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PURCHASE AGREEMENT

Buyer:

Vysoká škola báňská – Technická univerzita Ostrava 

/Mining University - Technical University of Ostrava/

Registered office: 
17. listopadu 2172/15, 708 00 Ostrava-Poruba


Reg. No. : 

619 89 100

Tax Reg. No.: 

CZ61989100 

Represented by: 
Prof. RNDr. Václav Snášel, CSc., Rector

Bank connection: 
ČSOB, a.s.

Account number: 
100954151/0300

Contact person: 
doc. Ing. Hana Ovčáčíková, PhD., e-mail: hana.ovcacikova@vsb.cz, tel.: +420 597 321 608. 

Data box ID: 

d3kj88v 

(hereinafter also referred to as the buyer)

and
Seller

Business name:       

Registered office/place of business/:      
                  

Reg. No. : 

 

Tax Reg. No.: 

 0 

Represented by:
 



Bank connection: 



Account number:




Registered in: 

Data box ID:


Contact person: ................................, tel. ..........................




E-mail: .....................................................


(hereinafter also referred to as the Seller)


concluded in accordance with the provisions of the Section 2079 et seq. of Act No. 89/2012 Sb., the Civil Code (hereinafter referred to as the "Civil Code") 

(hereinafter referred to only as the "Contract")

The performance under this Contract shall be co-financed by the Operational Programme Jan Amos Komenský, project: Materials and Technologies for Sustainable Development, reg. no. CZ.02.01.01/002/22_008/0004631. 

The buyer and the seller conclude this contract following the result of the tender procedure for the public procurement of a 3D printer for silicate materials (hereinafter also referred to as the public procurement).

In the event that any of the above-mentioned information changes, the party to whom the change has occurred is obliged to inform the other party of this fact in a conclusive manner and without undue delay. In the event that the other Party suffers damage as a result of a breach of this obligation, the Party which caused the damage shall be liable to compensate the other Party in full.

Article I

Subject matter of the contract

1. The subject of this contract is the delivery of a delta 3D printer, LDM technology, designed for printing porcelain, ceramics, refractories with nozzle sizes from 1 to 8 mm. The printer includes a continuous filling unit, a manual material filling unit, all compatible with the printer, (hereinafter also referred to as the goods) according to the specification set out in Annex 1 to this contract.
2. By this contract the seller agrees to deliver to the buyer, on the terms and conditions agreed herein, new and unused goods as specified in paragraph 1 of this article of the contract and to transfer to the buyer the title to the goods.

3. The following activities shall be carried out by the Seller as part of the delivery of the Goods: 

a) transport to the place of performance, assembly of the goods from the means of transport to the place of performance, disposal of packaging; 
b) the issue of a handover and acceptance report.

4. In addition to the delivery of the goods, the Seller undertakes to:

· provide valid declarations of conformity or copies thereof issued in accordance with European   or national legislation,
· to provide certificates, attestations and certificates issued by persons authorised to do so for specific types of products in accordance with specific regulations.
· to train at least five persons to operate the 3D printer in the scope of 2 x 8 hours at the premises of the Department of Thermal Engineering, Faculty of Materials Technology, 17. listopadu 2172/15, 708 00 Ostrava-Poruba,
· to provide the necessary authorisation to use the goods, i.e. a permanent licence, e.g. for the software to be installed on the equipment or for the operation of the equipment,
· to perform all other services related to the placement, installation and set-up of the goods,
· that delivery, training, support, warranty and after-sales service, including recertification of the system, shall be carried out exclusively by the seller.

5.     The Seller declares that:

(a) it will ensure that the environmental impact of the performance of this contract is minimised, in particular through waste segregation, energy conservation, and respect for sustainability or circular economy opportunities,
(b) it will ensure the legal employment of persons in the performance of the Contract and ensure fair and dignified working conditions for workers involved in the performance of the Contract. Fair and dignified working conditions shall mean working conditions that meet at least the minimum standards set by labour and wage laws. The Buyer shall be entitled to request the production of documents from which these obligations arise, and the Seller shall be obliged to provide them to the Buyer without undue delay. The Seller shall ensure that its subcontractors also comply with the requirements of this provision of the Contract. Failure of the Seller to comply with its obligations under this provision of the Contract shall be deemed a material breach of the Contract.
c) it will ensure the proper and timely performance of financial obligations to its subcontractors, where proper and timely performance shall be deemed to be full payment of invoices issued by the subcontractor for the performance provided to the Seller in fulfilment of this Contract, and always within 10 days of receipt of payment by the Customer for a specific performance (unless the subcontractor's invoice is already due). The Seller undertakes to pass on the identical obligation to other levels of the supply chain and to oblige its subcontractors to fulfil and extend this obligation also to lower levels of the supply chain. The Buyer shall be entitled to request the production of evidence of payments made to subcontractors and of the contract concluded between the Seller and the subcontractors, which the Seller shall provide without delay. Failure of the Seller to comply with its obligations under this provision of the Contract shall be deemed a material breach of the Contract.

