






ANNEX NO. 1 – BUSINESS TERMS AND CONDITIONS 
incl. Detailed Technical Specifications 
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	PURCHASE AGREEMENT
pursuant to Section 2079 and following of Act No. 89/2012 Coll., the Civil Code, as amended (hereinafter the “Civil Code”)

1. CONTRACTING PARTIES
PURCHASER:
Masarykova univerzita
The Faculty of Arts
with its registered office at Arna Nováka 1/1, 602 00 Brno, The Czech Republic
ID No.: 00216224,
Tax ID No.: CZ00216224,
represented by Doc. Mgr. Irena Radová, Ph.D., Dean of the Faculty
contact person with respect to technical issues:Ing. Mgr. Jana Juříková, Ph.D.

SELLER:
     
ID No.:      , Tax ID No.      ,
with its registered office:      
registered with:      
represented by:      
contact person:      , email:      ,
tel:      
Account No.:      
Bank Code:      
BIG/SWIFT Code:      
IBAN:      

1. INTRODUCTORY PROVISIONS
Seller is a provider selected by Purchaser within the tender proceedings entitled Portable Eye Tracking – Pupil with corneal reflection (CR).
The Contracting parties undertake to take any legal actions affecting the obligations hereof only through the aforementioned contact persons. Any actions taken by other persons shall not be legally effective unless these contact persons are introduced to the other party by the persons mentioned above. 

1. SUBJECT OF AGREEMENT
Seller agrees to provide Purchaser with and hand them over the item or items representing the subject of the purchase, enable them to gain the title to such items and to meet other related obligations arising herefrom. Purchaser agrees to accept the items and pay Seller the purchase price. 
Regarding this agreement, an item means the delivery and adaptation of two Portable Eye Tracking – Pupil with corneal reflection (CR). Subject of agreement is more defined in Annex 1.

The obligation of Seller to hand over the item also includes
transport of the item to a given place; 
providing documents 
· which are required for the operation of the device, especially technical documentation to the device, instructions and instruction/maintenance manuals in English language, 
· otherwise related to the device (Declaration of Conformity together with any approved standards, revision protocols, etc.) 
Purchaser declares 
to be an exclusive owner of the item, 
that the provided item is new, i.e. not yet used;
that the item provided comply with this Agreement, i.e. they have the qualities agreed upon by the parties hereto and, in case such agreement is missing, they have the qualities described by Seller or the producer, or the qualities which Purchaser expected with regard to the nature of the items and following their business presentation, that they are suitable for the purpose arising herefrom, that they are provided in adequate quantities, that they comply with legal provisions, and that they are free from any other defects even the legal ones, especially that they are not encumbered by a pledge or any other rights of third parties. 
that, in performance hereof, Seller shall exercise due professional care in accordance with legal provisions in force, this Agreement, as well as relevant technical standards. 
Purchaser precludes the possibility of accepting a proposal (draft agreement) with any amendments or deviations in accordance with Section 1740 (3) of the CC.

