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PURCHASE AGREEMENT

on the date, month and year indicated below in accordance with the provisions of Section 2079 et seq. of Act No. 89/2012 Coll., the Civil Code, as amended
that was concluded by





[bookmark: Text10]     
as seller



and
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Institute of Physiology of the CAS, v.v.i.
as a buyer
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Parties:

[bookmark: Text11]Name (business name):	     
[bookmark: Text12]ID:				     
[bookmark: Text13]Headquarters/Location of business:	     
[bookmark: Text14]TIN:				     
[bookmark: Text15]Represented by:		     
[bookmark: Text16]Bank connection:		     
[bookmark: Text17][bookmark: Text18][bookmark: Text19]registered in the Commercial Register maintained by       Section       insert      
 (hereinafter referred to as the "Seller")


and


Title:		Institute of Physiology of the CAS, v.v.i.
ID:			67985823
TIN:			CZ67985823
Headquarters:			Vídeňská 1083, 142 00 Praha 4
Represented by:		MUDr. Jan Kopecký, DrSc., Director
Registered in the Register of Public Research Institutions
(hereinafter referred to as the "Buyer")

(hereinafter collectively referred to as the "Parties")


in accordance with the provisions of Section 2079 et seq. of Act No. 89/2012 Coll., Civil Code, as amended, have agreed as follows


Purchase contract


Preamble

1. The parties declare that they conclude this contract on the basis of a tender procedure in accordance with the public procurement rules. 

2. The basis for the conclusion of this contract is the offer of the Seller submitted on the basis of the Call for Tenders for the simplified sub-limit procedure for the public contract entitled "Integrated system for measuring cellular energetics" (hereinafter referred to as the "public contract"), awarded in accordance with Act No. 134/2016 Coll, The Parties agree that all the terms and conditions set out in the above-mentioned public procurement contract are part of the contractual terms and conditions under this contract. 

3. The Seller acknowledges that in view of the fact that the Buyer is a public research institution managing public funds, the Seller is a person obliged to cooperate in the performance of financial control within the meaning of Act No. 320/2001 Coll., on financial control in public administration and on amendments to certain acts (Act on financial control). 

4. The Seller further declares that it is aware of the obligations and consequences arising from Act No. 340/2015 Coll., on the Register of Contracts, as amended, where the Buyer is a public research institution, and hereby explicitly agrees to the publication of this contract in the Register of Contracts, whereby for the purposes of publication of the contract, the parties do not consider anything from the content of this contract or the metadata relating to it to be excluded from publication.

5. The seller declares that he is/is not a VAT payer.

6. The Parties declare that prior to the conclusion of this Agreement they have duly fulfilled all the material conditions for the valid conclusion of this Agreement arising from the applicable legal regulations as well as from their applicable internal regulations, and further declare that the conclusion of this Agreement will not result in any breach of any of their legal or contractual obligations.

7. The Seller agrees to retain all accounting records related to the accounting records and accounting documents related to this Agreement up to and including December 31, 2034. The Vendor also agrees to allow inspection by entities authorized to inspect grant funds and to provide cooperation to all persons authorized to inspect.


Article 1
Subject of the contract

1. The subject of this contract is the vendor's obligation to supply and install an instrument enabling simultaneous measurement of several parameters characterizing energy metabolism in suspended biological samples (cells, isolated mitochondria, tissue homogenates, permeabilized tissues). In particular, the equipment supplied shall allow simultaneous detection of the oxygen consumption rate and the redox state of the metabolic cofactors coenzyme Q and NAD(P)H.

2. The subject of performance, as well as the specification of its parameters, is specified in more detail in Annex 1 to this Contract - Table of Technical Parameters.

3. The subject of performance includes instruction of the Buyer's personnel in the operation, maintenance and other necessary activities for the control of the delivered performance to the necessary extent by a qualified employee.

4. The Seller is obliged to ensure and is responsible for the functionality of the delivered object of performance, including setting, adjustment and correct operation. The Seller is also obliged to ensure the possibility of time unlimited free download and installation of software upgrades used in the system during the period of support of the system by the Seller.

5. The subject of performance must meet all the requirements based on technical and safety standards valid in the Czech Republic. The performance includes the delivery of complete documentation for the equipment.