(d) it will ensure that the environmental impact of the performance of this contract is minimised, in particular through waste segregation, energy conservation and respect for sustainability or circular economy opportunities.

Article II.

Handing over of the goods, defects in the goods

1. The Buyer undertakes to take delivery of the goods and to pay the agreed price in accordance with Article IV of this contract.

2. Title to the goods shall pass to the Buyer upon receipt of the goods. The Seller declares that the performance of the contract is free from legal defects and is not encumbered by third party rights.

3. The Buyer shall be entitled to refuse to accept the goods if the goods are not delivered properly in accordance with this Contract and in the agreed quality, in which case the Buyer shall notify the Seller in writing of the reasons for refusing to accept the goods within five working days of the original delivery date.

Article III.

Time and place of performance

1. The Seller undertakes to deliver the goods within ..............(to be completed by the Supplier) days after the Contract becomes final and effective.

2. The Seller is obliged to deliver the object of purchase to the place of performance: the workplace of the Department of Thermal Engineering, Faculty of Materials and Technology at 17. listopadu 2172/15, 708 00 Ostrava-Poruba. 

3. The Seller is obliged to inform the Buyer's contact person by e-mail at least 14 days before the actual delivery of the goods about the expected date of delivery.

4. The goods shall be delivered to the Buyer together with a delivery note and an invoice; the Seller is entitled to invoice the goods in accordance with the relevant delivery note. 

5. Risk of damage shall pass to the Buyer upon acceptance of the goods.

Article IV.

Purchase price and payment terms

1. The total price is set at:

                                
Total price excluding VAT: 
........................... CZK 

                               
VAT 21 % 

...........................  CZK
                                
Total price with VAT: 

...........................  CZK
2. This agreed purchase price is final and includes all costs associated with the sale and purchase of the goods, including transport and other costs as per Article I of this contract.

3. The purchase price shall be paid by wire transfer to the Seller's account specified in this contract on the basis of a tax document - invoice issued by the Seller without undue delay after fulfilling the conditions under the preceding paragraph of this article of this contract and delivered to the Buyer. The invoice issued by the Seller must contain all the requirements of a tax and accounting document according to Act No. 563/1991 Sb., on Accounting, as amended, and the VAT Act, the invoice must also contain the name of the project, the reg. number of the project, the identification of this contract and the relevant CZ CPA code of the delivery.

4. The invoice due date is 30 days from the date of delivery of the invoice to the Buyer. If the invoice is not delivered with the goods, in case of doubt, the date of delivery of the invoice shall be deemed to be the third day from the date of dispatch. 

5. The purchase price shall be deemed to have been paid at the moment the invoiced purchase price is credited to the Seller's account.

6. The Buyer shall be entitled to return without payment any invoice that does not contain the particulars set out in this Agreement or if the particulars are incorrectly stated before the invoice due date. The Seller is obliged to prepare a new invoice. In such a case, the Buyer shall not be in default of payment of the price of the goods. Upon receipt of the duly completed or corrected invoice, a new invoice due date of 30 days shall commence.