1. PURCHASE PRICE
The purchase price has been determined as the maximum price that cannot be exceeded with respect to the delivery specified in Art. 3 hereof, amounting to         CZK, excl. VAT.
Seller states that the purchase price consists of all the unavoidable costs on deliveries and services that are necessary for proper and timely completion of the subject of the contract including any related costs, i.e. mainly the purchase costs of items together with their production costs, transport of the items to the place of delivery, taxes, duty and other charges including recycling fees, price of item-related documents, and the costs of disposal of waste incurred in connection with the delivery of the items, while taking into account any possible risks and effects that may be considered during the performance of the contractual subject. 
The Seller takes all the risks related to a change in circumstances as stipulated under Section 1765 (2) of the CC.
Unless stated otherwise, all the prices hereof come exclusive of the value added tax (hereinafter VAT) which shall be charged by Seller according to the regulations in force as of the date of taxable transaction, if Seller is VAT registered company.
If Seller is entity with its registered office outside the territory of the Czech Republic, the obligation of VAT calculation and return for the delivered Goods pertains to Seller in his country of origin, if Seller is VAT registered company.
The agreed price of the delivery is the highest permissible. Any changes in its value are only possible if certain changes occur in VAT rate (only the change in VAT is permissible) upon concluding the Agreement and prior to the date of handover and acceptance of the delivery.
PAYMENT TERMS
The Purchaser shall not pay a deposit to Seller.
The Purchase price shall be paid upon handover and acceptance of the delivery based on tax documents (hereinafter only the “invoices”) issued by Seller. Regarding the invoices, the amount of investment supply, together with any related accessions, shall be clearly separated from the amount of non-investment supply that is different from accessions.
If the delivery is handed over by Seller and accepted by Purchaser without defects and complete, Purchaser shall pay entire Purchase price inclusive of VAT within the due period as stipulated by Art.5.4 hereof. 
Due period for Seller’s invoice is 30 days running from the day following the date of delivering the invoice to the registered office of Purchaser. Due period for the withheld sum, if applied by Purchaser in accordance with the Agreement, shall not exceed 30 days from the date of signing the report on removal of the last defect or incompleteness listed in the Handover and Acceptance Certificate.
The date of delivering the invoice is considered the date when the invoice is delivered, by mail or courier post, to the registered office of Purchaser, or the date of personal delivery of the invoice to Purchaser’s mail records. Seller shall e-mail a copy of the invoice to Purchaser’s contact person without undue delay. 
Seller’s invoice shall not fail to include all the elements of a tax or accounting document, conform formally and factually to the Act No.563/1991 Sb., as amended, as well as the Act No.235/2004 Sb., as amended. The invoice shall mainly contain the following: 
designation of an accounting document and its serial number 
identification data of Purchaser including tax ID number 
identification data of Seller including tax ID number 
all the particulars of a business document
description of an accounting document content 
date of issuance 
date of taxable transaction 
total price exclusive of tax 
tax rate 
total tax rounded according to applicable regulations 
total price exclusive of tax 
signature of an authorized person on the part of Seller 
annex – a copy of the Handover and Acceptance Certificate signed by the person who accepted the delivery on behalf of Purchaser. 
If the invoice fails to contain the aforementioned particulars, it shall be handed back by Purchaser for correction and without being cleared. In such a case the due period begins to run once again from the date of delivering the corrected or newly issued invoice. 
Seller is obliged to email to Purchaser’s contact person 101090@mail.muni.cz an electronic version of the invoice in .pdf and, subsequently, send the original copy of the invoice by mail.
Purchaser’s financial obligation (debt) is deemed satisfied on the date when the due amount is debited from Purchaser’s account.
In case Seller’s bank account number, stated herein or on invoices issued by Seller, fails to allow remote access as stipulated under Section 109 (2) c) of the Act No.235/2004 Sb., on Value Added Tax, as amended (hereinafter only the “VAT Act”), Purchaser is entitled to pay to Seller only that part of financial obligation arising from the invoice which corresponds to the amount of the tax base, whereas the rest shall be paid directly to the tax administrator in accordance with S 109a of the VAT Act. If Seller becomes unreliable under S 106a of the VAT Act, the paragraph shall be applied mutatis mutandis.

PERIOD AND PLACE OF PERFORMANCE
The Seller undertakes to fulfil their obligation of delivering and handing over the issues hereof to Purchaser no later than in 2 months from concluding the agreement (“Period of performance”).
The Seller’s delay in the period of performance shall be deemed a fundamental breach of the Agreement. 
Seller is not in arrears if 
Seller’s work is interrupted by Purchaser’s written instruction, or 
there is an interruption of Seller’s work due to force majeure; Seller shall notify Purchaser to this intent without delay. The contracting parties are required to inform each other about such circumstances and agree on the method of solution otherwise they shall not invoke force majeure. 
The place of performance is Masaryk University, The Faculty of Arts, Arna Nováka 1/1, 602 00 Brno, The Czech Republic.

