
PURCHASE AGREEMENT
concluded pursuant to the provisions of section 2079 et seq. of Act No. 89/2012, the Civil Code, 
as amended

On the day, month and year below, the following parties:
Company:	
Registered office:		
Company ID:		
Represented by:	
Bank details:
Account number:	
(hereinafter referred to as the “seller” on the one side)

and

Jan Evangelista Purkyně University in Ústí nad Labem
Registered office:	Pasteurova 1, 400 96 Ústí nad Labem 
Company ID:		44555601
Tax ID:				CZ44555601
[bookmark: _GoBack]Represented by:	doc. RNDr. Martin Balej, Ph.D. Rector 
Bank details:			ČSOB, a.s., Ústí nad Labem
Account number:		260112295/0300
(hereinafter referred to as the "buyer" on the other hand, where the seller and buyer are hereinafter collectively referred to as the "parties" or individually as a "party")

entered into this
Purchase agreement
(hereinafter referred to as the “agreement”)

I.
Subject of agreement

1. The seller hereby undertakes to deliver to the buyer, at the seller’s own expense and risk, new, unused goods, which are the subject of the purchase and whose specification is set out in Annex 1, which is an integral part of this agreement, and to enable the buyer to acquire ownership of the goods, all under the conditions set out below. The subject of this agreement is also the transfer of ownership of all accessories of the goods. An integral part of the delivery of the goods is the transport of the goods, delivery of documentation (in Czech or English language and in printed or electronic form or in a combination of both forms) necessary for the acceptance and use of the goods, installation of the goods, testing of the goods, demonstration of the operability and basic parameters of the goods including training of the operator and provision of service (hereinafter also referred to as "delivery" or "goods").

1. The goods must be delivered in a quality and design compliant with the applicable technical standards and legislation of the Czech Republic and the European Union. The seller undertakes to deliver to the buyer goods that will correspond to the material specification and quality specified in the offer of the Supplier - seller according to the tender procedure Glovebox for storage of samples in a protective atmosphere - 2022/0154, which forms an integral part of this agreement as Annex 1.

1. The seller sells and the buyer undertakes by this agreement to take over the goods and to pay the seller the agreed purchase price, all under the following conditions.

1. The ownership of the goods including documentation and the risk of damage to the goods (goods including documentation) shall pass to the buyer on the date of signature of the handover protocol according to Article III, paragraph 5 of this agreement. At the moment of signing the handover protocol, the ownership of the packaging of the goods passes to the seller, who is obliged to dispose of the packaging in accordance with the applicable legislation.

1. By signing this agreement, the parties agree that the obligations created by this agreement shall be interpreted solely in accordance with the contents of this agreement, without regard to any fact that occurred and/or was communicated by one party to the other party prior to the conclusion of this agreement.    

1. By signing this agreement, the seller declares that it is the exclusive owner of the goods and is not limited by the rights of third parties in the disposal of the goods. The seller further declares that no dispute (court, arbitration, etc.) is pending or threatened regarding the ownership of the goods.


II.
Purchase price and payment terms

1. The purchase price is agreed by the parties as the maximum price and is:
Price without VAT total	............................... CZK 
in words: 	............................... Czech crowns)

VAT: CZK 
in words: 	............................... Czech crowns)

Price incl. Total VAT	............................... CZK 
in words: 	............................... Czech crowns)

	The purchase price thus agreed is the maximum price which cannot be exceeded unless expressly provided for in this agreement. The purchase price includes all costs associated with the fulfilment of the seller's obligation under this agreement, in particular packaging, transport, insurance, customs and other fees, installation costs, etc. The purchase price also includes the expected development of the exchange rates of the Czech koruna against foreign currencies until the termination of the obligations under the agreement. The right to issue an invoice arises for the seller on the date of signing of the handover protocol according to Article III, paragraph 5 of this agreement, which forms an integral annex to the invoice issued by the seller.
	
1. The purchase price may be changed only if there are changes in the tax regulations governing the amount of VAT during the implementation of this agreement, in which case the parties are obliged to conclude an addendum to the agreement.

