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DRAFT CONTRACT FOR A PUBLIC CONTRACT



	Identification of the public contract

	
	


	Title:
	Multichannel fluxgate magnetometer 

	Type of public contract:
	Supplies 

	Type of proceedings:
	Open procedure

	Address of the public contract:
	https://zakazky.muni.cz/vz00007217 

	Identification data of the contracting authority


	Title:
	Masaryk University - Faculty of Arts

	Headquarters: 
	Arna Novák 1/1, 602 00 Brno

	ID:
	00216224

	Represented by: 
	doc. Mgr. Irena Radová, Ph.D., Dean
(signed electronically)


Cover Sheet
All technical, commercial and other contractual terms and conditions, which are prepared by the contracting authority in the form of a draft contract, must be fully respected by the selected supplier.
The contracting authority does not require that the draft contract be submitted in the tender.




PURCHASE AGREEMENT
pursuant to § 2079 et seq. of Act No. 89/2012 Coll., the Civil Code, as amended (hereinafter referred to as the "CC")
concluded between the contracting parties, which are:


Buyer
Title:	Masaryk University - Faculty of Arts
Headquarters:	Arna Novák 1/1, 602 00 Brno 
ID	:00216224	
VAT:	CZ00216224	
Represented by:	Assoc. Mgr. Irena Radová, Ph.D., Dean of the Faculty of Arts
Contact persons:	doc. Dr. phil. Dr. Peter Milo, head of the research project, 
	tel. no. +420 549 49 6124, e-mail: 101090@mail.muni.cz 
	Ing. Tereza Šrámková, project manager, tel. +420 549 49 8801, 
	E-mail: sramkova@phil.muni.cz 
(hereinafter also referred to as "Buyer")

Seller
Business name: 	.................
Headquarters: 	.................
ID:	.................
TAX ID/VAT ID:	.................
Represented by:	.................
Entry in the Commercial Register: 	.................
Bank connection:	.................
IBAN:	.................
Correspondence address:	.................	
Contact persons:	................., tel. no.: .................,, e-mail: .................  
	................., tel: .................,, e-mail: .................
(hereinafter also referred to as the "Seller"; the Seller together with the Buyer referred to as the "Parties")


The Purchaser, as the contracting authority for the public contract Multichannel fluxgate magnetometer (hereinafter referred to as the "Public Procurement") awarded by in accordance with the tendering procedure provided for in the Act No. 134/2016 Coll., on Public Procurement, as amended (hereinafter referred to as the "PPA"), has decided to select the Seller to perform the Public Procurement. The Parties hereby enter into this Purchase Contract (hereinafter referred to as the "Contract") on the date, month and year indicated below.