DELIVERY ACCEPTANCE

Delivery acceptance 
The Handover and Acceptance Certificate must contain in particular: 
identification data about Seller, Purchaser, or any potential subcontractors 
description of the delivery which is the subject of handover and acceptance 
the date from which the warranty period begins to run 
Purchaser’s statement of accepting or non-accepting the delivery 
the date of signing the Handover and Acceptance Certificate (this is also the date of taxable supply in accordance with the VAT Act) 
Only when the acceptance of the delivery is confirmed by Purchaser’s signature on the Handover Certificate, the proprietary right passes to Purchaser together with the risk of damage to the handed-over device, although this fact does not discharge Seller from liability for any damage incurred due to delivery defects. Seller bears the risk of damage to the device until the delivery is handed over and accepted. 
Purchaser may not accept the delivery which shows any defects and incompleteness even though they, even by themselves or in connection with others, would not hamper proper use of the device. If Purchaser fails to apply their right not to accept a delivery with defects and incompleteness, Purchaser and Seller add a list of such defects and incompleteness to the Handover and Acceptance Certificate together with the manner of and the deadline for their removal. In case Purchaser and Seller fail to come to an agreement in the Certificate on the deadline for removal, any defects and incompleteness shall be removed within 30 working days from the date of handover and acceptance of the delivery. 

FURTHER TERMS OF DELIVERY

Purchaser’s instructions 
Performing the subject of the Agreement, Seller shall proceed independently. However, Seller undertakes to respect any instructions of Purchaser’s relating to the performance of the subject hereof and notifying of possible breach of Seller’s contractual obligations. 
Seller shall notify Purchaser without delay of improper nature of things and items taken over from Purchaser or of Purchaser’s instructions to perform the subject of the Agreement if Purchaser could have taken due professional care to uncover such impropriety. 
Used materials and products 
All the things and items necessary for the performance of the delivery shall be procured by Seller unless expressly stated herein that they will be procured by Purchaser. 
Regarding the performance of the delivery, Seller undertakes to use only new (not yet used, albeit recycled) parts and materials. Seller undertakes and guarantees not to use any material during the performance of the delivery that is known at the time of its use to be harmful or non-compliant with sanitary or environmental standards. Seller further undertakes not to use any materials and supplies during the performance of the delivery which would fail to have required certification, if such certification is mandatory for their use according to applicable regulations. In case Seller fails to meet the obligations hereof, they shall be obliged, upon written invitation from Purchaser, to rectify the defective condition without undue delay and bear all costs associated therewith. 
Inspecting the performance of contractual subject 
Purchaser shall be entitled to inspect the performance of contractual subject. Any performance contravening Seller’s obligations arising herefrom shall be classified as fundamental breach of the Agreement. Should Purchaser find out that Seller is performing the subject of the Agreement contrary to their obligations, Purchaser is entitled to require Seller to rectify any and all defects resulting from such performance and to perform duly the subject of the Agreement henceforth otherwise Purchaser shall be entitled to withdraw from the Agreement for such reasons. 

Damage 
If Seller’s activities cause any damage to Purchaser or to third parties due to omission, negligence or non-fulfilment of any conditions arising from applicable legal regulations, technical or other standards stipulated herein, Seller shall be obliged to remove such damage without undue delay and, if such removal is not possible, to compensate it financially. Any costs related therewith shall be borne by Seller. 
Seller shall also be responsible for any damage caused by the activities of those who work for Seller on the delivery. 

Possibility to commission a third party to perform a part of the delivery 
Seller shall be entitled to commission a third party (subcontractor) to perform a certain part of the delivery only with prior consent from Purchaser. However, in such a case Seller shall be responsible for subcontractor’s activities as if Seller were performing the delivery themselves. 
Regarding the subcontractors, Seller shall be obliged to ensure that any and all obligations of Seller arising from the Agreement are embodied in the subcontracts correspondingly. 