1. Monetary obligations under this agreement shall be paid by credit transfer to the account of the authorised party on the basis of the invoice received, unless otherwise specified below. The parties agree that the monetary obligation shall be discharged on the date of debiting the amount in question from the account of the obligated party to the account of the authorised party. 

1. Tax documents - invoices must contain, in addition to the due date, which is 30 days from the date of their delivery to the buyer's registered office, the elements of a tax document according to Act No. 235/2004 Coll., on Value Added Tax, as amended, the name of the public agreement to which the tax document relates, the name of the project "Preparation of the doctoral programme "Environmental and Biomaterial Sciences" at UJEP" project number: NPO_UJEP_MŠMT-16588/2022 and the handover protocol according to Article III, paragraph 5 of this agreement. In the event that the invoice contains incorrect or incomplete details or data or does not contain a mutually signed handover protocol, the party is entitled to send it back within the due date for completion or correction, stating the reason for the return, without being in default of payment. The due date starts again from the date of delivery of the duly completed or corrected document. If the due date falls on a public holiday or rest day, the due date shall be moved to the next working day following the public holiday or rest day.

1. The buyer does not provide deposits.

1. These payment conditions also apply to the payment of contractual penalties (Article V of this agreement).

1. If the seller breaches its obligation to issue a tax document to the buyer in a proper and timely manner, the seller shall be liable for any damage or obligation incurred by the buyer as a result of such breach. The seller undertakes to pay the full amount of this damage within 3 days of becoming aware of it.

1. Payments will be made exclusively in CZK.

1. a) With regard to the provisions of Sections 109 and 109a of Act No.235/2004 Coll., on Value Added Tax, as amended, which, inter alia, regulates the issue of liability of the recipient of a taxable supply, the parties agree on the following rights and obligations:

b) The parties agree that the purpose of the regulation of their rights and obligations contained in this article is to exclude situations in which the buyer would be liable for unpaid value added tax. The parties further agree that any interpretation of this paragraph shall be construed in accordance with the stated intent of both parties, even if any of the provisions of this paragraph hereunder shall prove to be invalid or incomplete or defective in any way. 

c) The parties agree that all payments made between the parties under this agreement shall be made by wire transfer to the appropriate bank account of the Beneficiary party specified in the header of this agreement. For the avoidance of doubt, the parties state that this account is held by a domestic payment service provider (hereafter "domestic account condition"). 

d) The parties further declare that their aforementioned bank accounts are, in accordance with Act No. 235/2004 Coll., on Value Added Tax, as amended, accounts that are published by the tax administrator in a manner allowing remote access (hereafter "published account condition").

e) In the event that either party elects to change the account to which the consideration is to be provided to it (as set out in the header of this agreement), it shall select such account so as to maintain the domestic account condition and the published account condition as defined in this paragraph above. It is further obliged to immediately inform the other party of the change of the bank account.

f) By signing this agreement, the parties declare that the amount of the monetary benefits provided under this agreement is the result of mutual consensus of both parties and is fully consistent with the normal price.

(g) Should either party wish to derogate, even partially, from any of the above provisions of this paragraph, it may do so only with the prior written consent of the other party and subject to the condition that the amount corresponding to the value added tax of the payment in question shall be transferred directly to the bank account of the tax administrator of the authorised party. The party that performs on behalf of the tax administrator is obliged to follow the conditions stipulated by law regulating this procedure (especially according to the provisions of Section 109a of Act No. 235/2004 Coll., on Value Added Tax, as amended).

h) The parties further agree by signing this agreement not to do anything that would result in:

i) deliberate failure to pay tax,
ii) a position of the party which would prevent payment of the tax,
iii) tax evasion or the extraction of a tax advantage.

i) In the event that any of the foregoing provisions of this paragraph are found to be invalid, incomplete, unclear, or otherwise defective, the parties shall be obligated to cure the defect in question so as to preserve the purpose of the provision as defined in paragraph (a) above. Similarly, the parties are obliged to proceed in the event that the above-mentioned regulation proves to be insufficient.

j) The provisions of Article II, paragraph 9, letters c), d), e) of this agreement shall not apply in the case of persons who are not liable for value added tax within the meaning of Section 5 of Act No. 235/2005 Coll., as amended, i.e. in the case of a seller who is a person not established in the Czech Republic, who does not have a registered office or place of business in the Czech Republic, non-payers of value added tax, persons who do not carry out economic activity.  

