Annex 2 

[bookmark: _GoBack]PURCHASE CONTRACT
registered at the Buyer under no. …..
 (hereinafter the “Contract”)

made on the basis of the result of an open award procedure published pursuant to Act No. 134/2016 Sb., on public procurement, as amended (hereinafter “PPA”),
and 
further, pursuant to Section 2079 et seq. of Act No. 89/2012 Coll., Civil Code, as amended (hereinafter referred to as the “Civil Code”) 
by and between:

STÁTNÍ TISKÁRNA CENIN, státní podnik
with its registered office at Růžová 943/6, 110 00 Prague 1
registered in the Commercial Register administered by the Municipal Court in Prague,
Section ALX, File 296, File Ref. ALX 296
represented by: Tomáš Hebelka, MSc, chief executive officer
Comp. Reg. No.: 00001279
VAT ID: CZ00001279
Bank details: UniCredit Bank Czech Republic and Slovakia, a.s.
Account No.: 200210010/2700 EUR
IBAN:  CZ44 2700 0000 0002 0021 0010
SWIFT: BACX CZPP 

(hereinafter referred to as the “Buyer”)

and

[•]
with its registered office at [•]
registered in the Commercial Register kept by [•], Section [•], File [•]
represented by: [•]
Company ID: [•]
VAT ID: [•]
Bank details: [•]
Account No.: [•]

(hereinafter referred to as the “Seller”)

(the “Buyer” and the “Seller” hereinafter referred to collectively as the “Contracting Parties”)


Representatives authorised to lead contractual and economic negotiations:

on behalf of the Buyer:		Tomáš Hebelka, MSc, chief executive officer			
on behalf of the Seller:	[•]


Representatives authorised to lead factual and technical negotiations:

on behalf of the Buyer:	Jan Hodík, division of technical development and support	
on behalf of the Seller:	[•]


I.
INTRODUCTORY PROVISIONS

[bookmark: _Ref263769941]The present Contract is made based on the results of the PPA open award procedure for the public contract titled “Upgrade of the control system for the rotary printing press DRENT Vision U 1133”, order reference number 640502 (hereinafter referred to as the “Award Procedure”), with the Seller, who complies with all the awarding conditions and whose bid has been selected as the most economically expedient.
When interpreting the contents hereof, the Contracting Parties shall take account of procurement documents relating to the award procedure for the public contract titled “Upgrade of the control system for the rotary printing press DRENT Vision U 1133”, the purpose of the award procedure in question and the Contracting Parties’ other steps taken during the award procedure as the Contracting Parties’ relevant negotiations concerning the contents of this Contract before it was made. The provisions of laws and regulations on interpretation of legal conduct are not affected by this.

II.
SUBJECT MATTER OF THE CONTRACT

0. The Seller undertakes to deliver to the Buyer a control system for the rotary printing press DRENT Vision U 1133 (hereinafter referred to as the “System”). For detailed technical specifications for the System see Annex 1 hereto.
The Seller's obligations under the previous paragraph shall include:
a) transport and insurance of the System, including the packaging subject to DAP INCOTERMS® 2010 (Art. III(1));
b) submission of documents and paperwork related to the use of the System supplied (in particular, the system operating and maintenance manual and safe labour policy shall be provided in Czech);
c) installation and commissioning of the system, including 10 (ten) business days of its test run to verify its functioning;
Moreover, the Seller undertakes to provide training of the Buyer’s designated employees in System operation, amounting to at least 5 persons, and System maintenance, amounting to at least 5 persons.
The Buyer undertakes to take over the System and pay to the Seller the price set out under Art. V hereof.
III.
TERMS AND PLACE OF PERFORMANCE

