accounts settlement to the other contractual party and the date of settlement shall be the date when the contractual fine or the interest on overdue accounts have been debited from the account of the relevant party to be credited to the account, which will be mentioned in the document on accounts settlement of the contractual fine or the interests on overdue accounts.
6. The Buyer has the right to credit contractual fines against the Seller´s outstanding debt to pay up the purchase price. 
VIII. Final provisions
1. This Contract shall not be modified or amended, unless by virtue of written amendments, which shall be numbered in an ascending manner and identified expressly as the amendment to this Contract and signed by the authorized representatives of both contractual parties. 
2. Concerning any provisions not expressly defined in this Contract, the rights and duties of both contractual parties shall be governed to and by the relevant provisions set out in the Commercial Code and/or by the relevant legal regulations. 
3. The Buyer can terminate this Contract in the event of a material breach from the side of the Seller, while the material breach of the Contract includes:

· The Seller´s delay with the delivery of the goods exceeding 30 days;
· Failure to meet the technical specification of the goods specified in the Seller´s offer. 
4. The Buyer is entitled to terminate this Contract even if the subsidy from the OP VaVPl for the realization of the project financed from the European Fund for Regional Development within the Operational Programme Research and Development for Innovation, Project No. CZ.1.00/03.0082 the Institute of Clean Technologies of Exploitation and Usage of Power Engineering Raw Materials has not been granted. 
5. The Buyer has the right to terminate this Contract if the expenses that might be incurred to the Buyer subject of this Contract have been identified as incompetent by a control authority of OP VaVpl, and/or by other control authority. 
6. The Seller has the right to terminate this Contract if the Buyer is late with the payment of the purchase price exceeding 60 days. 
7. Termination of the Contract must be in writing and it comes into effect when the written notice is delivered to the other contractual party.  
8. The Seller is aware to be a person with a duty to cooperate in the performance of financial inspection in accordance with provision 2, letter e) of Act 320/2001 Coll. on financial inspection in public administration in the wording of later regulations. 
9. The Seller agrees to allow the access from the side of a control authority of the Operational Programme Research and Development for Innovation (Ministry of Education, Youth and Physical Education of the Czech Republic)) to such sections of the bids, offers and associated documents, which are protected according to the special legal regulations (especially such as the confidential information, secret documents) provided that the requirements set out by the legal regulations (primarily section 11, letter c) and d), section 12, para. 2, letter f) of Act No. 552/1991 Coll. on the state control in the wording of later regulations) have been fulfilled until the expiration of 3 years from the termination of OP VaVpl as per article 90 of the Council Regulation (EC) No. 1083/2006; at least until 2021. The Seller agrees to allow the inspection and to permit the access from the side of the control authority of OP VaVpl even on site of any potential sub-contractors of the Seller. 
10. The Seller is aware that the Buyer is bound to observe publicity requirements within the programmes of the structural funds specified in article 9 of the Commission Directive (EC) No. 1828/2006 and the Rules for publicity within the OP VaVpI in all the relevant documents regarding the bidding procedure, i.e. in all the agreements and other documents relating to the relevant tender.  

11. The Seller shall not assign any its rights and duties arising out and in connection with this Contract to any third person, unless with the consent of the Buyer. 
12. The Contract comes to effect on the date when signed by both contractual parties. 
13. The Contract is made in five counterparts, which one of each constitutes one and the same original document signed by the authorized representatives of the contractual parties, while the Buyer will obtain three counterparts and the Seller will obtain two counterparts.
14. The contractual parties agree to resolve any dispute primarily by mutual agreement aimed at reconciliation. 
15. The contractual parties hereby declare that they have duly read the Contract before attaching their signatures thereto, they agree with the content thereof and the Contract complies with their true and free will and in testimony thereof they attach their signatures hereunder.
Ostrava, date ………. 2012



Place ……………………, date …………. 2012

………………………………………………………….


  …………………………………………………..

     Doc. Ing. Richard  Šňupárek, CSc.



Name, function, signature
 Deputy of ICT Director
………………………………………………………….

 Prof. Ing. Vladimír Slivka, CSc., d.h.c.

                         Director of ICT

…………………………………………………………..

   Prof. RNDr. Radim Blaheta, CSc.





                           ředitel

