
PURCHASE CONTRACT

The Parties:

Výzkumný ústav lesního hospodářství a myslivosti, v. v. i. (Forestry and Game Management Research Institute)
with its registered seat at:	Strnady 136; 252 02 Jíloviště
Id. No.:	00020702
Tax Id. No.:	CZ00020702
Registered in the Register of Public Research Institutions kept by the Ministry of Education, Youth and Sports without a File No.
bank details:	Komerční banka, a.s.
account No.:	174-27938111/0100
represented by:	doc. Ing. Vít Šrámek, Ph.D., Director
person authorised to act on behalf of the Institute: doc. Ing. Petr Zahradník, CSc., 
e-mail: zahradnik@vulhm.cz 
tel. +420 602 298 802 
(hereinafter the “Buyer”)

and

business name:	
with its registered office at:	
Id. No.:	
Tax Id. No.:	
a company registered in the Commercial Register kept by:
File No.:	
bank details:	
account No.:	
represented by:	
(hereinafter the “Seller”)

[bookmark: _GoBack][bookmark: _Hlk19894412]entered, on this day, on the basis of the results of the below-the-threshold public contract, Ref. No.: 41/000894/VULHM/2019 with the title “Tomographic device for non-destructive measurement of decay in standing trees no. II” (hereinafter the “Below-the-threshold Public Contract”), into this Contract (hereinafter the “Contract”) in conformity with Sections 2079 et seq. and 2358 et seq. of Act No. 89/2012 Coll., the Civil Code, as amended (hereinafter the “Civil Code”) 