0. The Seller must supply the System subject to DAP, STÁTNÍ TISKÁRNA CENIN, státní podnik, Production Plant III, Na Vápence 14/915, 130 00 Prague 3, Czech Republic (hereinafter referred to as the “Buyer's Site”), INCOTERMS ® 2010, at the latest within 70 calendar days of the signing of the present Contract.
0. The Seller shall install and commission the System, train the operating staff and furnish the Buyer with documents on the System within 14 (fourteen) calendar days of the System delivery as set out in Para. 1 of this Article. After performance of these tasks, the Contracting Parties shall compile a Handover Report, which shall be signed by the authorised representatives of both Contracting Parties responsible for negotiation of factual and technical issues. The template of the Handover Report is contained in Annex 2, which is an integral part of this Contract. Upon ascertaining any defect on the machine, which hinders its usage to the usual purpose, periods shall be stipulated in this Protocol for remedy of ascertained defects, including method for Seller’s performance of this obligation.
Operability of the System shall be tested through trial operation lasting for 10 business days after the signing of the Handover Report. 
0. After successful completion of the trial operation, the Contracting Parties shall compile an Acceptance Report, which shall be signed by the Buyer’s representative responsible for negotiation of factual and technical issues. The template of the Acceptance Report is contained in Annex 3, which is an integral part of this Contract.
0. The Buyer undertakes to provide an adequate quantity of testing material for both the System installation and training and the System trial operation. The Seller shall inform the Buyer of any requirements for the testing material immediately after signing this Contract.
0. Partial backlog preventing the proper use of the System is not acceptable.

IV.
DELIVERY TERMS AND CONTRACTUAL PARTIES’ COOPERATION

0. The Seller shall package the System properly and ensure its safe transport and notify the Buyer in a demonstrable manner no later than 5 (five) business days in advance of the date of System delivery to the Buyer’s premises, by e-mail to the Buyer’s address vybiralova.vera@stc.cz .
The Seller represents that the packaging used is non-returnable and the Buyer may dispose of it in accordance with the applicable regulations as in force and effect within the area of the Buyer's Site.
The Seller shall furnish a delivery note along with the System delivery. 
The Seller provides the Buyer with an unlimited, non-exclusive right, transferable for any potential sale of the System, to use computer software that is used in the System within the scope of use of the System to the contracted purpose. The Buyer has the right to use all the delivered software products in accordance with respecting the copyrights of the Seller. 
The Seller is obliged for the entire period until the signing of the Acceptance Report to maintain a third party liability insurance policy covering the Seller or parties for which the Seller is responsible, a third party, with a minimum indemnity limit of double the price of the Subject Matter of this Contract pursuant to Art. V(1), sentence 1. The Seller is obliged to submit a document demonstrating fulfilment of this insurance duty to the Buyer within 5 (five) calendar days upon call from the Buyer.
The Buyer undertakes to grant the Seller’s employees access to the place of performance and create necessary conditions for them to fulfil the Seller’s contractual obligations.
The Seller undertakes to perform the subject matter hereof also in compliance with the Buyer’s internal guidelines, including those concerning production security, unless they impede the factual and timely performance of the subject matter hereof.
The Seller’s employees are mainly:
a) allowed to enter only those areas on the Buyer’s premises that are agreed between both Contracting Parties’ representatives authorized to negotiate in factual and technical matters,
b) obliged to carry on their person visible cards for access to the Buyer’s building,
c) obliged to have their own personal protective equipment as necessary for the work performed. 

9.	Before commencing the performance of the subject matter hereof, the Seller shall present the Buyer with a list of employees that are to enter the Buyer’s premises. The list shall include each employee’s full name and identity card or passport number, as appropriate. The list shall be kept updated.

V.
PRICE

0. The price of the subject matter as set out under Art. II hereof has been determined by agreement of the Contracting Parties in accordance with the Seller’s bid submitted under the Procurement Procedure organised by the Buyer as the contracting authority, and amounts to (excluding VAT):
[•]

(in words: [•]),

of which, for: 
the subject matter of the Contract as set out under Art. II(1 and 2) 												[•]
the subject matter of the Contract as set out under Art. II(3) 													[•]
    
      Total								[•] (hereinafter the “Price”).

8. The price set out under paragraph 1 of this Article is a fixed price, which cannot be modified.
9. The price set in Para. 1 of this Article already includes all costs of transport, accommodation, and meals of the Seller’s technicians during performance of the subject matter of this Contract according to Article II. Para. 2, c) and Para. 3 hereof, and includes all auxiliary costs, as well as any other fees (e.g., custom duties) associated with delivery of the subject matter to the Buyer’s premises. 