7. All payments under this Contract shall be paid by the Buyer to the Seller's account specified in the header of this Contract. The Seller declares that its bank account mentioned in this Agreement or in the invoice is its account which is published by the tax administrator in a manner allowing remote access in accordance with Section 96 of the VAT Act. The Seller is obliged to mention in the invoice only the account which is published by the tax administrator in accordance with the VAT Act. If during the term of this Agreement the identification of the published account is changed, the Seller undertakes to inform the Buyer of such change in writing without undue delay. Given that according to Section 109(2)(c) of the VAT Act, the recipient of a taxable supply is liable for unpaid tax on that supply if the consideration for that supply is provided in whole or in part by means of a non-cash transfer to an account other than the account of the provider of the taxable supply, which is published by the tax administrator in a manner allowing remote access, the Buyer shall make payment of the price of the Supply only to an account which is a published account within the meaning of Section 109(2)(c) of the VAT Act. § If at any time it turns out that the account of the Seller to which the Seller requests payment of the price of the Performance is not a published account, the Buyer shall not be obliged to pay the price of the Performance to such account; in such a case there shall be no default in payment of the price of the Performance on the part of the Buyer.

8. The provisions of the preceding clause shall not apply to non-payers of VAT and foreign entities not subject to registration under the VAT Act.

Article V.

Guarantee for quality, liability for defects

1. The Seller provides the Buyer with a guarantee for the goods for a period of 24 months.
2. The goods are defective if they have not been delivered in accordance with this contract, i.e. if they have not been delivered in accordance with the buyer's requirements. 

3. The Buyer is obliged to notify the Seller of any defects apparent on delivery of the goods on receipt of the goods, and the Buyer is obliged to notify the Seller of any latent defects without undue delay. 

4. The Seller shall be liable for defects in the goods at the moment of their acceptance, even if the defect becomes apparent only during the use of the delivered goods. 

5. The Seller shall provide after-sales service for a minimum period of 5 years.

6. The Buyer is obliged to report any defects to the Seller in writing without undue delay after discovering the defect (a report by fax or e-mail is also considered a written report), containing the most detailed specification of the defect discovered. The Buyer shall notify the defects to:

[TO ADDED BY SUPPLIER], email: [TO ADDED BY SUPPLIER], phone [TO BE COMPLETED BY THE SUPPLIER]
The contact person for the Buyer is:

doc. Ing. Hana Ovčáčíková, PhD., e-mail: hana.ovcacikova@vsb.cz, tel.: +420 597 321 608. 

7. As soon as the buyer sends this notification, he shall be deemed to have requested the defect to be rectified free of charge, unless he states otherwise in the notification.
8. The Seller undertakes to start the resolution of the claim in person, by telephone or by e-mail (initial response) within 24 hours of the claim; if the end of this period falls on a day of rest (i.e. Saturday, Sunday or public holiday), the Seller is obliged to make an initial response by 10:00 a.m. of the next working day.

9. The Seller shall be obliged to remedy the defects at its own expense, which shall cover both the repair and any transportation of the defective goods and other repair-related costs. Thus, in the event of a complaint requesting repair of the object of purchase, the Seller shall be obliged to send employees or commission a third party to repair the object of purchase at its own expense. 

10. During the warranty period, the Seller undertakes to provide the Buyer with a replacement device in the event of a defect in the goods, free of charge for the duration of the repair of the goods. The replacement equipment must have the same or better characteristics compared to the goods.

11. The Seller shall provide the Buyer with standard post-warranty technical support. If requested by the Buyer, the Seller undertakes to provide the Buyer with after-warranty service according to the Seller's price list with a guarantee of supply of spare parts for at least 5 years from the expiry of the warranty period.

Article VI.

Contractual penalties, damages and withdrawal from the contract

1. If the Seller fails to deliver the goods to the Buyer within the time limit specified in Article III, paragraph 1, the Seller shall pay the Buyer a contractual penalty of 0.1% of the total offer price excluding VAT for each day of delay.

2. If the Buyer is in default in the payment of the invoice, the Buyer shall be obliged to pay the Seller interest on late payment in the amount according to the applicable regulations.

3. The contractual penalty and the interest on late payment are due within thirty calendar days from the date on which the obliged party has received a written demand for their payment by the entitled party, to the account of the entitled party specified in the written demand.

4. Payment of the contractual penalty shall not affect the compensation for damages incurred by either party. 

5. Withdrawal from the contract shall be governed by the relevant provisions of the Civil Code.

6. For the purposes of this contract, a breach of a contractual obligation in a material manner pursuant to Section 1977 of the Civil Code shall be understood to mean in particular the following breaches:

a) delay of the Seller in delivery of the goods for more than 10 days compared to the date of performance established under this Contract,

b) delay by the Seller in remedying any defect in the Goods for more than 30 days,

c) delay by the Buyer in paying the total purchase price under this Contract for more than 60 days, although the Buyer has been notified in writing of such delay by the Seller.