Being aware of their obligations stipulated herein and intending to be bound by this Contract, the Parties agree on the following wording of the Contract:
[bookmark: _Ref369121580]RECITALS
The Buyer hereby represents that, under the Czech laws, it is authorised to enter into this Contract and properly fulfil all the conditions and requirements stipulated herein.
The Seller hereby represents that:
1.1.1 it is a legal entity duly established and existing under the laws of (TO BE SPECIFIED BY THE TENDERER) Republic, or a natural person legitimately operating a business and enjoying legal capacity; and
1.1.2 it meets all the conditions and requirements stipulated herein and is authorised to enter into this Contract and properly perform the obligations contained herein; and
1.1.3 as of the date of execution hereof, the Seller is not insolvent or in liquidation and agrees to keep this representation true and inform the Buyer without delay of any and all facts that could affect the veracity, completeness or accuracy of the representation and of any changes to its qualifications that the Buyer has proven within its tender for the performance of the Below-the-threshold Public Contract.
PURPOSE OF THE CONTRACT
The purpose of this Contract is to provide for the performance of the Below-the-threshold Public Contract in order to attain its objective, i.e. securing the corresponding technical equipment for the Buyer in the quantity and with the parameters stipulated in Annex 1 hereto and in this Contract (hereinafter the “Goods”). 
By virtue of this Contract, the Seller guarantees to the Buyer that it will meet the specifications of the Below-the-threshold Public Contract and all the ensuing conditions. 
SUBJECT OF THE CONTRACT
By virtue of this Contract, the Seller sells the Goods to the exclusive ownership of the Buyer and agrees to deliver the Goods to the Buyer, including documents pertaining to the Goods and their use, under the terms and conditions hereof. The Goods must be intended for sale in the Czech Republic. 
By virtue of this Contract, the Buyer purchases the Goods for the purchase price specified in more detail in Article 4 hereof and accepts the Goods into its exclusive ownership. 
[bookmark: _Ref357439435]PURCHASE PRICE AND PAYMENT TERMS
The Purchase Price is the tender price presented by the Seller in its tender for the Below-the-threshold Public Contract. 
The Buyer is obliged to pay the price specified in Annex 2 (hereinafter the “Tender Price”) to the Seller for proper delivery of Goods specified in Annex 1. The Buyer is thus obliged to pay to the Seller for full delivery of the Goods a total of CZK (TO BE SPECIFIED BY THE TENDERER) (Czech crowns) excl. VAT. VAT at the applicable rate, as well as its invoicing, reporting and payment to the relevant tax administrator shall be governed by the applicable legislation on VAT. 
The Total Price is the maximum final price that may not be exceeded, with the exception of a change of the statutory VAT rate, and includes all the Seller’s costs related to the performance hereof, including, without limitation, the costs of provision of the Warranty Service (as specified in Article 9 hereof), including the costs of acquisition of spare parts, transport and work relating to the service, as well as the costs of transport and delivery of the Goods to the place of destination or any fees, customs duties and packaging and ancillary costs.
The Total Price shall be paid by the Buyer on the basis of a tax receipt duly issued by the Seller and delivered to the Buyer (hereinafter the “Invoice”). The Seller may issue the Invoice after takeover of the Goods by the Buyer based on a takeover record. The Seller shall invoice VAT to the Buyer at the rate applicable on the date of the taxable supply and in accordance with the VAT regulations. The invoicing is conditional upon the existence of a Record on Handover, Installation and Takeover of the Goods (hereinafter the “Handover Record”), executed by both Parties to the Contract.
The Buyer shall not provide any advance payments towards the price to the Seller. 
The invoice must contain a reference to this Contract (the number of this Contract) and also the requisites stipulated by the applicable legal regulations, including, in particular, value added tax. The invoice shall be issued to the Buyer’s address specified in the header hereof. A copy of the Handover Record for the Goods signed by the authorised persons of the Parties shall be attached to the Invoice. 
The Invoice shall be payable within 30 (thirty) calendar days of the date of its handover to the Buyer.
The Buyer has the right to return the Invoice to the Seller before expiry of the maturity period without being considered in delay in its payment (i) if the Invoice contains incorrect data; (ii) if any of the requisites stipulated by the legislation or this Contract is missing; (iii) if a copy of the Handover Record confirmed by the authorised persons of the Parties is not attached to the Invoice. In that case, the existing maturity period shall no longer apply and a new period of 30 (thirty) calendar days shall commence on the date of delivery of a new Invoice to the Buyer.
The price shall be paid in Czech crowns by wire transfer to the bank account of the other Party specified in the header hereof. The Seller agrees to include the bank account specified in the header hereof in the Invoice.
The Parties agree that the date of payment of the Invoice means the date of debiting the invoiced amount from the Buyer’s account. To avoid any doubts, the Parties agree that if the invoiced amount is debited for the benefit of the Seller within 30 (thirty) calendar days of delivery of the Invoice to the Buyer but it is credited to the Seller’s bank account after the due date set out in the Invoice, the Buyer is not in delay. 
The Seller may not assign any receivables arising out of this Contract. 
TIME AND PLACE OF PERFORMANCE 
[bookmark: _Ref368044394]The Seller is obliged to deliver the Goods to the Buyer, demonstrate that the Goods are operational and train the Buyer’s operators not later than within 3 weeks of the effective date hereof. Representatives of the Parties shall sign the Handover Record after completion of the training of the Buyer’s operators.
