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Purchase AgreementAnnex 1

Buyer Reg. No.  ____
Seller Reg. No. [•]

Entered into in accordance with Section 2079 et seq. of Act No. 89/2012 Coll., the Civil Code of the Czech Republic, as in effect and in accordance with Section 31 of Act No. 134/2016 Coll. of the Czech Republic on Public Procurement, as in effect
(Hereinafter referred to as "this Agreement")

I.
CONTRACT PARTIES

Ústav fotoniky a elektroniky AV ČR, v. v. i.,
With registered office at Chaberská 1014/57, 182 00 Praha 8 - Kobylisy
Represented by: Assoc. Prof. Pavel Peterka, Ph.D., Director		
Business ID: 67985882		
TIN: CZ67985882			
Bank account: 131417340/0300	 
(Hereinafter referred to as the "Buyer") 

and 

[•] 
With registered office at [•]
Represented by: 		[•], [•] 
Business ID: 			[•]
Bank account:  	[•]
(Hereinafter referred to as the "Seller")  

(Hereinafter referred to jointly as the "Parties") 

Entered into this Agreement: 


II.
SUBJECT MATTER
1. [bookmark: _Hlk94519949]This Agreement is entered into based on the outcome of an invitation to offer regarding a small-scale public contract titled "SWIR camera for spectral range 1000-2000 nm II." (hereinafter referred to as "Small-Scale Public Contract") to be entered into by and between the Buyer, acting as the contracting entity, and the Seller, where the Seller has met all of the requirements for submitting an offer for the Small-Scale Public Contract, and the Seller's offer has been selected as the best in terms of its economic parameters. Furthermore, this Agreement is based on the Seller's offer dated [•]. 
2. [bookmark: _Hlk94526949][bookmark: _Hlk94527261]The Seller contracts to sell and the Buyer contracts to purchase a short-wave infrared (SWIR) camera with a lens for the spectral range from 1000 to 2000 nm in the quantity of 1 pc (hereinafter referred to as the "Equipment").  The Equipment must conform to the technical specifications laid down in Enclosure 1 to this Agreement, unless it follows otherwise from the nature of the individual provisions of this Agreement. 
3. The Seller's obligation laid down in the preceding paragraph shall include: 
1. [bookmark: _Hlk42677878]transporting the Equipment to the Buyer's facility specified in Article III, Paragraph 1 of this Agreement incl. packaging, insurance, customs clearance, customs duties, etc. applying DDP (Delivered Duty Paid) clause according to the INCOTERMS 2020 terms;
1. [bookmark: _Hlk180064900]delivering documents pertaining to the use of the supplied Equipment (including, without limitation, operating and maintenance manual in Czech or English, warranty certificate, bill of delivery, and certificate of conformity).
4. The Buyer undertakes to provide the Seller with all necessary assistance for the issuance of an export license, in particular to provide the Seller with an end-user confirmation for the issuance of an export license, if the Seller requests so.


III.
TIME AND PLACE OF SUPPLY
1. [bookmark: _Hlk54252652]The Seller shall supply the Equipment specified in Article II, Paragraph 2 of this Agreement with user documentation in accordance with Article II, Paragraph 3, Subsection c) of this Agreement to the Buyer's facility at Ústav fotoniky a elektroniky AV ČR, v. v. i. [Institute of Photonics and Electronics of the Czech Academy of Sciences], Chaberská 1014/57, 182 00 Prague 8, Czech Republic (hereinafter referred to as the "Buyer's Facility"), within 3 weeks from the date of this Agreement conclusion. 
IV.
PRICE
1. [bookmark: _Hlk155338866]The price in euro (EUR) for the subject matter of this Agreement specified in Article II, Paragraphs 2 and 3 of this Agreement has been agreed by the Parties based on the Seller's offer submitted in the framework of bidding for the Small-Scale Public Contract. The price, excluding VAT, amounts to:  
[bookmark: _Hlk94527498]EUR [•]
(in words: [•] euro) 
 
2. The price specified in Paragraph 1 of this article is firm and non-negotiable. 
3. [bookmark: _Hlk94091879]VAT at the statutory rate in effect at the time of taxable supply shall be added to the price specified in Paragraph 1 of this article.

