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Příloha č. 2 zadávací dokumentace / Annex No. 2 of the procurement documents
Magnetometr pro projekt CARLA / Magnetometer for the project CARLA

Příloha č. 2 zadávací dokumentace

Annex No. 2 of the procurement documents
„Magnetometr pro projekt CARLA”

„Magnetometer for the project CARLA“
Uchazeč předlohu návrhu smlouvy řádně vyplní pouze na požadovaných místech (zažlucená) a doloží spolu s  přílohou do nabídky. Uchazeči v nabídce předloží návrh smlouvy podepsané osobou oprávněnou zastupovat uchazeče.
The tenderers shall be obliged to properly filled out model draft contract exclusively in relevant required provisions (yellow) and provide it with relevant annex of the contract. Tenderers shall provide draft contract signed by a person authorized to act on behalf on the tenderer.

	1st SMLUVNÍ STRANY

Masarykova univerzita

Sídlo: Žerotínovo nám. 617/9, 601 77 Brno
IČ:  00216224
DIČ: CZ00216224

Zastoupen: Ing. Martinem Veselým, kvestorem
kontaktní osoba ve věcech technických: Dr. phil. Peter Milo, tel. č.: +420 722 627 575, e-mail: 101090@mail.muni.cz
(dále jen „kupující“) 
a

Obchodní název, jméno / Business name, name:

Sídlo / Registered office:
     

IČ / Reg. No.:

DIČ / VAT No.:

Zapsán v obchodním rejstříku vedeném soudem; v oddílu, vložka / Registered in the Commercial Register administered by court in; section; file no.:        

Zástoupen / Represented by:

Bankovní spojení / Bank details:
     

Kontaktní osoby / Contatct person:  

(dále jen „prodavající“) 

(či kupující a prodávající společně také „smluvní strany“)
uzavírají tuto kupní smlouvu podle dle § 2079 a násl. zákona č. 89/2012 Sb., občanský zákoník, (dále jen „OZ“).


	1st CONTRACTING PARTIES

Masaryk University  

Registered office: Žerotínovo nám. 617/9, 601 77 Brno

Reg. No.: 00216224

VAT No.: CZ00216224

Represented by: Ing. Martin Veselý, bursar 

Representative with respect to technical matter: Dr. phil. Peter Milo, tel. č.: +420 722 627 575, e-mail: 101090@mail.muni.cz
(hereinafter only “Purchaser”)
and









(hereinafter only the “seller”)     

(hereinafter only  “contracting parties”)
conclude this contract in accordance with section 2079 of Act No. 89/2012 Coll., the Civil Code (hereinafter only the “CC”).

	



	4th PAYMENT TERMS

5.1 The purchase price shall be paid in the following manner:

a) the amount of 80% of the total price, including VAT, shall be paid by the purchaser to the seller on the basis of an invoice, that the seller shall be entitled to issue on the basis of the certificate of delivery of the subject of purchase to the place of performance, confirmed by the purchaser.

b) The balance of the price of the subject of purchase shall be paid by the purchaser on the basis of an invoice that the seller shall be entitled to issue on the basis of the verification procedure record, confirmed by the purchaser, or within 90 days after confirmation of the certificate of delivery by the seller if the seller groundlessly refuses to confirm the verification procedure record.

5.2 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. The seller is obliged to discuss the amount of non-investment supply and the accessions of the supply with the purchaser prior the issuance of particular invoice.

5.3 Due period for invoice is 30 days running from the day following the date of delivering the invoice to the purchaser. 

5.4 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. 

5.5 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., on bookkeeping, as amended, as well as the Act No. 235/2004 Sb., on Value Added Tax as amended, (hereinafter only „VAT Act“). The invoice shall mainly contain the following: 

a) designation of an accounting document and its serial number 

b) identification data of purchaser including tax ID number 

c) identification data of seller including tax ID number 

d) all the particulars of a business document

e) description of an accounting document content 

f) information on financing from the OP RDI within the framework of „Center for the Advancement of Research in the Liberal Arts – CARLA“, reg. No. CZ.1.05/4.1.00/04.0196
g) date of issuance 

h) date of taxable transaction 

i)    total purchase price exclusive of tax 

j)    tax rate 

k) total tax rounded according to applicable regulations 

l)    total purchase price inclusive of tax 

m) signature of an authorized person on the part of seller 

n) annexes:

· certificate of delivery of the subject of purchase to the place of performance confirmed by the purchaser; or

· verification procedure record confirmed by the purchaser, evidencing the positive outcome of the verification procedure, and the purchaser’s confirmation of removal of all defects and unfinished works of the subject of purchase, as listed in the verification procedure record;

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. 

5.6 Purchaser’s financial obligation (debt) is deemed satisfied on the date when the due amount is debited from purchaser’s account.