WARRANTY FOR QUALITY
Seller shall be liable for any defects uncovered during the warranty period of 24 months.
Seller shall ensure that the device has the properties stipulated herein.
Warranty period shall begin on the date of signing the Handover and Acceptance Certificate by Purchaser. If the delivery accepted by Purchaser has at least one minor defect or incompleteness, the warranty period begins to run from the date of rectification of the last defect or incompleteness. 
In case of any contradictions between the warranty period stipulated herein and warranty periods given in respective warranty cards or statements of warranty related to particular parts of a delivered item, always apply the longer warranty period.
In the course of the warranty period, Seller shall be obliged to carry out, free of charge, any service operations whose performance is conditional for the validity of warranty. 
Removing any defects of the delivery, which appear during the warranty period, shall be claimed by Purchaser from Seller immediately after their detection, no later than on the last day of the warranty period, by means of a written request (complaint) delivered to the attention of Seller’s responsible person. Even a complaint dispatched by Purchaser on the last day of the warranty period shall be considered filed in a timely manner. Purchaser shall describe in their written complaint the defect or its manifestation together with requested manner of its removal.
The Purchaser shall be entitled to 
require defect removal by means of repair in case the given defect is repairable, 
require defect removal by means of a new delivery in case the given defect is not repairable, 
require adequate discount on agreed price, 
withdraw from the Agreement. 
Purchaser shall be entitled to opt for the manner of defect removal which they find the most suitable. In case the same defect appears not less than for the third time during the warranty period or more than ten defects appear on the delivery during the warranty period, Purchaser shall be entitled to request the defect removal by means of providing new delivery or Purchaser may withdraw from the Agreement even though the last defect was repairable.
Seller undertakes to remove any claimed defects of the delivery free of charge.
Even if Seller does not acknowledge the complaint, Seller shall be obliged to remove the defect – in such a case, Seller shall inform Purchaser in writing that the complaint has not been acknowledged and that the costs of the defect removal will be charged to Purchaser. If Seller does not acknowledge the complaint, its justification shall be verified by means of an expert opinion obtained by Purchaser. If the complaint is found justified by such an expert opinion, Seller shall also bear the costs of the expertise. Even in such a case, Purchaser’s right to free removal of the defect shall arise as of the day of the complaint delivery to Seller. If Purchaser’s complaint is found unjustified, Purchaser shall be obliged to reimburse Seller for all demonstrable and reasonable costs associated with the defect removal. 
Maximum period of time for defects removal shall be 25 working days after the complaint delivery, unless Seller and Purchaser agreed otherwise. Seller and Purchaser shall write a report on the claimed defect removal, confirming that the defect has been removed. The warranty period shall be extended by the time elapsed between raising the complaint and the defect removal.
If any items supplied by Purchaser were used for manufacturing the delivery pursuant to the Agreement, Seller shall not be liable for any defects resulting from the use of such items, where Seller could not presumed their unsuitability despite having exercised all their care, or where Seller informed Purchaser of their unsuitability but Purchaser insisted in writing on their use. 
Granted warranties neither apply to any defects caused by unprofessional handling, incorrect or unsuitable maintenance, or by non-compliance with manufacturer’s guidelines regarding the operation and maintenance of the appliances/devices which Purchaser received from Seller during the acceptance procedure (e.g. warranty certificates) or which Purchaser was instructed on by Seller in writing. The warranty neither applies to defects caused by gross negligence or wilful conduct. 
Should Seller fail to remove the defect by the agreed deadline or – if no such deadline was agreed – within the time period set out in Art.9.11 hereof, or should Seller refuse to remove the defect, Purchaser shall be entitled to have the defect removed at their own costs and Seller shall be obliged to reimburse Purchaser for the costs spent on the defect removal within 21 days after Purchaser’s written request. Where the warranty terms and conditions imply that warranty repairs may only be performed by an authorised person or where an unauthorised intervention results in the extinction of warranty rights, Purchaser may only have the defect removed by an authorised person.
POST-WARRANTY SERVICE
The Seller is obliged to ensure paid post-warranty service upon the Purchaser’s request for a period of at least 5 years after the expiry of the last day of the warranty period. The provisions of Art.9 hereof, pertaining to defects removal and liability for a failure to remove defects, shall apply similarly to the post-warranty service.
Regarding the post-warranty service, Seller undertakes to provide Purchaser with any spare parts for the acquired device in return for payment. In case of breach of this obligation, Seller undertakes to provide Purchaser with another functional device at Seller’s expenses.