[bookmark: _Hlk19894913]The place of performance shall be the Buyer’s premises at the following address: Forestry and Game Management Research Institute, Forest Protection Service Department, Strnady 136, 252 02 Jíloviště, Czech Republic.
[bookmark: _Ref368049635]SELLER’S RIGHTS AND OBLIGATIONS
[bookmark: _Ref357438189]The Seller represents that it is the exclusive owner of the Goods.
The Seller is obliged to deliver the Goods properly and in due time. 
[bookmark: _Ref357438190]The Seller is obliged to deliver new, unused, defect-free and operational top-quality Goods fit for the purpose for which they are delivered, in the quantity and with the properties required by the Buyer.
[bookmark: _Ref357438192]The Seller is obliged to pack or otherwise prepare the Goods for transportation in a manner preventing damage to the Goods and their depreciation. The costs of packaging the Goods including accessories are already included in the price of the Goods.
The Seller is obliged to provide the Buyer with the Warranty Service (as specified in Article 9 hereof) for the delivered Goods.
[bookmark: _Ref357438194]Along with the Goods, the Seller is obliged to hand over to the Buyer all documentation, materials, warranty certificates, technical and user manuals and other documents related to the Goods that are necessary for the takeover and use of the Goods. If any software is part of the delivered Goods, the Seller is obliged to hand over to the Buyer the licence terms and conditions for the use of the software along with the Goods.
In the event the Buyer is requested to provide information pursuant to Act No. 106/1999 Coll., on free access to information, as amended, and the required information constitutes the Seller’s business secret pursuant to the applicable legal regulation of the supplier’s country, the Seller agrees that the Buyer may provide such information without any further conditions.
The Seller is obliged to notify the Buyer without delay in writing of any obstacles to the performance of the Contract.
Pursuant to the provisions of Section 2 (c) of Act No. 320/2001 Coll., on financial inspections in public administration and on amendment to certain laws (the Financial Inspection Act), as amended, the Seller shall be obliged to co-operate in financial audits performed in connection with payment for the Goods or services from public budgets and the Seller agrees to provide such co-operation.
The Parties expressly stipulate that in the event of provision of the performance hereunder through any third party, the Seller shall bear its liability as if it provided the performance itself.
The Seller is not entitled to assign this Contract as a whole or the individual rights or obligations following from this Contract to a third party. 
The Parties agree that the Seller hereby assumes the risk of a change in circumstances in terms of Section 1765 (2) of the Civil Code.
The Seller agrees to comply with the legal regulations applicable in the Czech Republic in relation to the performance of the subject hereof.
BUYER’S RIGHTS AND OBLIGATIONS 
Under the terms and conditions stipulated herein, the Buyer is obliged to pay the Total Price to the Seller on the basis of the Invoice issued by the Seller and by the due date stipulated by this Contract.
The Buyer may refuse to take over the Goods if the Goods do not meet the requirements stipulated herein in terms of quality, kind or quantity, or if the Goods are not properly packaged or if the packaging is damaged.
The Buyer is not obliged to accept partial delivery of the Goods. If the Buyer accepts partial delivery of the Goods, the Buyer is obliged to pay an amount equal to the sum of the individual prices of the delivered Goods.
The Buyer is obliged to inspect the Goods or ensure that the Goods are inspected as soon as possible after the passage of the risk of damage to the Goods.
PASSAGE OF THE TITLE AND RISK OF DAMAGE
The ownership title to the Goods delivered based on this Contract shall pass to the Buyer upon execution of the Handover Record for the Goods by an authorised person on behalf of the Buyer. As of that moment, the risk of damage to the delivered Goods shall also pass to the Buyer.
DEFECTS OF THE GOODS AND WARRANTY PERIOD
[bookmark: _Ref368041451][bookmark: _Ref384315824][bookmark: _Ref384318431]The Seller represents that it is not aware of any defects of the Goods as of the date of execution hereof. The Seller hereby warrants to the Buyer that it will deliver the Goods to the Seller free of any defects.
The Seller shall be liable for any defects of the Goods at the time of passage of the risk of damage to the Goods to the Buyer, even if the defect becomes apparent later.
The Seller shall also be liable for any defects that arise after the time specified in Art. 9 (9.2) hereof if the defect is caused by breach of the Seller’s obligations.
The Seller shall provide a 24-month warranty for the quality of the Goods including its accessories and agrees to remove any defects during this warranty period (hereinafter also the “Warranty Service”). The warranty period shall commence on the date of takeover of the Goods by an authorised person of the Buyer at the place of performance. The maximum response time to the Buyer’s requests made within the Warranty Service shall be 7 business days. Response to a request shall mean recording of the Buyer’s request by the Seller and setting the deadline for its resolution based on an agreement with the Buyer; the deadline shall be set so that the Buyer’s request for removal of defects is resolved within 7 (seven) business days of the date of their notification to the Seller. The Warranty Service shall be provided by persons certified by the manufacturer (or other originator) of the delivered Goods for the provision of this service, at the address specified in Art. 5 (5.2) or at the addresses in the Czech Republic provided by the Buyer to the Seller in the respective request for Warranty Service. 