5.7 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 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.

6th PERIOD AND PLACE OF PERFORMANCE

6.1 The seller undertakes to fulfil their obligation of delivering and handing over the issues inclucing provision purchaser with any documents necessary for the use of the device and the documents otherwise related to the device hereof to purchaser on 22 September 2015 at latest (hereinafter only “period of performance”). The purchaser has no interest in delay delivery. After the expiry of the period of performance the obligations arising herefrom shall be deemed to have been repealed. The repeal of contract not takes effect, if the purchaser informs the seller without any delay that the purchaser insists on the performance of the contract.

6.2 The purchaser shall write a report confirming that the subject of purchase inclucing provision purchaser with any documents necessary for the use of the device and the documents otherwise related to the device are delivered and handed over to the place of performance. The certificate of delivery of the subject of purchase to the place of performance shall be delivered to the seller without delay.
6.3 The seller’s delay in the period of performance shall be deemed a fundamental breach of the contract.

6.4 The place of performance is Department of archaeology and museology, Faculty of Arts, Masaryk University, registered office Arna Nováka 1/1, 60200 Brno.
7th INSTALLATION, DELIVERY ACCEPTANCE

Acceptance test and delivery acceptance
7.1 The purchaser verificate the fulfilment of the technical criteria of the subject of purchase at the place of performance, where the demonstration shall take place and the technical parameters of the delivered device shall be verified (hereinafter only „acceptance test“). The purchaser shall write a verification procedure record about acceptance test (hereinafter only „verification procedure record“). 
7.2 The verification procedure record must contain in particular: 

a) identification data about seller, purchaser, or any potential subcontractors 

b) description of the delivery which is the subject of verification 

c) the date from which the warranty period begins to run 

d) purchaser’s statement of accepting or non-accepting the delivery 

e) the date of signing the varification procedure record (this is also the date of taxable supply in accordance with the VAT Act)  

7.3 Purchaser shall commence the acceptance process of the delivery without undue delay and finish it within 10 days after the date of signing the certificate of delivery of the subject of purchase to the place of performance. This fact is then confirmed by signing the varification procedure record. The verification procedure record shall be delivered to the seller without delay. Only when the verification is confirmed by purchaser’s signature on the varification procedure record, 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 verification. 

7.4 Purchaser and seller add a list of defects and incompleteness to the varification procedure record together with the manner of and the deadline for their removal. In case purchaser and seller fail to come to an agreement in the varification procedure record on the deadline for removal, any defects and incompleteness shall be removed within 10 days from the date of the signing the varification procedure record.   

8th FURTHER TERMS OF DELIVERY

Purchaser’s instructions 

8.1 Performing the subject of the contract, 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. 

8.2 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 contract if purchaser could have taken due professional care to uncover such impropriety. 

Used materials and products 

8.3 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. 

8.4 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 

8.5 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 contract. Should purchaser find out that seller is performing the subject of the contract 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 contract henceforth otherwise purchaser shall be entitled to withdraw from the contract for such reasons. 

Damage 

8.6 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. 

8.7 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 

8.8 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. 

8.9 Regarding the subcontractors, seller shall be obliged to ensure that any and all obligations of seller arising from the contract are embodied in the subcontracts correspondingly.

9th WARRANTY 

9.1 Seller shall be liable for any defects uncovered during the warranty period of 24 months.

9.2 Seller shall ensure that the device has the properties stipulated herein, especially those stipulated in Annex No.1 hereto, during the whole warranty period.

9.3 Warranty period shall begin on the date of signing the varification procedure record 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 (acceptance). 

9.4 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.

9.5 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. During the warranty period and upon a written invitation from purchaser, seller shall be further obliged to carry out free service inspection of delivered device to perform all basic maintenance tasks, especially the device adjustment. 

9.6 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 (hereinafter only „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.

9.7 The shall be entitled to 

a) require defect removal by means of repair in case the given defect is repairable, 

b) require defect removal by means of a new delivery in case the given defect is not repairable, 

c) require adequate discount on agreed purchase price, 

d) withdraw from the contract. 

9.8 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 contract even though the last defect was repairable.

9.9 Seller undertakes to remove any claimed defects of the delivery free of charge.

9.10 Seller undertakes to review the complaint and inform the purchaser whether seller acknowledges the complaint within 5 working days after the complaint delivery, and agree on the deadline for the defect removal (the defect removal deadline shall always be agreed upon in writing). If seller fails to do so within the above time period, the complaint shall be deemed acknowledged and the defect shall be removed within the period stipulated in Art.9.12 hereof at the latest. 

9.11 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. 

9.12 Maximum period of time for defects removal shall be 30 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.

9.13 If any items supplied by purchaser were used for manufacturing the delivery pursuant to the contract, 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. 