CONTRACTUAL PENALTIES AND DAMAGE COMPENSATION
If Seller is in arrears with agreed period of performance, Purchaser shall be entitled to charge a contractual penalty to Seller amounting to 0.05 per cent of the Purchase price (incl. VAT) for each commenced day of delay. 
If Seller’s delay exceeds fourteen days, Purchaser shall be entitled to charge an additional contractual penalty to Seller amounting to 0.1 per cent of the Purchase price (incl. VAT) for the fifteenth and every subsequent commenced day of delay.
If Seller fails to remove the defect or incompleteness listed in the Handover and Acceptance Certificate by agreed deadline or within ten calendar days after the handover of the delivery, provided no deadline for the defect or incompleteness removal is set out in the Certificate, Purchaser shall be entitled to charge a contractual penalty to Seller amounting to 0.01 per cent of the Purchase price for each single delayed defect or incompleteness per each day of delay. 
If Seller fails to remove a claimed defect by agreed deadline or – if no such deadline was agreed – within the time period set out in Art.9.11 hereof, Purchaser shall be entitled to charge a contractual penalty to Seller amounting to 0.01 per cent of the purchase price per each day of delay for each claimed defect with the removal of which Seller is in delay. 
Should Seller refuse to remove against payment a defect of the appliance/device, which occurred within five years after the expiry of the warranty period, by agreed deadline or within ten working days after the date of receiving the request for the defect removal, if no such deadline has been agreed between Purchaser and Seller, Purchaser shall be entitled to charge a contractual penalty to Seller amounting to 0.01 per cent of the Purchase price per each day of delay for each claimed defect with the removal of which Seller is in delay. 
If Purchaser is in arrears with payment of an invoice compared to the agreed payment date and fails to prove that such delay has been caused by a delayed release of funds from the national budget, Seller shall be entitled to charge interest on overdue payment to Purchaser amounting to 0.05 per cent of the outstanding amount for each commenced day of delay. 
Contractual penalties become payable on the day following the date of the claim origination. 
The obligated party shall pay the charged sanctions no later than within 14 days after the delivery date of the relevant invoice. The same period shall also apply to the interest of overdue payment. 
Payment of the sanction (contractual penalty) shall not affect Purchaser’s entitlement to reimbursement of damage suffered by Purchaser due to Seller’s breach of the obligation covered by the sanction. 

TERMINATION OF THE CONTRACTUAL RELATIONSHIP
Contractual relations established by this Agreement may be terminated by fulfilment, agreement between the Contracting parties, or withdrawal. 
Other than legal reasons, Purchaser shall be entitled to withdraw from this Agreement when 
insolvency proceedings is being conducted against the Seller, 
Seller commits a minor breach of their obligations stipulated by the Agreement which Seller fails to remedy within an additional period, 
Seller fails to respect repeatedly, i.e. twice at minimum, the instructions from Purchaser, 
Seller provided information or documents in their tender offer which do not correspond to reality and which influenced, or might have influenced, the outcome of tender proceedings. 
In case of partial withdrawal from this Agreement, the obligations shall be repealed only to the extent that corresponds to partial fulfilment to which the withdrawal applies. Remaining obligations of the contracting parties shall not be affected by the partial withdrawal. 
The withdrawal from this Agreement shall become effective on the delivery of the withdrawal notice to the other contracting party and henceforth. 