III.
Date and place of performance

1. Delivery deadline: no later than 280 calendar days after the agreement is published in the Register of Contracts of the Ministry of the Interior of the Czech Republic.

1. The seller is obliged to inform the buyer of the exact date of delivery at least 3 working days before the delivery date. In the event of failure to comply with this obligation, the buyer is entitled to refuse the delivery, or to accept it only after 3 working days have elapsed since the discovery of the fact that the delivery is ready for handover. 

1. The place of delivery is Fakulta životního prostředí, Pasteurova 3632/15, Ústí nad Labem 40096, Czech Republic.

1. The delivery is fulfilled by handing over the goods and the documentation necessary for the acceptance and use of the goods on the date and at the place of delivery, installing the goods at the place of delivery, testing the goods, demonstrating the operability and basic parameters of the goods and training the operator in the number of 4 employees of the buyer at the place of delivery. Delivery in parts is not permitted. 

1. 	Completion of the delivery shall be certified by the signature of the handover protocol by the seller's representative and the buyer's representative. The person authorized by the buyer to take delivery is Ing. Jiří Orava, Ph.D.  If minor defects are detected during the handover of the goods, they shall be indicated in the handover protocol, including the agreed date of their elimination, otherwise the buyer is not obliged to accept the delivery. The buyer is not obliged to accept the delivery if it shows defects that prevent the use of the goods until they are eliminated.

1. The buyer is entitled to withhold the purchase price or a part thereof if the object of purchase is defective upon delivery until the defects are eliminated. The due date of the invoice is extended by this period.

1. The seller is obliged to notify the buyer in writing of any facts that affect and/or may potentially affect the delivery, its quality, quantity or anything else that could potentially jeopardize any of the buyer's rights under this agreement or the law. In the event that the seller breaches this obligation, it is liable to the buyer for any damage incurred.

1. In accordance with the provisions of Section 1765(2) of Act No. 89/2012 Coll., the Civil Code, the seller assumes the risk of change of circumstances.


IV.
Liability for defects and warranty

1. The seller expressly assures the buyer that the purchased goods are free from defects.

1. The seller is responsible for the fact that the goods are delivered in the quantity, quality and design according to this agreement (Article I, paragraph 1 and 2, Annex 1) and that the goods delivered and installed under this agreement are fully functional and meet the technical parameters specified by the manufacturer on the date of delivery to the buyer. 

1. The seller shall be liable for the fact that the delivery is free from legal defects and that the use of the goods including the documentation by the buyer will not infringe any copyright or industrial rights and other intellectual property rights and if any claims arising from the infringement of such rights are asserted against the buyer, the seller undertakes to reimburse the buyer for any damage so incurred and to satisfy any related claims asserted against the buyer by a third party. The relevant rights for the buyer are part of the goods and are included in the purchase price.

1. The seller guarantees the quality of the delivery for a period of 24 months from the date of signing of the handover protocol (Article III.5). The seller warrants that the goods delivered will be fit for their usual purpose and will retain the agreed and otherwise usual characteristics for the duration of the warranty. The seller also provides the warranty that the documentation submitted is free of any irregularities and defects.

1. The warranty period does not run for the period during which the buyer cannot use the goods due to its defects for which the seller is responsible. The seller is obliged to eliminate these defects at its own expense (if the buyer does not exercise any of the other rights defined by law or this agreement), in accordance with the relevant provisions of Act No. 89/2012 Coll., the Civil Code, as amended, and the conditions below.

1. The buyer undertakes to assert the defect from the seller within 15 calendar days after the defect has been discovered. This notification of the buyer of the existence of a defect shall include a statement of the right of liability for defects chosen by the buyer. 