If the Buyer ascertains that the Goods are defective, the Buyer is obliged to notify the Seller of the defects without undue delay, but not later than within 10 (ten) business days of ascertaining the defects, in writing, by e-mail or by a business letter. 
If the Goods are delivered with defects or should such defects emerge after the delivery, the Seller is obliged to remove the defects or supply substitute Goods to replace the defective Goods. 
In case of delivery of substitute Goods, the Buyer is obliged to return the original Goods in the condition in which they were delivered to the Buyer, taking into account usual wear and tear, with the exception of packaging.
Claims following from defects of the Goods shall not prejudice the Buyer’s claim for compensation for damage, intangible damage or contractual penalty.
The warranty provided by the Seller applies to the operationality of the delivered Goods, as well as their properties required by the Buyer.
[bookmark: _Ref369121133]PROTECTION OF INFORMATION
The Parties are aware that, in the framework of performance of this Contract:
1.1.4 they may either knowingly or by omission provide each other with information deemed to be confidential (hereinafter “Confidential Information”);
1.1.5 their employees and persons in a similar position may gain access to Confidential Information of the other Party.
[bookmark: _Ref225082917]Confidential Information shall mean information of business, non-business, technical or non-technical nature that is not generally available, including, without limitation, information having the nature similar to that of business secrets, and facts or information designated as confidential by the Buyer. 
Notwithstanding the above, the following information shall not be deemed to be Confidential Information:
1.1.6 information that has become publicly available, provided that its disclosure did not breach this Contract or violate legal regulations;
1.1.7 information that has been demonstrably legitimately available to the Party prior to execution of this Contract, unless it is subject to a confidentiality obligation pursuant to some other contract previously executed between the Parties;
1.1.8 information that should be made available if so required by law or some other legislation, including European Union law, or if required by a binding decision of a public authority; 
1.1.9 information that was provided to the Party by a third party after the execution of the Contract, provided that the third party’s right to disclose such information is not restricted.
The Seller agrees to maintain confidentiality of Confidential Information obtained from the Buyer in the performance hereof. The confidentiality obligation shall not apply to information which is generally known and is freely available or to information in respect of which the confidentiality obligation is removed by legal regulations or by this Contract.
The Seller is obliged to ensure that Confidential Information is available only to persons who will participate in the performance hereof. At the Buyer’s request, the Seller is obliged to provide the Buyer without delay with a complete list of persons pursuant to the preceding sentence (name, surname, date of birth and permanent address of natural persons or business name and identification number of legal persons).
The Seller is obliged to ensure compliance with the confidentiality obligation to the same extent by all persons specified in the preceding paragraph of this Article, so that said persons are bound by this obligation even after termination of their contractual relationship concluded with the Seller under labour law or otherwise. 
The Seller is obliged to ensure confidentiality, inter alia, by ensuring that the Confidential Information is not disseminated or disclosed to third parties without the Buyer’s prior written consent. This shall in no way prejudice the provisions of paragraph 10.5 of this Article. 
The confidentiality obligation under this Article shall survive the termination of this Contract.
The Seller further expressly represents that it does not consider this Contract or any information contained herein as its business secrets or Confidential Information. 
By executing this Contract, the Seller agrees that a version of the Contract including its annexes, any amendments and metadata of this Contract may be published in the Contracts Register in accordance with Act No. 340/2015 Coll., on special conditions for the effect of certain contracts, publication of such contracts and the Contracts Register (the Contracts Register Act), as amended. The Parties agree that the Buyer shall send the underlying documents under the preceding sentence to the Contracts Register administrator for the purpose of their publication; this shall in no way prejudice the Seller’s right to send them. Due to its publication in the Contracts Register, this Contract is no longer subject to the obligation to published on the Contracting Authority’s profile (Buyer’s profile) with reference to Section 219 (1)(d) of the Public Procurement Act.
If the Seller ascertains that it could become a processor as defined in Art. 4 (8) of the GDPR on the grounds of performance of this Contract, it is obliged to inform the Buyer accordingly without delay and, consequently, the Parties are obliged to enter into a processing agreement pursuant to Art. 28 (3) of the GDPR (e.g. in the form of an amendment hereto).
The Seller’s breach of the confidentiality obligation in respect of personal data shall also be deemed a breach of the confidentiality obligation. In case the Seller handles personal data in the performance of the subject hereof, the Seller shall be responsible for ensuring that it handles the personal data in accordance with the applicable legal regulations on personal data protection, especially in accordance with Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation; GDPR).
CONSEQUENCES OF BREACH OF CONTRACT