AMENDMENTS TO THE AGREEEMENT
This Agreement may be amended or supplemented only by written, continuously numbered, contractual amendments which shall be identified as such and signed validly by both contracting parties. 
If any of the contracting parties presents a proposal of an amendment hereto, the other party shall be obliged to express its position to the proposal within fifteen days following the delivery date of the amendment proposal. 
Seller shall be entitled to transfer their rights and obligations arising herefrom to another person only with prior written consent of Purchaser. 
Only what is put in quotation marks or is followed by “unless otherwise agreed between Seller and Purchaser” may be agreed upon in oral form by the parties hereunder. The same applies unless Purchaser requests such an agreement in writing.  It is understood that the persons entitled make such agreement on behalf of the contracting parties are their contact persons as well. 
FINAL PROVISIONS
According to the terms and conditions stipulated herein, in compliance with Purchaser’s instructions and taking all necessary professional care, Seller hereby undertakes: 
to archive all written documents executed for the purpose of performing this Agreement and allow Purchaser access to such archived documents at any time during the term hereof and until 31 December 2033. Purchaser shall be entitled to collect the above documents from Seller free of charge after the expiry of 10 years after the completion of the performance hereunder; 
as an obligor pursuant to Section 2 e) of the Act No.320/2001 Sb., on Financial Control in Public Administration, to provide co-operation during financial control, including the provision of access for the controlling authority to those parts of offers, agreements and related documents that are subject to protection pursuant to special legal regulations (e.g. business secrets, classified facts), provided that the requirements stipulated in applicable legal regulations; 
in the agreements concluded with their subcontractors, to allow the controlling authority to perform inspections of Seller’s subcontractors within the scope set out in the preceding paragraph; 
Seller purports to place under similar contract any subcontractors who might get involved in the fulfilment of this Agreement. 
Seller shall be entitled to transfer their rights and obligations hereunder to a third party only with prior written consent of Purchaser; S 1879 of the CC shall not apply. 
Purchaser shall be entitled to transfer their rights and obligations hereunder to a third party. 
The contracting parties have agreed the legal relations established hereby be governed by Czech law except when the UN Convention on Contracts for the International Sale of Goods shall be applied. 
The contracting parties pledge to resolve any contradictions by mutual agreement. Only if no agreement is reached between them, the matter shall be dealt with in court having subject-matter jurisdiction according to the Act No.99/1963 Sb., Civil Procedure Code, as amended, and, at the same time, in the court having local jurisdiction in whose judicial district Purchaser has their registered office. 
The fact that a provision hereunder becomes null and void shall not affect other provisions hereunder which shall remain valid and effective. In that case the contracting parties undertake to replace by mutual agreement a null and void provision with a valid and effective one which will correspond best to the originally intended purpose of the null and void provision. 
The following Annexes shall constitute an integral part of this Agreement: 
· Annex No.1	– Detailed Technical Specifications
In the event of any discrepancies or contradictions in the wording of this Agreement and individual Annexes hereof, the provisions of this Agreement shall prevail. In the event of any discrepancies or contradictions in the wording of individual Annexes hereof, the Annex listed in a higher order in this provision shall prevail; 
This Agreement is written in English four spectacular copies with equal validity of originals for Purchaser and Seller to retain two copies each. 
The contracting parties hereby confirm that they have read this Agreement prior to its signing and that they agree with its contents, that the Agreement represents the entire agreement between the contracting parties and that the Agreement has not been concluded under duress and conspicuously disadvantageous conditions. In witness whereof, the contracting parties have attached their respective signatures hereunder.



PURCHASER                                                                                SELLER

In Brno, ………                                                                               In      





Doc. Mgr. Irena Radová, Ph.D.                                                            
Dean of the Faculty                                                                              
Masarykova univerzita                                                                  
              The Faculty of Arts








Annex No.1 – Detailed Technical Specifications


Portable Eye Tracking – Pupil with corneal reflection (CR)	
2 pc

Warranty: 24 months and Perpetual Support

Outputs:
Eye Tracking Mode: Head Mounted and Remote
Sampling rate: Binocular up to 2000 Hz (option to choose lower sampling rate)
Average accuracy: 0.25° to 0.5°
Saccade Event Resolution: 0.05° microsaccades
Spatial Resolution: 0.01°
Pupil Size Resolution: 0.1% of diameter
Glasses Compatibility: Yes
Real-Time Operator Feedback: Yes

Software:
Link Data Type: 
· Gaze
· Raw
· Pupil size
· Online	events
· Buttons	
· Messages
· Digital	inputs

Other characteristics:
Including: Laptop Host PC; Head (Chin) Support; Laptop and Desktop Computer Mount
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