9.14 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. 

9.15 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 9.12 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.

10th CONTRACTUAL PENALTIES AND DAMAGE COMPENSATION

10.1 If seller is in arrears with agreed period of performance within the meaning of the provision of article 6.1 of the contract, purchaser shall be entitled to charge a contractual penalty to seller amounting to 0.1 per cent of the purchase price (incl. VAT) for each commenced day of delay. 

10.2 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.

10.3 If seller fails to remove the defect or incompleteness listed in the verification procedure record by agreed deadline or within 10 days after the handover of the delivery, provided no deadline for the defect or incompleteness removal is set out in the verification procedure record, purchaser shall be entitled to charge a contractual penalty to seller amounting to 0.1 per cent of the purchase price (incl. VAT) for each single delayed defect or incompleteness per each day of delay. 

10.4 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. 9.12 hereof, purchaser shall be entitled to charge a contractual penalty to seller amounting to 0.1 per cent of the purchase price (incl. VAT) per each day of delay for each claimed defect with the removal of which seller is in delay. 

10.5 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. 

10.6 Contractual penalties become payable on the day following the date of the claim origination. 

10.7 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.

11st TERMINATION OF THE CONTRACTUAL RELATIONSHIP

11.1 Contractual relations established by this contract may be terminated by fulfilment, agreement between the contracting parties, or withdrawal. 

11.2 Other than legal reasons, purchaser shall be entitled to withdraw from this contract when 

a) insolvency proceedings is being conducted against the seller, 

b) seller commits a minor breach of their obligations stipulated by the contract which seller fails to remedy within an additional period, 

c) seller fails to respect repeatedly, i.e. twice at minimum, the instructions from purchaser, 

d) the provision of financial resources intended for covering the expenses associated with the Project implementation is suspended or terminated, or these expenses are classified ineligible by the grant provider,

e) 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. 

11.3 In case of partial withdrawal from this contract, 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. 

11.4 The withdrawal from this contract shall become effective on the delivery of the withdrawal notice to the other contracting party and henceforth.

11.5 Purchaser shall enable seller to pick up the item or items representing the subject of the purchase without any delays after the withdrawal from the contract. The seller shall render realized payments of the purchaser no later than within 14 days after the the withdrawal from the contract.

12nd AMENDMENTS AND CHANGES OF THE CONTRACT

12.1 This contract 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. 

12.2 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. 

13rd FINAL PROVISIONS

13.1 According to the terms and conditions stipulated herein, in compliance with purchaser’s instructions and taking all necessary professional care, seller hereby undertakes: 

a) to archive all written documents executed for the purpose of performing this contract and allow purchaser access to such archived documents at any time during the term hereof and until 31 December 2025. 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; 

b) 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 managing authority of the OP RDI 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 are all fulfilled; 

c) in the agreements concluded with their subcontractors, to allow the managing authority of the OP RDI to perform inspections of seller’s subcontractors within the scope set out in the preceding paragraph; 

d) suffer publication of this contract including any amendments by seller in compliance with S 147a of the Act No.137/2006 Sb. on Public Procurement, as amended. 

Seller purports to place under similar contract any subcontractors who might get involved in the fulfilment of this contract. 

13.2 The contracting parties hereby declare to be well aware of their obligations to comply with the requirements for publicity measures under the programmes of Structural Funds, as stipulated in Art. 9 of Commission Regulation (EC) No.1828/2006, and the Publicity Rules within the OP RDI, in all the relevant documents related to the subject of performance hereunder. 

13.3 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. 

13.4 Purchaser shall be entitled to transfer their rights and obligations hereunder to a third party. 

13.5 The contracting parties have agreed the legal relations established hereby be governed by Czech law with the exemption of the Vienna Convention on contracts for the International Sale of Goods. 

13.6 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. 

13.7 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. 

13.8 The Annexe No.1, Technical specifications shall constitute an integral part of this contract: 

13.9 In the event of any discrepancies or contradictions in the wording of this contract and Annex hereof, the provisions of this contract shall prevail. 

13.10 This contract has been executed in four (4) counterparts having the force of the original, of which the seller and the purchaser shall each receive two (2) counterparts. In the event of any discrepancies between the language versions, the Czech version shall prevail.

13.11 The contracting parties hereby confirm that they have read this contract prior to its signing and that they agree with its contents, that the contract represents the entire agreement between the contracting parties and that the contract has not been concluded under duress and conspicuously disadvantageous conditions. In witness whereof, the contracting parties have attached their respective signatures hereunder.


	

	V Brně dne ………………………………
	V       dne      

	………………………………....................

Ing. Martin Veselý, 

kvestor /bursar
za kupujícího /purchaser


	………………………………....................

     , 

     ,

za prodávajícího / seller
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