1. Introductory provisions and purpose of the contract
The public contract is a set of obligations of the Seller, which are described in particular in the subject of the Contract.
The purpose of this Contract is to negotiate the mutual rights and obligations of the Parties so that the Public Contract may be performed properly and in a timely manner to the satisfaction of both Parties. In this context, the Purchaser further states that it requires the Public Contract to be executed with the aim of continuously recording values of the Earth's magnetic field strength at a frequency of hundreds of measurements per second. The instrument will provide the capability to carry out large-scale and highly accurate geomagnetic surveys of both individual archaeological sites and entire landscapes, thus enabling highly accurate detection of archaeological or geological structures in the landscape.
The Seller is aware of all its rights and obligations under the Contract and in this context expressly affirms that
has the relevant knowledge and expertise, 
will act with due diligence,
has sufficient previous experience in the performance of obligations similar in content and scope to those agreed in the Contract,
accepts the Buyer as the weaker party to the Contract, since the Buyer does not possess the knowledge, expertise, skills or experience necessary to perform the Public Contract
Subsidies
[bookmark: _Hlk163640779]The Buyer is a recipient of a subsidy for the Public Contract, from Operational Programme Jan Amos Komenský, under the project Ready for the future: understanding the long-term resilience of human culture (RES-HUM), reg. no.: CZ.02.01.01/00/22_008/0004593 (hereinafter referred to as "Project").
The Parties acknowledge that any, even partial, non-performance of the obligations under the Contract, whether on the part of the Buyer or the Seller, may jeopardize the use of the subsidy, or may lead to the imposition of sanctions on the Buyer by the authorities authorized to carry out control of the Project. The damage that may be incurred by the Buyer by the failure of the Parties to fulfil their obligations under the Contract may even exceed the purchase price.
The contract consists of the main body and the following annexes: 
Annex No. 1 - Technical Specification of the Items and
Annex 2 - Delivery note.
The Parties agree that in the event of any inconsistency or contradiction, the provisions of the main body of the Contract shall prevail over the provisions of all Annexes to the Contract.
[bookmark: _Hlk40712153]The Vendor shall ensure the legal employment of persons in the performance of the Contract and shall ensure an adequate level of occupational safety and fair and dignified working conditions for workers involved in the performance of the Contract. An adequate level of occupational safety and fair and dignified working conditions means 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 .
In connection with the performance of the Contract, the Seller shall endeavour to minimise its environmental impact, respect sustainability or circular economy opportunities and, where possible and appropriate, implement new or significantly improved products, services or processes; it shall also require this commitment from its subcontractors.
Subject of the Contract
The Seller undertakes to hand over the object of purchase to the Buyer under the conditions set out in the Contract, to enable the Buyer to acquire ownership of it and to fulfil the related obligations, and the Buyer undertakes to take over the object of purchase and to pay the agreed purchase price.
The subject of the purchase is supply of a multi-channel fluxgate magnetometer  of the specification, quality, design and other features including the quantity requirements set out in Annex 1 to the Contract (hereinafter referred to as "the Item"). Unless otherwise specified in the Contract, the provisions relating to the Goods shall apply to all Goods to be delivered under the Contract.
The Seller declares that:
is or will be the sole owner of the Item at the time of delivery, 
The item is new, i.e. not previously used, and neither refurbished nor previously returned from test samples, and was not made for another customer,
The matter corresponds to the Contract; i.e., that it has the characteristics agreed by the Parties and, in the absence of an agreement, the characteristics described by the Seller or the manufacturer of the Item or expected by the Buyer with regard to the nature of the Item and on the basis of advertising carried out by them, that the Item will fulfil the purpose arising from the Contract, or. further which the Parties state or for which a Thing of this kind is usually used, that it complies with the requirements of the law, that the Thing will not have any defects, even legal ones, and if more than one Thing is to be delivered under the Contract, that it will be delivered in the appropriate quantity. 
Insofar as supplies or services not expressly mentioned in the Contract are required as a necessary and self-evident prerequisite for the proper and timely fulfilment of the express provisions of the Contract, the Parties shall treat them as if they were expressly mentioned in the Contract. The Seller is thus obliged to procure or perform such supplies or services at its own expense, provided that their cost is included in the purchase price.
Conditions of performance of the subject of the Contract
The Parties declare that they will perform their obligations in a proper and timely manner. The Seller shall deliver the Item with due diligence at the agreed time. The Seller shall hand over the Item in accordance with this Agreement, applicable laws, regulations and technical and other standards directly or indirectly applicable to the handing over of the Item.
The Seller's obligation to hand over the items includes i:
[bookmark: _Hlk165017364]transport of the items to the place of their delivery; the Seller shall inform the Buyer of the specific date of delivery of the Items at least 3 working days in advance, unless otherwise agreed between the Buyer and the Seller . The Seller shall also unpack the Item after delivery and check if he is obliged to place or assemble the Item.
handing over documents that are necessary for the use of the items, in particular instructions for use in the Czech language and, if applicable, that otherwise relate to the items,
installation and programming of the software of the Thing, if the full operation of the Thing is subject to such installation or programming, so that the Thing can reliably perform its purpose; and
delivery of the delivery note to the Buyer.
Materials, products and equipment used
All materials, products, and equipment used by the Seller to perform its obligations under the Contract shall be furnished by the Seller unless the Contract expressly provides that they shall be furnished by the Buyer.
The Seller agrees that none of the following shall be used to fulfill the obligations under the Contract
materials, products or equipment that are known at the time of use not to comply with relevant safety, hygiene, environmental or other legislation, 
materials, products or equipment the use of which, or the effect of the use of which, could be harmful to humans or the environment; or
materials, products or equipment which do not have the required attestations, certifications or declarations of performance or declarations of conformity, if these are necessary for their use under the relevant legislation.  
Testing and verifying the correct functionality of the Thing
The Seller undertakes to test and verify the correct functionality of the Item, or its adjustment, revision, including the submission of evidence of the professional competence of the person who performed the adjustment or revision, as well as other acts and activities necessary for the Item to reliably fulfill its purpose.