If the Seller breaches any obligation under Article 10 hereof (except for the obligations under Art. 10 (10.11) and (10.12)), the Seller shall be obliged to pay to the Buyer a contractual penalty in the amount of 0.5% of the Total Price excl. VAT for each breach of such obligation. If the Seller repeatedly breaches such obligation, the Seller agrees to repeatedly pay the contractual penalty pursuant to the preceding sentence. This shall in no way prejudice the Buyer’s right to compensation for damage and intangible damage to the full extent.
In case of the Seller’s delay in proper and timely delivery of the Goods, the Seller is obliged to pay to the Buyer a contractual penalty in the amount of 0.2% of the Total Price excl. VAT for each, even incomplete, day of delay. This shall in no way prejudice the Buyer’s right to compensation for damage and intangible damage to the full extent.
In the event of the Seller’s delay in proper and timely performance of the Warranty Service, including removal of defects, the Seller is obliged to pay to the Buyer a contractual penalty in the amount of CZK 5,000 (in words: five thousand Czech crowns) for each, even incomplete, day of delay. This shall in no way prejudice the Buyer’s right to compensation for damage and intangible damage to the full extent.
If the Seller breaches any obligation under Art. 6 (6.3) hereof, the Seller is obliged to pay to the Buyer a contractual penalty in the amount of 10% of the Total Price of the Goods excl. VAT for each individual breach of the contractual obligation.
If the Seller breaches any obligation under Art. 6 (6.4), (6.6) or (6.9) hereof, the Seller is obliged to pay to the Buyer a contractual penalty in the amount of CZK 20,000 for each individual breach of the obligation. This shall in no way prejudice the Buyer’s right to compensation for damage and intangible damage to the full extent.
If the Seller breaches any of the obligations following from Art. 10 (10.11) and (10.12) in relation to personal data processing or confidentiality of personal data under the GDPR, the Seller is obliged to pay to the Buyer a contractual penalty in the amount of CZK 5,000 (in words: five thousand Czech crowns) for each individual breach. The contractual penalties under this paragraph may be imposed up to the amount of the Total Price of the Goods excl. VAT. This shall in no way prejudice the Buyer’s right to compensation for damage and intangible damage to the full extent.
Payment of the contractual penalty shall not release the Seller from the obligation to perform the obligations stipulated in the Contract.
[bookmark: _Ref366225618]In the event of the Buyer’s delay in payment of the Unit Price or the Total Price, the Seller becomes entitled to the statutory default interest pursuant to Section 2 of Government Regulation No. 351/2013 Coll. on the outstanding amount for each, even incomplete, day of delay.
The contractual penalty is payable on the 15th (fifteenth) day of delivery of the entitled Party’s written request for payment of the contractual penalty to the obliged Party.
The amount of the contractual penalties shall not be included in the amount of the Buyer’s compensation for damage.
TERMINATION OF THE CONTRACT
[bookmark: _Ref297782655]The Buyer may withdraw from this Contract in the event of material breach hereof by the Seller. 
[bookmark: _Ref384318580]Material breach of this Contract within the meaning of paragraph 12.1 of this Article shall include, without limitation, situations where: 
1.1.10 the Seller is in delay in delivery of the Goods for over 14 (fourteen) days;
1.1.11 any of the Seller’s representations under Art. 1 (1.2) hereof is no longer true.
12.3.	Each of the Parties may withdraw from the Contract if insolvency proceedings concerning the other Party are initiated pursuant to Act No. 182/2006 Coll., the Insolvency Act, as amended.
12.4.	The Buyer may terminate this Contract by notice without giving a notice period and without stating a reason or on the same grounds as those for which the Buyer is entitled to withdraw from this Contract. 
12.5.	The effects of withdrawal from this Contract or its termination by notice shall arise on the date of delivery of the written notice of withdrawal from, or termination of, this Contract to the Seller.
12.6. 	This Contract may be terminated by written agreement of the Parties.
12.7.	Termination of this Contract shall in no way prejudice the provisions of the Contract concerning the Licence, Warranty Service, contractual penalties and other consequences of breach of obligations hereunder, confidentiality obligation, and other provisions and claims that, in view of their nature, are intended to survive the termination hereof.
NOTICES AND COMMUNICATION
Any and all notices and communications made on the basis of, or in connection with, this Contract shall be made in the manner stipulated in this Article unless other provisions hereof indicate otherwise.
The Buyer’s contact persons (authorised persons) are as follows:
1.1.12 in contractual and business matters and for takeover of the Goods: doc. Ing. Petr Zahradník, CSc., e-mail: zahradnik@vulhm.cz tel. +420 602 298 802
1.1.13 in technical matters and in matters related to the terms and conditions of the warranty provided: doc. Ing. Petr Zahradník, CSc., e-mail: zahradnik@vulhm.cz tel. +420 602 298 802
The Seller’s contact persons are as follows:
1.1.14 in contractual and business matters: (TO BE SPECIFIED BY THE TENDERER), e-mail: (TO BE SPECIFIED BY THE TENDERER), tel. (TO BE SPECIFIED BY THE TENDERER)
1.1.15 in technical matters (TO BE SPECIFIED BY THE TENDERER), e-mail: (TO BE SPECIFIED BY THE TENDERER), tel. (TO BE SPECIFIED BY THE TENDERER)
The Parties agree to communicate with each other through the contact persons by means of personal delivery, delivery of registered consignments through a postal service provider, fax or e-mail. The Parties may change their contact persons by means of a written notice to the other Party. A change of the contact person becomes effective vis-à-vis the other Party upon delivery of the written notice pursuant to the preceding sentence.
The Seller shall receive requests for the provision of Warranty Service over the phone at: (TO BE SPECIFIED BY THE TENDERER) and via e-mail at:(TO BE SPECIFIED BY THE TENDERER) on business days from 8 a.m. to 3 p.m.