7. The Buyer is entitled to withdraw from the contract if insolvency proceedings have been initiated against the Seller.

8. In the event of return of the goods upon withdrawal or delivery of new goods without defects, the buyer is not obliged to return to the seller the benefit (wear and tear) that he had from the goods.

Article VII.

Licensing Arrangements

1. The Seller hereby grants to the Buyer a licence, i.e. the right to exercise the right to use the software belonging to the Goods within the scope set out in Annex 1 to this Agreement. Unless specified otherwise in Annex 1 of this Agreement, the following shall apply:

(a) the term of the licence: indefinite;

(b) territorial scope of the licence: unlimited.
2. The Seller shall deliver the Software as part of the Goods. The Buyer shall not be entitled to the source code for the software.

3. The price for granting the licence is agreed as a one-off and is included in the purchase price according to Article IV of this contract.

4. The parties declare that they are aware that the goods include third party software products. The licence to use third party products is governed by the licence conditions issued by the manufacturers of these software products. The Seller is obliged to allow the Buyer to acquire licenses to these third party´s software products on standard terms and conditions so that the use of the goods does not infringe the rights of third parties. The price for these licenses is already included in the consideration under Article IV of this contract.

Article VIII.

Other Arrangements

1. The Seller is not entitled to assign the rights and obligations under this Agreement to a third party without the prior written consent of the Buyer.

2. Matters not covered by this contract shall be governed by the relevant provisions of the Civil Code.

The Seller acknowledges the Buyer's obligations to disclose the information contained in this Contract in accordance with Act No. 134/2016 Sb., on Public Procurement, Act No. 106/1999 Sb., on Free Access to Information, as amended, Act No. 340/2015 Sb., on the Register of Contracts and other generally binding norms, in the manner resulting from these regulations or decided by the Buyer. 

The Parties undertake to keep confidential and not to disclose confidential information to third parties - to maintain confidentiality - as defined below:

· any information provided to the Seller within the meaning of the provisions of Section 218 of Act      No. 134/2016 Sb., on Public Procurement,

· information subject to a statutory duty of confidentiality (e.g. personal data, classified information),

· trade secrets of the Seller or, where applicable, other information protected under special legal regulations, with justification for such inclusion, in writing before signing this contract. The Seller acknowledges that this procedure cannot be applied in relation to the amount of the price actually paid for the performance of this Contract and to the list of the Seller's subcontractors, as well as to information required to be disclosed by law.

3. The Seller is obliged to allow all entities authorized to carry out control of the projects from whose funds the delivery is paid to inspect documents related to the performance of the contract, for the period of time specified by the Czech legislation for their archiving (Act No. 563/1991 Sb., on Accounting, and Act No. 235/2004 Sb., on Value Added Tax).
4. The Provider is obliged to keep all documents and accounting records related to the delivery of the subject of performance until 31 December 2039, unless Czech law provides for a longer period. These documents and accounting records shall be kept in the manner prescribed by the applicable legislation.

Article IX.

Final provisions

1. This contract shall become final and effective on the date of signature by both parties. This contract shall take effect upon registration of the contract in accordance with the following provision.  
2. The registration of this Contract pursuant to the provisions of Section 5 of Act No 340/2015 Sb., on the Register of Contracts, shall be carried out by the Purchaser upon agreement of the Parties, so that confirmation of the registration of the Contract is sent to both Parties.

3. Any disputes between the parties shall be resolved preferably by agreement. If no agreement is reached, disputes shall be settled by the competent court, not by an arbitrator.

4. All correspondence between the parties, including their statements, is irrelevant to this contract unless stated otherwise in the contract.

5. Each of the Parties declares that it enters into this Agreement freely and in good faith, that it considers the contents of this Agreement to be definite and intelligible, and that it is aware of all facts relevant to the conclusion of this Agreement, in witness whereof the Parties have affixed their signatures to this Agreement. 

6. Annex 1 Technical Specification creates an integral part of this contract.

In Ostrava, on: _____________ 




In _____________, on ___________

On behalf of the Buyer:

 



For the Seller:___ 

____________________________



____________________________ 

Prof. RNDr. Václav Snášel, CSc. 




Name:

rector 







Position:
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