Demonstration of the ability of the Thing to reliably serve its purpose
The Seller undertakes to demonstrate to the Buyer that the Item is fit for its purpose (hereinafter referred to as the "Fitment Demonstration"). The Fitment Demonstration consists of putting the Item into full operation for a period of at least 5 hours, during which no malfunction of the Item will occur.
Within the framework of the Demonstration of Capability, the Seller shall verify compliance with the individual requirements for quality, workmanship, as well as other characteristics, which are specified in particular in Annexes No. 1 to the Contract. Any defect in the Goods which means that the Goods do not meet the requirements according to the previous sentence shall interrupt the period for the Demonstration of Competence. After the fault has been rectified, the Demonstration of Capability shall be restarted from the beginning.
There is no interruption of the Demonstration of Competence period if
the malfunction of the Item, either alone or in conjunction with another, does not prevent the proper use of the Item or substantially limit its use; and
The Purchaser agrees that the time for the Demonstration of Eligibility will not be interrupted.
The Purchaser is entitled to invite other persons whose participation it deems necessary, in particular future users of the Items, to the Demonstration.
Operator training Things
The Seller undertakes to train the operators of the Thing. For the purposes of the Contract, training of the operator of the Item means familiarization of the Buyer's employees with the operation of the Item, in particular with the technical and operating conditions, general instructions for occupational health and safety and fire protection and any other requirements arising from the relevant legislation.
The Seller shall draw up a report on the training of the operator of the Item, unless otherwise agreed between the Buyer and the Seller.
Attestations, certificates and declarations of performance or declaration of conformity Things 
The Seller undertakes to procure and hand over to the Buyer on the date of delivery of the Item all certificates, attestations, declarations of properties or declarations of conformity of the Item with the requirements of the relevant legislation or technical standards.
Manuals
The Seller undertakes to prepare or otherwise procure written documents and documents necessary for the acceptance or use of the Item, in particular instructions and manuals for the operation, operation and maintenance of the Item, as well as other documents necessary for the operation of the Item, and possibly other documents and documents otherwise related to the Item (hereinafter referred to as "Manuals"), in the Czech language, once in paper and once in electronic form.
Manuals will be in Czech or English.
License
By signing the Contract, the Seller grants the Buyer a non-exclusive authorization to exercise intellectual property rights within the meaning of Section 2358 et seq. of the CC in conjunction with the relevant provisions of Act No. 121/2000 Coll., on Copyright, on Rights Related to Copyright and on Amendments to Certain Acts (Copyright Act), as amended, (hereinafter referred to as the "License"), for any performance to which the Seller has committed under the Contract and which is or will be protected by copyright.
The license is granted for the duration of the copyright in the subject performance, in unlimited quantities and for all uses, so that the Buyer is able to fully use the Item. The Seller declares that the Subject Performance is created by its author(s) as an employee work, or that it is entitled to grant the Buyer a License based on a contractual agreement with its author(s), to the full extent of the Agreement.
The price for the provision of the License is included in the purchase price.
Occupational safety and health and safety
The Parties undertake to cooperate in ensuring occupational health and safety and fire protection (hereinafter referred to as "OHS and OHS") in connection with the performance of the obligations under the Contract.
The Seller is obliged to ensure that its employees, employees of its subcontractors and other persons, if any, who are present at the place of handover of the Item with its knowledge and in connection with the performance of its obligations under the Contract, comply with generally binding legal and other regulations to ensure occupational health and safety and to prevent any damage to health or property. The Seller shall also ensure that they are provided with protective work equipment.
In accordance with Section 101(3) of Act No. 262/2006 Coll., the Labour Code, as amended, the Parties undertake to inform each other in writing of the risks and measures taken to protect against their effects relating to the performance of work and the workplace of the persons referred to in the preceding provision in the performance of their obligations under the Contract. The mutual exchange of information on risks shall also include fire protection issues and any other specific topics according to the particular nature of the activity carried out by the Seller.
The Seller undertakes to duly and demonstrably acquaint the persons according to III. 10) b) of the Contract with the Buyer's internal regulations to ensure occupational health and safety. The Seller shall also be obliged to continuously update their knowledge and to carry out its own supervision and continuous control over the observance of OSH and OHS in the performance of its obligations under the Contract.
The Seller shall promptly notify the Buyer of any work-related injuries with a foreseeable disability, regardless of the length of the disability, or the death of a person under paragraph III. 10) b) of the Contract in connection with the performance of the obligations under the Contract.
Failure of the Seller to comply with its obligations under Section III. 10) of the Contract shall be deemed a material breach of the Contract.
Waste removal and disposal; final cleaning
The Seller undertakes to
to remove and dispose of all waste, especially packaging and residual materials used in the performance of the obligation under the Contract, in accordance with the relevant provisions of Act No. 541/2020 Coll., on Waste and other legal regulations; the Seller is obliged to provide the Buyer with evidence of waste disposal upon request,
to carry out final cleaning; final cleaning means cleaning of the place of handing over the Item, including putting all surfaces, structures and installations affected by the performance under the Contract into their original condition.
Surrender and acceptance of the Thing
Handing over the Item to the Buyer
The matter is handed over by the Demonstration of Competence. 
The Seller shall notify the Buyer in writing that it has fulfilled all obligations under the undertaking to deliver the Goods and shall also invite the Buyer in writing to attend the Demonstration of Competence. The invitation pursuant to the preceding sentence shall be delivered to the Buyer at least 3 working days before the date of the Fitness Demonstration, unless otherwise agreed between the Buyer and the Seller.
Deadline for submission of the Thing
The Seller undertakes to hand over the Item within 90 days from the effective date of the Contract. The Seller's failure to deliver the Item shall be deemed a material breach of the Contract. 
Place of delivery Things
The Seller agrees to deliver the Item to the following address Joštova 220/13, 662 43 Brno.
The Buyer is obliged to allow the Seller access to the place of delivery of the Item during the performance of the obligation to hand over the Item, no later than within 3 working days from the date of delivery of his written request. 