VI.
PAYMENT TERMS

1. The price according to Art. V(1) hereof shall be paid by the Buyer to the Seller by bank transfer as follows:
a) advance payment equivalent to 30% of the price, i.e., an amount of [•] (in words: [•]), upon concluding this Contract;
b) payment equivalent to 70% of the price, i.e. an amount of [•] (in words: [•]), upon successfully completing the trial operation and putting the System into regular operation. i.e., after the signing of the Acceptance Report.
2. The Seller shall only become entitled to issue an invoice for the advance payment under point 1(a) of this Article on the first day following signature of the present Contract by both contacting parties. The Seller shall issue and send the advance invoice to the Buyer within 1 (one) week of the signing hereof (payable within 30 [thirty] days of the receipt of the advance invoice).
3. The Seller shall be entitled to issue the final tax document (invoice) on the day following signature of the Acceptance Report. The final tax document (invoice) shall account for the advance payment of 30% of the Price paid pursuant to paragraph 1(a) of this Article. The date of taxable performance is the date on which the Acceptance Report is signed. A copy of the Acceptance Report shall constitute an annex to the tax document (invoice). The maturity term of the taxable document (invoice) shall be 30 (thirty) days after the receipt of the invoice.
4. Each advance invoice/invoice (tax document) must at least include the following essentials: 
· identification details of the contracting parties (i.e. name, registered office address, identification number, registration details);
· the Contract reference number indicated in the Contract;
· payment identification via a link to the appropriate Article hereof;
and all essentials of a proper tax document laid down by the applicable legal regulations and the present Contract.
5. If any of the documents stated above (advance invoice/invoice (tax document)) does not contain any of the essentials, or contains incorrect price information, or if the advance invoice/invoice (tax document is issued in breach of the applicable payment conditions, the Buyer may return such an advance invoice/invoice (tax document) to the Seller for a revision. If the above is the case, the Buyer must indicate the reason for returning the invoice on the advance invoice/invoice (tax document) concerned or in a cover letter. The maturity term of the new (corrected) advance invoice/invoice (tax document) shall start on the date of its demonstrable delivery to the Seller.
6. Payments of the individual price instalments shall be deemed made once the respective amounts are debited to the Buyer’s account.

VII.
QUALITY GUARANTEE, COMPLAINT PROCEDURE

0. The Seller shall supply the System to the Buyer in such a manner that the Buyer may use the same for the purpose hereof. Moreover, the Seller is responsible for meeting the quantity and date of delivery required for the System under the present Contract.
0. The Seller is responsible for ensuring that the System is properly delivered in accordance with this Contract and remains defect-free within 24 (twenty-four) months of the date of signature of the Acceptance Report, and the Seller grants a quality warranty on the System lasting for the same amount of time. 
0. Under the quality warranty, the Seller accepts the obligation to ensure that the supplied System remains fit for the customary purpose and that it retains the agreed-upon or customary properties. The Seller shall be liable for any defects that occur during the warranty period. The Buyer may note any defects in the System supplied at any time during the aforementioned warranty period, yet in any event within no more than 30 (thirty) days of the lapse of the warranty term, as long as the defects manifest themselves during the warranty period.
0. The quality warranty shall be extended by the period that elapses between the submission of a proper complaint and the remedy of the defect in the System. 
0. All expenses associated with a justified claim shall be borne by the Seller.
0. The Buyer is obliged to describe the defect, given account of the manner in which the defect manifests itself and indicate the nature of the claims raised vis-a-vis the Seller. The defect notification must be delivered to the Seller's e-mail address: [•]
0. The Seller undertakes to provide the Buyer with its position statement on the defect notification within 2 (two) hours of the delivery of the written defect notification. In order to localise the defect or to implement the repair, the Seller can also use the “VPN (Virtual Private Network)” connection remote support.
0. If the defect is not removed using remote support (VPN), the Seller undertakes to remove defects, i.e., make the System operable, within 72 (seventy-two) hours of the delivery of the written defect notification; this period shall be extended with bank holidays or state-endorsed holidays in the Seller’s registered office country.  In exceptional situations when a repair requires a longer time or the requisite spare part is not available, the Seller shall immediately notify the Buyer of the fact. If the defects may cause death or harm the health of persons, cause damage to the System or other Buyer’s or third parties’ property, the Seller undertakes to start correction of the reported defects immediately and to take necessary measures to prevent any harm or damage.
0. The Seller undertakes to remove the defects by repair or replacement of the defective part. 
0. The Seller undertakes to deliver to the Buyer, on the day of defect rectification, any and all new and/or amended documents concerning the repaired and/or replaced part of the System that are required for System operation. 
0. Unless the Seller removes the defects by the deadline under paragraph 8 in this Article, the Buyer may remove the defects itself or have the defects removed, in either case at the Seller’s expense.  The application of any self-help measures as defined under the present paragraph shall be without prejudice to any other rights the Buyer may have under the warranty.
0. The Contractor undertakes to deliver replacement parts for fluent operation of the System, as well as SW support for a duration of 6 (six) years after the signing of the Acceptance Report.
VIII.
SANCTIONS