1. If the defective performance constitutes an immaterial breach of this agreement, then the buyer has the right to elect to require of the seller:

a) elimination of the defect; or
b) a reasonable discount on the purchase price.

The parties agree that if the buyer does not notify the seller which of the above rights it has chosen, it is agreed that it is interested in having the defect in the goods eliminated under the conditions set out in this agreement.

1. The seller undertakes to commence rectification of the defect within 3 working days of its notification, unless otherwise specified in Annex 1 to this agreement, even if the complaint is not accepted. The seller shall notify the buyer in writing within this period of time within which the defect will be eliminated. This period shall not be longer than 60 days from the reporting of the defect, unless otherwise specified in Annex 1 to this agreement. 

1. If the seller unreasonably refuses to eliminate the defect or if the seller does not eliminate the defect or does not commence elimination of the defect within the time limit pursuant to paragraph 8 of this article, the buyer shall be entitled to change the choice of its claim for defect so that instead of its elimination it may demand a reasonable discount from the purchase price in the amount of the costs incurred to eliminate such defect and eliminate the defect itself or through a third party, without prejudice to its rights under the warranty under this agreement.

1. For parts, components, goods replaced or repaired or otherwise altered under warranty, the seller shall provide a new warranty, for the length (Article IV, paragraph 4) and under the same terms and conditions set forth in this article.

1. The seller agrees that all troubleshooting will be performed by a service technician.

1. The seller is obliged to remedy the defects, even if it claims that it is not responsible for the defects. The costs of removing the defect in these disputed cases are borne by the seller until the court has ruled.

1. In the event that the defective performance constitutes a material breach of this agreement (i.e. primarily, but not exclusively, in the case of irremediable or irreparable defects), then the buyer shall be entitled to:

a) elimination of the defect through supply of a new item without defect or through supply the missing item; or
b) elimination of the defect through repair of the item; or
c) a reasonable discount on the purchase price; or
d) withdrawal from the purchase agreement.

The parties agree that if the buyer fails to notify the seller which of the above rights it has chosen, it is interested in receiving a reasonable discount on the purchase price corresponding to the extent of the claimed defects and reduction in the value of the goods. 

1. The seller agrees to reimburse the buyer for any damages resulting from the defect and the costs associated with the claim.  

V.
Contractual penalties

1. The parties agree on the following penalties for breach of contractual obligations:

1. The seller agrees to pay a contractual penalty of 0.05% of the purchase price excluding VAT in the event that the seller fails to deliver the goods to the buyer in the required quality and at the standard agreed in this agreement
1. The seller undertakes to pay a contractual penalty of 0.02% of the purchase price excluding VAT for each day of exceeding of the agreed delivery date (Article III, paragraph 1 of the agreement).
1. The seller undertakes to pay a contractual penalty of 0.02% of the purchase price excluding VAT for each day of exceeding of even one of the deadlines according to Article IV, paragraph 8 of this agreement, until the date of elimination of the defect or other settlement.
1. The seller undertakes to pay a contractual penalty of 0.02% of the purchase price excluding VAT for each day of exceeding of the time limit for the elimination of the defect specified in the handover protocol according to Article III, paragraph 5 of this agreement, until the day of elimination of the defect.

1. The contractual penalties agreed in this agreement shall be paid by the obliged party irrespective of whether and in what amount the other party suffers damage, which may be recovered separately and regardless of the amount. Compensation includes actual damages and lost profits. The payment of the contractual penalty shall not affect the right to interest for late payment or to additional performance of the agreement.




VI.
Withdrawal from agreement

1. The buyer, in addition to the general regulation according to the valid and effective legislation, is also entitled to withdraw from the agreement if the seller is in delay with the delivery of the subject of performance for more than 30 days and does not arrange for remedy even within fifteen days from the delivery of the buyer's written notice of such delay and further in case of irremovable or irreparable defects of the goods found within the warranty period. 

1. The seller, in addition to the general regulation under applicable and effective legislation, is also entitled to withdraw from the agreement if the buyer is in default with payment of the seller's invoice for more than 30 days and fails to remedy the default even within fifteen days of receipt of the seller's written notice of such default.