Delivery note
The Seller shall execute a delivery note for the handover and acceptance of the Item. The delivery note shall contain in particular the following:
identification data of the Seller and the Buyer,
identification of the Thing,
a list of attestations, certificates, declarations of properties or declarations of conformity of the Item with the requirements of the relevant legislation or technical standards that have been provided to the Buyer,
audit reports, if audits have been carried out,
Manuals,
protocol of training of the operator of the Thing,
a statement by the Buyer as to whether or not he accepts the Item,
any objections to the Item, including the manner of their removal, if the Buyer has accepted the Item with defects, and
dated signatures of the Parties.
A template for the preparation of the delivery note is attached as Annex 2 to the Contract. 
Inspection of obvious defects of the Item and its acceptance by the Buyer
The Buyer shall inspect the Item for any apparent defects in the Item after delivery.
If the Buyer discovers that the Item is defective, the Buyer shall notify the Seller within 5 working days from the date of delivery of the Item.
It shall be deemed that no later than on the day following the expiry of the time limit pursuant to paragraph IV. 5) b) of the Contract, without the Buyer having notified the Seller of the existence of defects, the Item is accepted by the Buyer.
Failure of the Buyer to accept the Item in case of defects or missing Item
The Buyer is not obliged to accept the Item if it has defects, even if these defects alone or in combination with others would not prevent the proper use of the Item or substantially limit its use. If more than one Item is to be handed over under the Contract, the Buyer is not obliged to take them over if the Seller has not handed over even one of the Items within the agreed time limit. 
In the event of non-acceptance of the Goods which are defective, the Buyer shall be treated as if the Goods had not been handed over, with all the consequences that are associated with non-acceptance. 
Acceptance of the Item by the Buyer despite defects or missing Items without consequence of delay
If the Buyer does not exercise its right not to take over the Defective Items, or due to non-delivery of any of the Items if more than one Item was to be delivered under the Contract, the Parties shall indicate the fact that the Item was taken over with defects in the Delivery Note and attach an inventory of these defects including the method of their removal. 
In dealing with rights arising from defects, the Parties shall proceed in accordance with the provisions on claims for defects within the warranty period.
Failure to notify defects in the Item pursuant to paragraph IV. 5) of the Contract does not exclude the exercise of rights from these defects during the warranty period.
Danger of damage
Upon acceptance of the Item, the ownership right to the Item as well as the risk of damage to the Item passes to the Buyer. This does not limit the Seller's liability for damages that arise through his fault after the Buyer has taken over the Item.
Extension of the deadline for submission of the Thing
The time limit for handing in the Item may be extended accordingly
if the Seller discovers in the performance of its obligations under the Contract hidden obstacles concerning the place of delivery of the Item that prevent it from delivering the Item in the agreed manner or
if the performance of the obligations under the Contract is interrupted due to extraordinary unforeseeable and insurmountable obstacles arising independently of the will of the Seller within the meaning of Section 2913 (2) CC; the Parties are obliged to inform each other immediately of the occurrence of such obstacles, otherwise they cannot invoke them.
The extended period for handing over the Item shall be determined adequately, in particular according to the duration of the obstacle, taking into account the time necessary to fulfil the obligation to hand over the Item, provided that the Seller has taken all reasonably foreseeable measures to prevent or at least reduce the duration of such obstacle. An extension of time for the delivery of the Item within the meaning of this provision shall be agreed or confirmed by the Parties by means of an amendment to the Contract. The Customer expressly declares that these are not reserved changes to the obligation within the meaning of Section 100(1) of the PPL, all Changes shall be classified according to Section 222 of the PPL.
Purchase price
The purchase price is determined on the basis of the Seller's offer for the Public Contract and amounts to:
.................,- Kč 
excluding value added tax (hereinafter referred to as "VAT").
The Seller shall be entitled to add VAT to the purchase price in the amount determined in accordance with Act No. 235/2004 Coll., on Value Added Tax, as amended (hereinafter referred to as "VAT Act"), as of the date of the taxable transaction (hereinafter referred to as "TAT"). TAT is the date of receipt of the Item by the Buyer.
VAT is .................,- CZK. The purchase price including VAT is .................,- CZK.
The purchase price is set as the maximum allowable. The Seller declares that the Purchase Price includes all costs which are necessarily or reasonably incurred, in particular for the proper and timely performance of the obligations under the Contract, taking into account all risks and influences which may be considered in the course of the performance of the obligations under the Contract, as well as a reasonable profit for the Seller. The Seller further declares that the Purchase Price is also determined taking into account the development of prices in the relevant industry, including the development of the exchange rate of the Czech currency against foreign currencies, throughout the term of the obligations under the Contract.
Payment terms
Billing
The Purchase Price shall be paid by the Buyer to the Seller on the basis of a duly issued tax document (hereinafter also referred to as the "Invoice"), under the conditions set out below.
The Seller is entitled to issue and send the Invoice to the Buyer at the earliest after the acceptance of the Item has been confirmed by both Parties. 
The Seller is obliged to send the invoice to the Buyer within 3 working days from the date of its issue, unless otherwise agreed between the Buyer and the Seller.
The invoice is due 30 days from the date of its delivery to the Buyer.
The purchase price will be paid by the Buyer by wire transfer to the Seller's bank account specified in the header of the Contract. If the Seller specifies a different bank account on the Invoice, it shall be deemed to request payment to the bank account specified on the Invoice. The Buyer's monetary obligation shall be deemed fulfilled on the date on which the amount due is debited from the Buyer's bank account to the Seller's bank account.
Particulars of the Invoice
Each Invoice shall comply with all legal and contractual requirements, in particular
the requirements of a tax document pursuant to § 26 et seq. of the ITA,
the requirements of a tax document set out in Act No. 563/1991 Coll., on Accounting, as amended,
the name and registration number of the Project "Ready for the Future: understanding the long-term resilience of human culture (RES-HUM), Reg. No.: CZ.02.01.01/00/22_008/0004593",
indication of the due date,
the Seller's bank details,
the delivery note confirmed by the Buyer shall be attached to the Invoice.
The Buyer reserves the right to return the Invoice to the Seller without payment if it does not meet the required requirements. In this case, the due date of the Invoice will be interrupted and a new 30-day due date will begin upon receipt of the corrected Invoice. In this case, the Buyer shall not be in default in the payment of the relevant amount for which the Invoice relates.