FINAL PROVISIONS
This Contract enters into force on the date of its execution by both Parties and into effect on the date of its publication in the Contracts Register kept in the Czech Republic pursuant to the applicable generally binding legislation.
Any rights and obligations not explicitly stipulated by this Contract shall be governed especially by the Civil Code.
If a Party provides any performance beyond the scope of its obligations hereunder, this fact shall not change the established practice of the Parties and shall not give rise to the Seller’s claim to any performance by the Buyer beyond the scope of this Contract.
This Contract shall be governed by the laws of the Czech Republic. Any and all disputes between the Parties arising out of the Contract or its breach, termination or invalidity or ostensibility shall be resolved by the competent court of the Czech Republic; if the Seller’s registered office/place of residence is located outside the Czech Republic (a dispute with an international element), the court having subject-matter and local jurisdiction shall always be the court determined according to the Buyer’s registered seat.
Any and all amendments and supplements to this Contract, including amendments to the annexes hereto, may only be made based on mutual agreement of both Parties in the form of written, consecutively numbered amendments executed by both Parties. This shall in no way prejudice the provision of Article 13 hereof.
The following annexes form an integral part of this Contract:
	[bookmark: OLE_LINK1]Annex 1:
	Technical Specification of the Goods

	Annex 2:
	Tender Price of the Goods

	
	


The Contract has been drawn up in 4 (four) counterparts, where each Party shall obtain 2 (two) counterparts.
The Parties declare that they have read this Contract thoroughly, that this Contract has been concluded according to their true and free will and that they agree with its contents, in witness whereof they affix their signatures.


	The Buyer:
	 The Seller:



	........................................................................ 
Výzkumný ústav lesního hospodářství a myslivosti, v. v. i. (Forestry and Game Management Research
Institute)
doc. Ing. Vít Šrámek, Ph.D.
Director

In Strnady, on	2019
	........................................................................
Company:	
represented by:	
title:	






In	, on	2019



Annex 2 – Binding Form Purchase Contract 
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[bookmark: Annex01]Annex 1 – Technical Specification of the Goods

	Technical Specification of the Goods
Tomographic device for non-destructive measurement of decay in standing trees:
TYPE: (TO BE SPECIFIED BY THE TENDERER)
- sonic tomographic device;
- can display a three-dimensional (3D) image of the damage sites in a tree.
· specialised program displaying the measurement data on a computer;
· connection to a computer and communication with the tomograph in English (Czech);
· number of sonic sensors(TO BE SPECIFIED BY THE TENDERER) pcs;

Further technical parameters: (TO BE SPECIFIED BY THE TENDERER)
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[bookmark: Annex02]
Annex 2 – Tender Price of the Goods

Price of Goods

Tomograph for non-destructive measurement of decay in standing trees – 1 pc – Tender Price:

CZK (TO BE SPECIFIED BY THE TENDERER) excl. VAT
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