1. Either party shall be entitled to withdraw from this agreement if a force majeure circumstance, which the parties understand to mean in particular natural disasters or social and political events or changes in legal acts which the party could not have foreseen or prevented, lasts for more than 2 months and no corresponding amendments to the agreement have been agreed between the parties. 

1. The withdrawal must be made in writing stating the reason for the withdrawal and delivered to the other party. Withdrawal from the agreement shall take effect on the date of delivery to the other party. Withdrawal from the agreement terminates all rights and obligations of the parties under the agreement. Withdrawal from the agreement shall not affect claims for damages for breach of agreement, dispute resolution between the parties, claims for contractual penalties and other claims which, under this agreement or by their nature, are intended to survive termination of the agreement. If the seller has been provided with a deposit or the entire purchase price before the withdrawal from the agreement, it is obliged to return it to the buyer within 10 days from the effective date of withdrawal from the agreement. 

1. The withdrawing party shall be entitled to claim from the other party the costs incurred in connection with the withdrawal, unless the withdrawal is due to force majeure. For the purposes of this agreement, force majeure shall be deemed to include in particular:
1. natural disasters, fires, earthquakes, landslides, floods, windstorms or other atmospheric disturbances
1. wars, uprisings, riots, civil disturbances or strikes
1. decisions or normative acts of public authorities, regulations, restrictions, prohibitions or other interventions by the state, public authorities or local government
1. explosions or other damage to production or distribution equipment


VII.
Exclusion of the provisions of the Civil Code

1.	By signing this agreement, the parties agree that the provisions of Section 2050 of Act No. 89/2012 Coll., the Civil Code, as amended, are excluded from the legal relations established by this agreement.

2.	By signing this agreement, the parties agree to exclude the application of the provisions of Sections 557 and 1805 of Act No. 89/2012 Coll., the Civil Code, as amended.







VIII.
Other provisions

1. [bookmark: _Hlk40712153]The seller shall ensure the legal employment of persons in the performance of the agreement and shall ensure fair and dignified working conditions for the workers involved in the performance of the agreement. Fair and dignified working conditions means working conditions that meet at least the minimum standards set by labour and wage laws. The buyer is entitled to request the submission of documents from which the given obligations arise and the seller is obliged to submit them to the buyer without undue delay. The seller shall ensure that its subcontractors also comply with the requirements of this provision of the agreement. Failure of the seller to perform its obligations under this provision of the agreement shall be deemed a material breach of the agreement.

1. The seller shall ensure the proper and timely performance of its financial obligations to its subcontractors, where proper and timely performance shall be deemed to be full payment of invoices issued by the subcontractor for the performance provided to the seller for the performance of this agreement, and always no later than 10 days after receipt of payment by the buyer for a specific performance (unless the due date of the invoice issued by the subcontractor has already occurred earlier). The seller undertakes to pass on the same obligation to the next levels of the supply chain and to oblige its subcontractors to fulfil and disseminate this obligation also to the lower levels of the supply chain. The buyer shall be entitled to demand the submission of documents on payments made to subcontractors and contracts concluded between the seller and subcontractors and the seller shall be obliged to provide them without delay. Failure of the seller to comply with its obligations under this provision of the agreement shall be deemed a material breach of the agreement.

1. The seller shall ensure that the environmental impact of this agreement is minimised, in particular by sorting waste, saving energy, and respecting sustainability or circular economy opportunities.

1. Relations arising from this agreement, as well as legal relations related to the agreement, including questions of its validity, or the consequences of its invalidity, are governed by Act No. 89/2012 Coll., the Civil Code, as amended (hereinafter referred to as the "Civil Code").

1. The seller is obliged 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.

1. The seller undertakes to allow all entities authorized to carry out control of the project from whose funds the delivery is paid to inspect documents related to the performance of the agreement, for the period of time specified by the Czech legislation for their archiving (Act No. 563/1991 Coll., on Accounting, as amended, and Act No. 235/2004 Coll., on Value Added Tax, as amended). But at least until 2033.