In the event that the Invoice does not contain the prescribed elements and this fact is discovered only by the competent tax administrator or other authority authorized to carry out an inspection of the Seller or the Buyer, the Seller shall bear all consequences arising from this. 
In the event that
the payment of the purchase price is to be made in whole or in part by wire transfer to an account held by a payment service provider outside the country within the meaning of Section 109(2)(b) of the VAT Act, or that
the Seller's bank account number specified in the Contract or on the Invoice will not be published in a manner allowing remote access within the meaning of Section 109(2)(c) of the VAT Act, 
the Buyer is entitled to pay to the Seller only that part of the monetary obligation resulting from the Invoice which corresponds to the amount of the VAT base, and the remaining part to be paid directly to the tax administrator in accordance with Section 109a of the VAT Act. If the Seller becomes an unreliable taxpayer within the meaning of § 106a of the VAT Act, this provision shall apply mutatis mutandis.
Quality guarantee
. 1) Quality guarantee
. 1) a) The Parties agree that the Subject Matter shall remain in conformity with the Contract and that rights arising from defects may be exercised beyond the agreed warranty period. The Parties expressly affirm that any defects that the Item has can be claimed as a defect during the warranty period, inter alia, regardless of whether they arose before or after the Buyer's acceptance of the Item, even in the case of obvious defects or when the Buyer should or could have discovered them.
. 1) b) The Seller provides a guarantee of quality until 24 months after
1. acceptance of the Item if the Item has been accepted by the Buyer without defects,
2. the date of elimination of the last defect listed in the Delivery Note, if the Item was accepted by the Buyer with at least one defect, or the date of handing over the missing Item, if the Item was accepted by the Buyer despite the fact that the Seller did not hand over any of the Items within the agreed period,
whichever is later, except for those parts of the Items that have their own warranty certificates with a longer warranty period, in which case the longer warranty period shall apply. The Seller shall have obligations for defects at least to the same extent as the obligations for defects of the manufacturer of the Item.
. 1) c) If the Goods have been accepted by the Buyer with at least one defect and before the beginning of the warranty period another defect arises or is discovered by the Buyer, the Parties agree to treat such defect as if it were a defect that arose or was discovered during the warranty period, with all the consequences that go with such defects.
. 2) Claims for defects Things under warranty
. 2) a) The Buyer shall exercise the rights from defects with the Seller at any time after the defect has been detected, by notifying (hereinafter also referred to as "Complaint") the contact person of the Seller listed in the header of the Contract or another appropriate representative of the Seller. Even a Complaint sent by the Buyer on the last day of the warranty period shall be deemed to be timely filed. The Parties expressly acknowledge that the provisions of Section 1921(2) CC, Section 2111 CC and Section 2112 CC shall not apply.
. 2) b) In the Complaint, the Buyer shall state at least:
1. a description of the defect of the Thing or information about how the defect manifests itself, 
2. what rights it claims in relation to the defect in the Subject Matter.
If the Buyer does not specify what rights he/she claims in connection with the defect of the Item, it shall be deemed that he/she demands the repair of the Item or the delivery of a new Item without defects, unless the defect of the Item can be removed by repair.
. 2) c) Rights of the Buyer
If the Goods do not conform to the Contract, the Buyer has in particular the right to: 
1. to remove the defect by delivery of a new Item without defects, unless this is unreasonable due to the nature of the defect; if the defect concerns only a part of the Item, the Buyer may only demand replacement of the part,
2. removal of the defect by repairing the Item, if the defect can be removed in this way,
3. elimination of the defect by delivery of the missing part of the Item or, if more than one Item was to be delivered under the Contract, by delivery of the missing Item,
4. a reasonable discount on the purchase price, or
5. withdrawal from the Contract.
The Buyer is entitled to choose and exercise any of these rights at his/her discretion or to choose and exercise a combination of these rights.
. 3) Satisfaction of defect rights within the warranty period
. 3) a) The Seller undertakes to investigate the Complaint and notify the Buyer within 2 working days from the date of receipt whether the Complaint is accepted. If the Seller fails to do so within the aforementioned period, it shall be deemed to accept the Complaint and to satisfy the chosen right of defects.
. 3) b) If the Buyer chooses the right to remove the defect, then the Seller is obliged to remove the defect, even if the Complaint is not recognized, unless otherwise agreed between the Buyer and the Seller. In such case, the Seller shall notify the Buyer in writing that, in view of the non-acceptance of the Complaint, the Seller will claim payment of the costs of removal of the defect from the Buyer. 
. 3) c) In the event that the Buyer elects the right to a reasonable discount on the purchase price, the Parties agree that the amount of the discount shall be derived by the Buyer from the purchase price. The Parties consider that the amount of the discount on the purchase price shall be deemed reasonable if it corresponds to the decrease in the value of the Item due to the occurrence of the claimed defect compared to the value of the Item without such defect. The Seller undertakes to pay the amount corresponding to the requested discount on the purchase price to the Buyer within 15 days from the date of receipt of the Complaint.
. 3) d) In the event that the Buyer elects the right to withdraw from the Contract, the withdrawal from the Contract shall be effective on the date of receipt of the Claim; clause VII. 3) a) of the Contract shall not apply.
. 3) e) If the Seller does not acknowledge the Complaint, its validity may be verified by an expert opinion provided by the Buyer. If the Complaint is found to be justified by such expert opinion, the Seller shall also bear the costs of the expert opinion. In this case, the right of defects shall also arise on the date of receipt of the Complaint by the Seller. If it is proven that the Buyer has made an unjustified claim, the Buyer shall be obliged to pay the Seller the costs of remedying the defect, which have been proven to be reasonable and reasonable.
. 3) f) Time limit for the removal of defects
The Seller undertakes to remove the claimed defect without delay, no later than 30 days from the date of receipt of the Complaint, unless otherwise agreed between the Buyer and the Seller.
. 3) g) Interaction of the Parties
The Parties undertake to provide each other with all necessary cooperation in the removal of defects in the Item so that the defects are properly and timely removed. In particular, the Seller shall:
1. in the event of a defect being rectified by delivery of a new Item, deliver the new Item to the same address where the replaced Item was delivered to the Buyer; and
2. To take over the Item, the defect of which is to be removed by repair, for repair at the place where it was handed over to the Buyer, and to hand over the repaired Item to the Buyer again at that place after the repair has been carried out.