0. In the event the Seller occurs in default of delivery as per Art. III(1) hereof, due to reasons attributable to it, the Buyer shall be entitled to a contractual penalty equivalent to 0.2% of the total price of the System for each commenced day of the default; the contractual penalty shall not exceed 5% of the price of the System as per Art. V hereof.  
0. In the event the Seller occurs in default of delivery as per Art. III(2) hereof, due to reasons attributable to it, the Buyer shall be entitled to a contractual penalty equivalent to 750 euros for each commenced day of the default.
0. In the event the Seller is in default of removing any justifiably claimed defects in the System during the warranty period as set out under Art. VII(8) hereof due to reasons attributable to it, it shall pay to Buyer a contractual penalty equivalent to 750 euros for each commenced day of the default. 
0. Payment of the contractual fine shall be without prejudice to the Buyer's claim to damage compensation, including that which exceeds the contractual fine.
0. The contractual penalty set out under paragraphs 1 through 3 of this Article shall be payable within 30 (thirty) days of receipt of the billing thereof.
0. Before asserting their claim to a contractual penalty, both Contracting Parties are obliged to invite the other Party to provide an explanation.
IX.
SETTLEMENT OF DISPUTES AND GOVERNING LAW

0. This Contract and any matters that are not regulated or only partially regulated by this Contract shall be governed solely by and interpreted in compliance with Czech substantive law, in particular Act No. 89/2012 Sb., Civil Code, as amended.
0. Application of the United Nations Convention on Contracts for the International Sale of Goods of 11th April 1980, also known as the Vienna Convention, is hereby excluded.
0. The Contracting Parties undertake to settle any disputes arising out of this contractual relation primarily amicably by negotiation. The jurisdiction of Czech courts shall apply to all disputes arising out of or in connection with the present Contract and the jurisdiction of courts in any other state is hereby excluded. The locally competent court shall be that having jurisdiction at the address of the registered office of the Buyer.

X.
WITHDRAWAL FROM THE CONTRACT

0. The Buyer may withdraw from this Contract if:

a)	the System is not supplied within 1 (one) month of the lapse in vain of the delivery date due to reasons attributable to the Seller. This shall be without prejudice to the provision under Art. VIII(1) hereof;

b)  the technical specifications of the System given in Annex 1 hereto are not complied with;

c)	the System is supplied with defects that are not removable or defects, the removal of which would bring about excessive costs or take an inappropriately long period of time.

0. Either Contracting Party may withdraw from the present Contract by serving a written notice if the other Contracting Party breaches the provisions hereof in a material way. The withdrawal becomes effective on the date of delivery of a written withdrawal notice to the other Contracting Party. 
0. This shall be without prejudice to the withdrawing party's right to damages or a contractual fine or default interest. 