1. The rights arising from this contract may not be assigned by the seller without the prior written consent of the buyer. For the avoidance of any doubt, the parties stipulate that the exchange of e-mail or other electronic messages between the seller and the buyer shall not be deemed to be in writing for this purpose. 

1. Rights arising from this agreement or their breach shall be time-barred 15 years after the date on which the right could have been exercised for the first time.

1. This agreement contains a complete statement of the subject matter of the agreement and of all the particulars which the parties had and intended to agree in the agreement and which they consider important for the binding nature of this agreement. No representation made by the parties in the negotiation of this agreement or any representation made after the execution of this agreement shall be construed contrary to the express provisions of this agreement and shall not create any obligation on either party.

1. The parties do not wish, beyond the express provisions of this agreement, for any rights and duties to be inferred from past or future practice established between the parties or customary practices generally or in the industry relating to the subject matter of this agreement, unless otherwise expressly agreed in the agreement. In addition to the foregoing, the parties acknowledge that they are not aware of any custom or practice heretofore established between them. 

1. The parties have disclosed to each other all facts and legal circumstances of which they knew or ought to have known at the date of signing of this agreement and which are relevant in relation to the conclusion of this agreement. In addition to the representations made by the parties to each other in this agreement, neither party shall have any further rights or obligations in respect of any facts that come to light which were not disclosed by the other party in the negotiation of this agreement. An exception will be made where a party has deliberately misled the other party as to the subject matter of the agreement.

1. For the avoidance of doubt, the parties expressly acknowledge that they are entrepreneurs entering into this agreement in the course of their business, and therefore Section 1793 of the Civil Code and Section 1796 of the Civil Code shall not apply to this Agreement.

1. Contrary to the law, the parties agree that the seller's performance cannot be withheld even if the conditions of Section 1912(1) of the Civil Code are met.

1. Any disputes arising out of or in connection with this agreement shall be resolved by the parties to the agreement primarily by mutual agreement; in the event of a dispute in court, the Czech court with local jurisdiction according to the registered office of the buyer shall rule according to Czech law.

1. The parties undertake to notify the other party without delay of any change in their addresses or other identification data specified in the header of this agreement and of any change in the person authorised to take delivery. In the event of a breach of this obligation, the party shall be liable for the damage caused thereby.

1. Business correspondence, documentation, manuals for the delivered goods, quality documents, the handover and acceptance protocol concerning the subject of purchase shall be in Czech language.

1. The parties agree that they exclude the use of the seller's General Terms and Conditions in this agreement, agreement or other arrangement.

1. In case of doubt as to delivery, the document shall be deemed to have been delivered on the third working day after the certified letter has been sent to the address specified in the header of the agreement, even if the addressee no longer resides at that address, but has not notified the other party in writing of that fact or has otherwise thwarted delivery.

1. This agreement may be amended or supplemented only by written amendments, numbered in ascending numerical order, agreed to by both parties on the same instrument.

1. In the event that any provision of this agreement should prove to be invalid in the future, the validity of the remaining provisions of this agreement shall not be affected. In place of the invalid provision, a provision that preserves the meaning and significance of the provision in question as far as possible in the context of the agreement as a whole shall be deemed to have been agreed. 

1. The parties declare that they have read the agreement and that this agreement is the expression of their true and free will and that it is not concluded under duress or on manifestly unfavourable terms. In witness whereof, they attach their signatures. This agreement also supersedes all prior written and oral agreements in this matter.

1. This agreement shall enter into force on the date of its publication in the Register of Contracts of the Ministry of the Interior of the Czech Republic.
 
1. The parties acknowledge that the buyer is a person within the meaning of Section 2(1)(e) who is subject to the obligation to publish contracts in the Register of Contracts within the meaning of Act No. 340/2015 Coll., as amended, and acknowledge this fact and have no objection to the publication of this agreement. The parties declare that they agree that none of the information contained in this agreement is a trade secret or sensitive information that would need to be made illegible before the agreement is published in the Register of Contracts. The buyer shall ensure the publication of this agreement through the Register of Contracts within 15 days of the conclusion of the agreement.


Annex No. 1 - Technical part of the tender
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