V.
PAYMENT TERMS
1. The price specified in Article IV, Paragraph 1 of this Agreement shall be paid by the Buyer after the proper delivery of the Equipment against a tax invoice issued by the Seller.
2. The Seller's right to issue an invoice for supplying the Equipment shall originate on the day of signature of a Certificate of Delivery and Acceptance in accordance with Article VI, Paragraph 2 of this Agreement.
3. The Buyer shall pay the Seller no advance payments whatsoever for the price. 
4. The invoice issued by the Seller as a tax document must contain all information required by the applicable laws of the Czech Republic. Invoices issued by the Seller in accordance with this Agreement shall contain in particular following information:
a) business name of the Seller, address of his settlement, registered place of business, eventually his premise, and his VAT number, 
b)  Seller' s bank connection (tittle and address of seller's bank, SWIFT code),
c)  Seller' s number of bank account (also in IBAN version),
d)  business name of the Buyer, address of his settlement, registered place of business, eventually his premise and his VAT number,
e) date of subject of contract delivery, if this date can be determined and if it is different from date of invoice issue,
f)  date of invoice issue,
g)  total price required to pay in currency EUR rounded to two decimal places,
h)  number and title of this Agreement,
i) and must comply with the double tax avoidance agreements, if applicable. 

5. In case that the invoice shall not contain the above mentioned information, the Buyer is entitled to return it to the Seller during it maturity period and this shall not be considered as a default. The new maturity period shall begin from the receipt of the supplemented or corrected invoice to the Buyer.
6. The invoice shall come due 14 (in words: fourteen) calendar days after the date of issue. The invoice shall be deemed paid at the time the invoiced sum is credited to the Seller's account specified on the front page of this Agreement. 
VI.
DELIVERY TERMS
1. The Seller shall duly pack the Equipment and ensure the secure transport thereof to the Buyer's Facility at the Seller's expense and risk. The Seller shall use a provable method to notify the Buyer sufficiently in advance of the date of delivery of the Equipment to the Buyer's Facility.  
2. Together with the Equipment, the Seller shall deliver to the Buyer a Certificate of Delivery and Acceptance of the subject matter hereof (hereinabove and hereinafter referred to as the "Certificate of Delivery and Acceptance"), which shall be endorsed by both of the Parties, on condition that all of the Seller's obligations will have been discharged in accordance with Article II, Paragraph 3 of this Agreement. 
3. The Seller shall deliver the Equipment to the Buyer in a fully functional state, including technical and other documentation, within the time limit laid down in Article III, Paragraph 1 of this Agreement. The Equipment must be brand new, never previously used, nor refurbished in any way whatsoever. No incomplete or improper delivery preventing the Equipment from being used in the standard manner shall be acceptable. If applicable, such delivery shall constitute grounds for refusing the acceptance of the Equipment.
4. The Equipment must be delivered so that the operation thereof is compliant with technical and safety standards in effect in the Czech Republic. Furthermore, the Equipment must be compliant with requirements of all Czech standards applicable to the technical design of the Equipment and to safety requirements for using the Equipment. 
5. The Equipment shall be deemed delivered on the day of signature of the Certificate of Delivery and Acceptance. The ownership of the supplied Equipment and the risk of damage to the Equipment shall pass onto the Buyer on the day of signature of the Certificate of Delivery and Acceptance. 
6. The Seller guarantees to the Buyer that the Equipment is not subject to any third-party rights, and shall not be so until the transfer of the ownership of the Equipment to the Buyer. 
 

VII.
COMPENSATION FOR DAMAGE AND FORCE MAJEURE
1. Each of the Parties shall bear liability for damage thereby caused in connection with a violation of laws of general application and a breach of this Agreement. Both of the Parties undertake to make maximum effort to prevent and minimize damage. 
2. The applicable Party shall be released from the duty to pay compensation for damage incurred due to the Seller's default on the performance of this Agreement by demonstrating that the Party's discharge of duties arising hereunder was temporarily or permanently prevented by an extraordinary, unforeseeable, and insuperable obstacle that has originated independently of the Party's will. 
3. The duty to pay compensation for damage, however, shall not be excluded by an obstacle that only originates at a time when the liable Party is in default on the discharge of its duties, or originated as a result of the Party's financial situation. The time during which the applicable Party is released from liability for paying compensation for damage shall be limited to the duration of circumstances releasing the Party from liability. 
4. The Party that claims force majeure in accordance with Paragraph 2 of this article shall notify the Counterparty in writing of the relevant circumstances no later than 5 (in words: five) working days after the origination thereof, and specify the likely duration thereof. By failing to discharge the foregoing duty, a Party claiming force majeure shall be deemed to have waived its right to claim such circumstances to be a case of force majeure. 
5. Within a time limit of 8 (in words: eight) working days after force majeure occurs, the Party claiming a case of force majeure shall demonstrate the obstacle constituting the same, including the fact that such an obstacle has had a major impact on the Party's ability to discharge its contractual duties. A Party claiming a case of force majeure shall notify the Counterpart of the expiration of the relevant circumstances no later than 5 (in words: five) working days after the circumstances constituting force majeure cease to exist. 