Acceptance of the Item for removal of defects and subsequent handover of the Item after removal of defects will always take place on working days between 10:00 and 15:00, unless otherwise agreed between the Buyer and the Seller.
. 4) Building the warranty period
The warranty period of the defective part of the Item does not run from the time of the Complaint until the date of removal of the defect or until the date of payment of a reasonable discount on the purchase price.
. 5) Default of the Seller with the removal of defects
. 5) a) In case of delay of the Seller with the removal of the claimed defects, or if the Seller refuses to remove the defects, the Buyer is entitled to remove these defects at his own expense. The costs incurred for the removal of defects shall constitute a payable claim of the Buyer against the Seller. 
. 5) b) In cases where the warranty conditions state that warranty repairs may only be performed by an authorized person and unauthorized intervention is associated with the loss of rights under the warranty, the Buyer is entitled to proceed under this provision only if the repair of such defect is performed by an authorized person. 
. 6) Operational tasks and maintenance
. 6) a) During the warranty period, the Seller is obliged to carry out regular inspections of the Item free of charge to prevent the occurrence of defects, at least once a year. Within the framework of these inspections, the Seller shall in particular check whether the Buyer operates the Item in accordance with the Manuals; the Seller shall immediately notify the Buyer in writing of any discrepancies in the operation of the Item with the Manuals.  Within the framework of these inspections, the Seller also performs basic servicing tasks, in particular adjustment, testing and verification of the correct functionality of the Thing so that the Thing can continue to reliably fulfil its purpose.
. 6) b) If the Seller conditions the effectiveness of the quality guarantee on the performance of operational and maintenance tasks, then
1. normal operation and maintenance is authorized to be performed directly by the Buyer without the presence of the Seller, in accordance with the Manuals;
2. more complex maintenance is entitled to be performed by the Buyer with the help of a contractor with the appropriate professional and technical qualifications; the Parties expressly confirm that such a contractor will be selected in accordance with the PPL, with the proviso that in particular the requirements for his professional and technical qualifications must fully comply with the PPL. 
. 6) c) If the Seller requires that certain operations or maintenance be performed by a particular supplier or by a pool of suppliers designated by the Seller, then the Seller shall bear the cost of such operations or maintenance with such costs being included in the purchase price. Buyer shall allow such contractor or contractors access to the Item upon Seller's prior written request.
. 7) The exercise of the rights from defects during the warranty period by the Buyer, as well as the performance of the corresponding obligations of the Seller, is not conditioned or otherwise connected with the provision of any additional payment by the Buyer to the Seller or any other person; the Buyer is also entitled to reimbursement of costs reasonably incurred in exercising these rights.
. 8) Buyer's rights arising from defects after the end of the warranty period; post-warranty service
. 8) a) The Seller undertakes to carry out, at the Buyer's request, at least for 5 years from the date of expiry of the warranty period, post-warranty service of the Item for a fee.
. 8) b) The Seller undertakes to carry out the post-warranty service of the Item always within 14 days from the date of receipt of the Buyer's written request, unless a longer period is specified in the request.   
. 8) c) The provisions of the Contract on Complaints, including the provisions on contractual penalty, which ensure the fulfilment of the rights from defects, shall apply mutatis mutandis for the period during which the Seller provides after-warranty service of the Item.
. 8) d) The provision of after-warranty service by the Seller is not agreed as exclusive. The Buyer reserves the right to secure after-sales service from third parties without any penalty from the Seller.  
 Contractual penalties and damages
In the event of a breach of the Contract by the Seller, which is expressly identified in the Contract as a material breach of the Contract, the Seller undertakes to pay the Buyer a contractual penalty of 2% of the purchase price excluding VAT, but not less than CZK 50,000. This contractual penalty is payable only if the Buyer has also withdrawn from the Contract due to such a material breach of the Contract. Art. VIII. 1) of the Contract shall apply regardless of whether other contractual penalties are agreed for such breaches of the Contract.
In case of delay of the Seller against the deadline for
handing over the Items, the Buyer undertakes to pay a contractual penalty of 0.1% of the purchase price excluding VAT for each day of delay,
removal of defects specified in the Delivery Note, the Buyer undertakes to pay a contractual penalty of 0.05% of the purchase price excluding VAT, but not more than CZK 5,000 for each such defect for each day of delay,
satisfaction of the Buyer's right from the defects during the warranty period, in particular in the agreed period does not pay the amount corresponding to the required discount from the purchase price or does not remove the claimed defect of the Item, the Buyer undertakes to pay a contractual penalty of 0.05% of the purchase price excluding VAT, but not more than CZK 1,000 for each such defect and each day of delay.
The contractual penalties pursuant to Section VIII. 2) of the Contract shall apply up to a maximum aggregate amount of 10% of the purchase price excluding VAT. 
In the event of a breach of the obligation to ensure legal employment, an adequate level of occupational safety and fair and dignified working conditions under paragraph I. 6) of the Contract, the Seller undertakes to pay the Buyer a contractual penalty of CZK 25,000 for each breach.
In case of breach of the obligation of proper and timely performance of financial obligations to the Seller's subcontractors, the Seller undertakes to pay the Buyer a contractual penalty of CZK 10,000 for each breach.
If the Buyer is in default with the payment of the Invoice within the agreed period, the Seller is entitled to demand from the Buyer the payment of default interest in the amount of 0.01% of the amount due for each day of delay.
Contractual penalties become due on the day following the day on which the right to them arose, unless otherwise agreed in the Contract.  
The payment of the contractual penalty shall not affect the Buyer's right to compensation for damages caused by the breach of the Seller's obligation to which the contractual penalty relates. This also applies if the contractual penalty is reduced by a court decision.
[bookmark: _Hlk57391980]The Seller shall not be obliged to pay the Buyer a contractual penalty for delay in the performance of the obligations secured by the contractual penalty, for the duration of extraordinary unforeseeable and insurmountable obstacles arising independently of the Seller's will within the meaning of § 2913 (2) CC (hereinafter referred to as "Force Majeure"). The Seller shall inform the Buyer of the occurrence of Force Majeure without delay. The existence of Force Majeure shall be proven by the Seller and confirmed by the Buyer. Without the Buyer's confirmation, Force Majeure cannot be referred to .