XI.
FINAL PROVISIONS

0. This Contract may only be amended or added to following mutual agreement, through written progressively numbered addenda, designated as such and signed by the authorised representatives of the contracting parties. The addenda shall form integral parts hereof and any other arrangements shall be void. This provision shall not apply in the event of changes in the authorised representatives listed in the Contract, which may be addressed by means of an official letter. 
0. The rights and obligations arising out of the present Contract may not be assigned to a third party without the consent of the other Contracting Party.
0. Subject to the conditions set out in paragraph 1 of this Article, the present contract shall be equally binding for the respective legal successors of the contracting parties.
0. The Seller warrants to the Buyer that the System is not encumbered by third party rights.
0. The Contracting Parties assume the risk of a change in circumstances and must fulfil their obligations hereunder even if there is such a substantial change in circumstances that the change constitutes an especially gross disproportion in the rights and duties of the Parties by disadvantaging one of them by disproportionately increasing the cost of the performance or disproportionately reducing the value of the subject matter of performance; in particular, the Contracting Parties may not apply to a court for a decision restoring the balance of their rights and obligations or cancelling the Contract. Even if the performance of one of the Parties is grossly disproportionate to what the other Party has provided, the aggrieved Party may not request that the Contract be cancelled and everything be restored to the original condition.  
0. The contracting parties do not wish that any other rights and obligations, in addition to those expressly agreed under the Contract, should be derived from the existing or future practices established between the Parties or from general trade usage or from the usage applied in the field relating to the subject of performance hereof, unless expressly agreed otherwise herein. In addition to the provisions stated above, the Parties hereby confirm that they are not aware of any trading usage or practices established previously between them.
0. If any provision hereof is or becomes invalid or ineffective, this shall not affect the other provisions hereof, which shall remain valid and effective. In such case, the Contracting Parties undertake to replace the invalid/ineffective provision with a valid/effective provision the effect of which comes as close as possible to the originally intended effect of the invalid/ineffective provision. If any provision hereof is found putative (void), the effect of such defect on the other provisions hereof shall be appraised analogously to Section 576 of the Civil Code.
0. The Contractual Parties acknowledge that, pursuant to Section 219, Para. 1(d) of the PPA, this Contract shall be published in the Register of Contracts pursuant to Act No. 340/2015 Coll., on Special Conditions for the Effectiveness of Certain Contracts, the Disclosure of These Contracts and the Register of Contracts (Register of Contracts Act). The publication shall be ensured by the Buyer.
0. This Contract is executed in Czech and English in 2 (two) copies having the validity of an original, of which each Contracting Party shall receive 1 (one) copy in each language version. In the case of doubt, the English version shall prevail.
0. The present Contract shall come into force and take effect on the day it is signed by the authorised representatives of the two contracting parties.
0. Appended to the present Contract as its integral parts are:
Annex 1:	Technical Specifications
Annex 2:	Handover Report template 
Annex 3:	Acceptance Report template 

0. In witness of their consent with the entire content of the present Contract, the authorized representatives of the Contracting Parties affix their signatures below.




	
Prague, dated …………... …………2017		Place: ……………dated ……….... 2017
 


On behalf of the Buyer:						On behalf of the Seller:



 _________________________				  __________________________
Tomáš Hebelka, MSc 							[•]
CEO					  	  

STÁTNÍ TISKÁRNA CENIN, state enterprise	

























Annex No. 2 
Handover Report template 
__________________________________________________________________	

Worded in accordance with the Purchase Contract registered by the Buyer under no. ……………. and made by and between the following Contracting Parties:

1. STÁTNÍ TISKÁRNA CENIN, státní podnik, with its registered office at Růžová 6/ 943, Praha 1, Czech Republic, 
represented by Tomáš Hebelka, MSc, chief executive officer

(hereinafter referred to as the “Buyer”)

on the one part,

and

2. ……………………………………………………….. 
represented by: ……………………………… 

(hereinafter referred to as the “Seller”)

on the other part.

The Buyer:
a) hereby confirms the acceptance, installation and commissioning of the System and acceptance of all necessary documents and technical documentations as specified in Purchase Contract No. ……………;
b) confirms training of System operators and maintenance workers.


The System trial operation lasting for 10 business days shall start on the day of signing hereof.



Prague, dated ............................. 

On behalf of the Buyer: 			          		On behalf of the Seller:
STÁTNÍ TISKÁRNA CENIN, státní podnik		………………………………….. 


_________________________			___________________________					
											
Annex No. 3
Acceptance Report template 
__________________________________________________________________

Worded in accordance with the Purchase Contract registered by the Buyer under no. ……………. and made by and between the following Contracting Parties:

1. STÁTNÍ TISKÁRNA CENIN, státní podnik, with its registered office at Růžová 6/ 943, Praha 1, Czech Republic, 
represented by Tomáš Hebelka, MSc, chief executive officer

(hereinafter referred to as the “Buyer”)

on the one part,

and

2. ……………………………………………………….. 
represented by: ……………………………… 

(hereinafter referred to as the “Seller”)

on the other part.

The Buyer:
a) hereby confirms that the System trial operation has been completed;
b) hereby confirms that no defects or deviations were established during the trial operation of the System. The System complies with the Buyer’s requirements and technical parameters specified in Purchase Contract No. ………….... 

The warranty period specified in the Contract shall commence by signing thereof.



Prague, dated ............................. 

On behalf of the Buyer: 			          		
STÁTNÍ TISKÁRNA CENIN, státní podnik    	 


_________________________							
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