VIII.
GUARANTEE OF QUALITY, PROCEDURE FOR FILING CLAIMS
1. The Seller shall supply the Equipment to the Buyer so as to enable the Buyer to use the Equipment for the designated purpose in accordance with this Agreement. Furthermore, the Seller shall be liable for ensuring that the Equipment is delivered in a proper and punctual manner in accordance with this Agreement. 
2. The Seller shall be liable for defects in the Equipment at the time of its acceptance by the Buyer, even if a defect manifests itself at a later time. Furthermore, the Seller shall be liable for any defect that occurs after the acceptance of the Equipment by the Buyer, insofar as such a defect is caused by a violation of the Seller's duties. 
3. The Seller undertakes to ensure and shall be liable for ensuring that the Equipment will be delivered in a proper manner, in accordance with this Agreement, and free of any and all defects during a period of 12 (in words: twelve) months after the signature of the Certificate of Delivery and Acceptance. The Seller shall provide a guarantee of quality for the Equipment for the duration of the foregoing period. 
4. Under the guarantee of quality, the Seller undertakes to ensure that thereby supplied Equipment shall remain fit for the purpose agreed hereunder throughout the guarantee period and that the agreed parameters thereof shall remain unchanged, including, without limitation, the parameters listed in the technical specifications constituting Enclosure 1 to this Agreement, or the standard parameters. The Seller shall be liable for any defect that occurs during the guarantee period. The Buyer shall have the right to claim defects in the supplied Equipment at any time during the stated guarantee period. 
5. The guarantee period shall be extended by the duration of a defect that prevents the Equipment from being used for the purpose for which the same has been purchased by the Buyer. 
6. During the guarantee period, the Seller shall at its own expense repair any and all defects (including, without limitation, functional defects and damage caused by defective materials, design flaws, or defects in workmanship). Furthermore, the guarantee shall apply to replaced components. The guarantee shall not apply to normal wear and tear of components. 
7. The guarantee shall not apply to defects caused by improper use or improper repair of the Equipment by the Buyer, the Buyer's or third-party tampering with the Equipment, a natural disaster, an accident, and normal wear and tear. The Seller undertakes to repair such defects at the Buyer's expense, if requested so by the Buyer. 
8. A notice of defect must be served by Buyer in writing. The Buyer shall describe the defect, specify how the defect manifests itself, and specify the claim made to the Seller. The Seller shall issue a written record regarding a claim. The record shall be issued in two copies, one for each of the Parties. 
9. The Seller undertakes to start repairing a defect in the Equipment within 5 (in words: five) working days, where this time limit shall start at the time a written notice of defect (claim) is delivered to the Seller by e-mail at [•]. A defect in the Equipment shall be repaired within 30 (in words: thirty) days after the service of a written notice of defect, unless both of the Parties agree otherwise. Furthermore, the Seller guarantees to the Buyer that any and all replacement parts used in the repair of defects shall be brand new and genuine, not refurbished or of aftermarket provenience. 
10. Defects originating due to the causes referred to in Paragraph 7 of this article shall be repaired by the Seller at the Buyer's expense. The price of work not covered by the guarantee and the price of replacement components shall be billed to the Buyer separately, based on the Seller's price quote pre-approved by the Buyer. 
11. Minor repairs, regular maintenance, and servicing not requiring the Seller's involvement may be performed by the Buyer with no effect on the guarantee, provided that such tasks are performed by trained personnel. 
12. At the Buyer's request, the Seller shall secure paid post-guarantee service, including the procurement of replacement components, during a period lasting no less than 5 (in words: five) years after the last day of the guarantee period, where the Seller shall do so within the time limits laid down in Paragraph 9 of this article. The provisions of Article VIII and Article IX, Paragraph 2 of this Agreement pertaining to the repair of defects and liability for a failure to repair defects shall apply to post-guarantee servicing on a mutatis mutandis basis, unless otherwise agreed by the Parties. The provision of post-guarantee servicing by the Seller is agreed as non-exclusive, where the Buyer reserves the right to procure post-guarantee servicing from third parties, whereupon the Seller shall have no right to levy any penalties in connection therewith.