The Seller acknowledges that a breach of the Seller's obligations under this Contract shall also be deemed to be the provision of false information, documents or statements (e.g. regarding conflicts of interest or EU sanctions) in the offer submitted for the Public Contract and such breach of obligations may result in the Buyer's withdrawal from the Contract, the imposition of sanctions by public authorities, or other damage to the Buyer that may exceed the purchase price.
Cancellation of obligations under the Contract
Obligations which are implied by the Contract or by applicable law to survive the termination of the obligations under the Contract pursuant to this clause shall not be affected by the termination of the obligations. This applies in particular to the Buyer's claim for payment of contractual penalties, the claim for satisfaction of any rights arising from any defects, the Seller's obligations in connection with the quality guarantee provided, the provisions of the Contract on Licenses and the provisions governing the consequences of the cancellation of obligations. The rights and obligations of the Parties that arise after the cancellation of the obligations as a result of actions taken prior to such cancellation shall remain unaffected unless otherwise provided in the Contract or agreed by the Parties.
The Seller is entitled to withdraw from the Contract in the event of a material breach of the Contract by the Buyer.
The Buyer is entitled to withdraw from the Contract
in the event of a material breach of the Contract by the Seller,
without undue delay after the Seller's conduct shows beyond doubt that he is in material breach of the Contract and if he fails to give reasonable security when called upon by the Buyer,
in the event of the commencement of insolvency proceedings with the Seller,
1. in the event that the Seller in the tender submitted for the Public Contract has provided information or submitted documents that do not correspond to the facts and have had or could have had an impact on the selection of the Seller to perform the Public Contract,
2. in the event of the Seller's involvement in actions that the Buyer reasonably considers harmful to the interests and reputation of the Buyer,
3. in the event that the expenditure to be incurred under the Contract is deemed ineligible for reimbursement from the grant by the grant provider or other authorised administrative body, 
in the event of an insignificant breach of the Contract by the Seller, provided that the Seller has notified the Buyer in writing of the breach of the Contract, called for remedy and the Seller has failed to remedy the breach even within a reasonable period of time; the Buyer's right to withdraw from the Contract under this clause shall expire if the notice of withdrawal from the Contract is not delivered by the Seller within 14 days after the reasonable period of time for remedy has expired in vain.
The Parties agree that a material breach of the Contract shall also be deemed to be, in addition to the cases expressly mentioned, a breach of an obligation of a Party of which the Party knew or should have known at the time of conclusion of the Contract that the other Party would not have concluded the Contract if it had foreseen such breach.
Withdrawal from the Contract must be made in writing, otherwise it is invalid. Withdrawal from the Contract is effective upon delivery of a written notice of withdrawal to the other Party.
If after the cancellation of the obligations under the Contract the Item or a part thereof remains in the ownership of the Buyer, the Parties agree to base the determination of its price on the purchase price for the purpose of final settlement of mutual rights and obligations. In doing so, they shall take into account the extent to which the obligations under the Contract have been fulfilled.
Final arrangements
. 9) Conclusion, publication and effectiveness of the Contract
. 9) a) The Contract is concluded on the date of the last signature of the representatives of the Parties.
. 9) b) The Seller undertakes to keep a copy of the Contract in the version in which it was concluded, including any amendments.
. 9) c) The Agreement shall enter into force on the date of its publication in the Register of Contracts.
. 9) d) The Parties agree to the publication of this Agreement in the Register of Contracts. The Contract shall be published by the Buyer, but both Parties shall be responsible for proper publication. The Seller shall check the publication and notify the Buyer of any deficiencies, otherwise the Buyer shall not be liable to the Seller for non/publication of the contract.
Unless otherwise agreed in the Contract, the rights and obligations of the Parties, in particular the rights and obligations not regulated or expressly excluded by the Contract, shall be governed by the relevant provisions of the Civil Code and other legal regulations in force on the date of conclusion of the Contract. The Parties agree that the UN Convention on Contracts for the International Sale of Goods of 11 April 1980 shall not apply to the rights and obligations created by or in connection with the Contract.
The Buyer is entitled to set off against any claim of the Seller against the Buyer, even if unpaid, any of its claims, even if unpaid, against the Seller. The claims of the Buyer and the Seller shall be extinguished by set-off to the extent to which they are covered.
The Seller is not entitled to transfer its rights and obligations under the Contract to a third party. § Section 1879 CC shall not apply.
The Buyer is entitled to transfer its rights and obligations under the Contract to a third party.
. 10) Other obligations of the Seller in connection with the Project 
Under the terms of the Contract, the Seller undertakes, in accordance with the Buyer's instructions and with all due care, to:
1. archive for at least 10 years from the date of conclusion of the Contract or until 31 December 2035 (whichever is later) all documents drawn up in connection with the performance of the Contract and at any time during this period to allow the Buyer, state administration authorities, European Union authorities and other authorized institutions access to them and to provide the necessary cooperation in carrying out inspections; after this period the Buyer is entitled to take over these documents from the Seller free of charge;  
2. as a person obliged under Section 2(e) of Act No. 320/2001 Coll., on financial control in public administration, as amended, to cooperate in the performance of financial control; the Seller is similarly obliged to oblige its subcontractors.
If any provision of the Contract becomes invalid or ineffective, this shall not affect the other provisions of the Contract, which shall remain valid and effective. In such a case, the Parties undertake by agreement to replace the invalid or ineffective provision with a valid and effective provision that best corresponds to the originally intended purpose of the invalid or ineffective provision.
The Parties undertake to resolve any disagreements by agreement. Only if no agreement can be reached between them, the matter shall be resolved in a court of competent jurisdiction pursuant to Act No. 99/1963 Coll., Civil Procedure Code, as amended, namely in the court of competent jurisdiction in whose district the Buyer has its registered office.
The Contract contains a complete statement of its subject matter and all the particulars which the Parties had and intended to agree in the Contract and which they consider important for the binding nature of the Contract. No representation made by the Parties in the negotiation of the Contract or any representation made after the Contract has been concluded shall be construed contrary to the express provisions of the Contract and shall create any obligation on either Party.
The Parties confirm that they have read the Agreement before signing it and agree with its contents. They affix their electronic signatures in proof thereof.

	
	







Annex No. 1 - Technical Specification









The technical specification of the Item follows this sheet.



Annex 2 - Delivery note

according to the purchase contract concluded on ........................ between Masaryk University - Faculty of Arts, registered office Arna Novák 1/1, 602 00 Brno, ID 00216224 and spol. ............................., registered office ............................., ID No. ............................. (hereinafter referred to as the "Contract") 

1. Identification data of the seller and the buyer
Buyer:
Title:	Masaryk University, Faculty of Arts
Headquarters:	Arna Novák 1/1, 602 00 Brno	
VAT:	CZ00216224	
Represented by:	Assoc. Mgr. Irena Radová, Ph.D., Dean
Contact persons:	doc. Dr. phil. Peter Milo, Head of the research project, tel. +420 549 49 6124, 
		E-mail: 101090@mail.muni.cz 
	Ing. Tereza Šrámková, project manager, tel. +420 549 49 8801, 
	E-mail: sramkova@phil.muni.cz 
Seller:
Company name	:...................... 
Headquarters: 	......................
ID	:......................
VAT/VAT:	......................
Represented by	:......................
Entry in the Commercial Register: 	......................
Bank account	:......................
IBAN	:......................
Correspondence address:	......................
Contact persons	:......................, tel. no.: ......................, e-mail: ......................
	......................, tel: ......................, e-mail: ......................

2. Identification of the item(s)
...................................., serial number: ................................
3. List of attestations, certificates or declarations of conformity that have been provided to the buyer
· ....................................,
· ....................................,
· .....................................
4. Revision reports (if any)
The revision reports are included in this delivery note as Annex 1.
5. Manuals
The documents and documents necessary for the acceptance or use of the item(s), in particular the instructions and manuals for operation, operation and maintenance, as well as other documents necessary for the operation of the item(s), and any other documents and documents otherwise relating to the item(s), are included in this delivery note as Annex 2.
6. Protocol on the training of the operator of the item(s)
The protocol on the training of the operator of the item(s) is included in this delivery note as Annex 3.

The Seller and the Buyer hereby confirm that the handover of the item(s) to the Buyer took place on ............................
	In Brno on ....................................
	

	

........................................................
................................,
................................, 
for the buyer

	

.....................................................
................................, 
................................,
for the seller


	
	




Clause of acceptance of the item(s) by the buyer

The Buyer confirms that he/she has inspected the item(s) for obvious defects and has not taken over the item(s) in accordance with Section IV (5) of the Contract. ............................ The item(s) on the date of its/their acceptance does/does/does not exhibit any obvious defects // does/does exhibit defects, a list of which is included in Annex 4 of the delivery note.


	In Brno on ....................................

	

........................................................
................................,
................................, 
for the buyer





Attachments:
· No. 1 - Revision reports
· No. 2 - Manuals
· No. 3 - Protocol on the training of the operator of the item(s)
· No. 4 - Inventory of defects in the item(s)
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