IX.
PENALTIES
1. If the Seller fails to comply with the time limit laid down in Article III, Paragraph 1 of this Agreement due to a fault on the Seller's part, the Buyer shall have the right to levy a contractual penalty of 0.05% of the price specified in Article IV, Paragraph 1 of this Agreement for every commenced day of default.
2. [bookmark: _Hlk181284428]If the Seller fails to repair claimed defects in the Equipment within the time limit laid down in Article VIII, Paragraph 9 of this Agreement due to a fault on the Seller's part, the Seller shall pay the Buyer a contractual penalty of 0,01 % of the price in Article IV, paragraph 1 per defect per day of default.
3. If the Buyer defaults on the payment of the price, the Seller shall have the right to charge default interest at the rate laid down in Czech Government Regulation No. 351/2013 Coll. laying down the value of default interest and costs associated with collecting receivables, the remuneration of liquidators, liquidation administrators, and members of a body of a legal entity appointed by court, and defining certain issues concerning the Commercial Bulletin and public registers of legal entities and individuals, as in effect.
4. A contractual penalty and default interest shall come due 14 calendar days after the receipt of a notice requesting the payment thereof.
5. The provisions pertaining to contractual penalties shall in no way prejudice the right to claim compensation for damage, including damage the value whereof exceeds the value of a contractual penalty.


X.
SETTLEMENT OF DISPUTES AND CHOICE OF LAW
1. This Agreement as well as issues not defined under this Agreement or defined in part only shall be exclusively subject to and construed in accordance with Czech substantive law, particularly Act No. 89/2012 Coll., the Civil Code, as in effect. 
2. The Parties undertake to settle disputes arising from the present contractual arrangement amicably by negotiation, first and foremost. The settlement of any and all disputes arising under or in connection with this Agreement shall be in the jurisdiction of courts of the Czech Republic; the jurisdiction of courts of any other country shall be excluded. The court having ratione loci jurisdiction shall be the court having jurisdiction over the Buyer's registered office.


XI.
AGREEMENT TERM
1. This Agreement may be terminated by the completion of the performance hereof, by a termination agreement between the Parties, or by rescission.
2. The Buyer may rescind this Agreement in the following cases: 
a) the Equipment is not delivered within 3 (in words: three) weeks after the ineffective expiration of the time limit for delivering and handing over the Equipment to the Buyer due to a fault on the part of the Seller; 
b) the technical specifications of the Equipment stated in the offer or in this Agreement are not conformed to; 
c) the Equipment is supplied with defects that are irreparable, the repair whereof would entail disproportionate costs, or the duration of such repair would be excessively long. 
3. Each of the Parties has the right to rescind this Agreement if the Counterparty commits a gross breach of this Agreement. 
4. Rescission of this Agreement shall enter into force on the date of delivery of a written notice of rescission to the Counterparty. The right of the rescinding Party to claim compensation for damage, contractual penalty, or default interest shall not be thereby prejudiced. 


XII.
CLOSING PROVISIONS
1. Neither of the Parties shall have the right to assign the rights and duties arising under this Agreement to a third party without the Counterparty's consent. 
2. Subject to the conditions laid down in Paragraph 1 of this article, this Agreement shall be binding, where applicable, on the legal successors of the Parties. 
3. Changes and additions to this Agreement may be made based on an agreement of both of the Parties, where such changes and additions shall have the form of written amendments designated as such, numbered in an ascending order, and signed by the authorized representatives of both of the Parties. Such amendments shall become an integral part of this Agreement. No other arrangements shall enter into effect. 
4. The Seller acknowledges that this Amendment shall be disclosed by the Buyer in the Agreement Register in accordance with Act No. 340/2015 Coll. on the Special Conditions for the Force of Certain Agreements, the Disclosure of such Agreements, and the Register of Agreements (Agreement Register Act). 
5. This Agreement is executed in two counterparts with the validity of the original, one for each of the Parties. If is signed in electronic form, this Agreement is executed in one counterpart signed electronically by both of the Parties. 
6. The Parties agree to the entirety of the contents of this Agreement; in witness whereof the authorized representatives of the Parties subscribe their signature. 
7. This Agreement shall enter into effect on the day of its signature by the authorized representatives of both of the Parties and into force on the date of being disclosed in the Agreement Register. 
8. The following enclosure constitutes an integral part of this Agreement: 
Enclosure 1 – Technical Specifications 


In Prague, date: ______					In [•], date: [•] 2024


[bookmark: _Hlk57125360]_________________________ 				__________________________ 
Assoc. Prof. Pavel Peterka, Ph.D.				[•]
Director 							[•]
Institute of Photonics and Electronics 
of the Czech Academy of Sciences				[•]
Institute of Photonics and Electronics of the Czech Academy of Sciences | Chaberská 1014/57, 182 00 Prague 8 – Kobylisy | Tel.: +420 266 773 400 | www.ufe.cz
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