Article 2
Purchase price

1. The Parties agree that the purchase price for the transfer of ownership of the subject of performance specified in Article 1 of this contract (i.e. for a properly delivered and functional device including installation and training and warranty support) is:

[bookmark: Text1]Total price without VAT:	      CZK
[bookmark: Text2]VAT 21 % 			      CZK
[bookmark: Text3]Total price with VAT		      CZK
(hereinafter referred to as the "Purchase Price")


2. The amount of the Purchase Price is in principle not to be exceeded. The Purchase Price may be exceeded only if changes in the rates of value added tax occur during the performance of the subject matter of this Agreement.

3. The Purchase Price includes all works and supplies necessary for the proper performance of the subject matter of this Agreement, all costs associated with the complete delivery and proper commissioning of the subject matter of performance and the cost of transportation to the place of performance, as well as all other costs associated with the delivery of the subject matter of this Agreement, including training of personnel and delivery of software upgrades, if available for a minimum of two years from the date of acceptance of the subject matter of performance.

4. The Purchase Contract also includes free service during the warranty period, which is specified in Article 5 of this Contract. The warranty period shall commence from the date of proper handover of the object of performance free from any defects and deficiencies and after the object of performance has been put into operation.



Article 3
Maturity of the purchase price

1. The Parties agree that the entire Purchase Price shall be paid after the proper delivery of the Subject of Performance (i.e. without any defects and deficiencies) and commissioning of the Subject of the Contract at the place of performance specified in Article 4(2) of this Contract. A written handover protocol signed by both parties pursuant to Article 6(3) of this Contract shall be drawn up for the proper delivery of the subject-matter of performance.

2. The Buyer undertakes to pay the Purchase Price on the basis of an invoice issued by the Seller, which the Buyer agrees in advance, due 30 days from the date of issue. For the purposes of this Agreement, the invoice shall be deemed to have been paid at the time the amount in question is debited from the Buyer's account. The Buyer may object to the information given on the invoice until the end of the invoice's due date by sending it to the Seller, stating its reservations. The moment the objections are sent, the due date is interrupted.

3. The invoice must meet all the requirements of a tax document according to Act No. 563/1991 Coll., on Accounting, as amended, and Act No. 235/2004 Coll., on Value Added Tax, as amended, as well as all the requirements of a research, development and innovation project, in particular the number and name of the project.

4. The invoice will be issued in CZK according to the agreed Purchase Price.

5. If the invoice does not contain any of the mandatory or agreed details or if the price or VAT is incorrectly charged, the Buyer is entitled to return the invoice to the other party for correction before the due date, indicating the reason for the return. The Seller shall make the correction by issuing a new invoice. On the date of dispatch of the defective invoice to the Seller, the original due date shall cease to run and the new due date shall run again from the date of delivery of the new invoice to the Buyer.
 

Article 4
Time and place of performance

1. The Seller undertakes to deliver and put into operation the subject of performance within ten (10) weeks, i.e. within 70 calendar days from the effective date of this contract, i.e. from the date of publication of this contract in the Register of Contracts. The exact timing of delivery shall be agreed between the Seller and the Buyer by telephone or email correspondence well in advance, at least 5 working days before the scheduled delivery date. 

2. The place of delivery of the subject of performance is the Buyer's registered office at Vídeňská 1083, 142 00 Prague 4. 



Article 5
Warranty period, warranty and post-warranty service

1. The Seller undertakes to provide a guarantee for the subject of the contract (i.e. the subject of performance) as well as for all its individual parts for a minimum period of 24 months from the date of signing the handover protocol.  

2. The Seller undertakes to provide free warranty service for the subject of performance under this contract and guarantees the availability of service and annual preventive inspections for the entire life of the device, but for a minimum of 10 years, by an authorized and certified employee. 

3. The free service provided by the Seller to the Buyer during the warranty period for the entire delivery of the subject of performance covers all costs of spare parts, travel and work of service technicians. Communication with the service technicians shall be conducted in Czech or English. 

4. Within the framework of providing warranty service, the Seller is obliged to inform the Buyer of the specific steps leading to the elimination of the technical defect of the object of performance within two working days from the notification of the defect. The Seller shall be obliged to rectify the defects of the subject of performance and to put the entire system of the subject of performance into operation within 14 days of reporting the defect. 

5. In the event that during the warranty period the delivered device or part thereof fails to such an extent that the use of the device is prevented for a period exceeding 14 days, the warranty period shall be extended proportionally. 

6. In the event of a delay by the Seller with the removal of a defect that occurred during the warranty period for a period longer than 30 days, the Buyer is entitled to ensure the removal of the defect himself at the expense of the Seller. Such procedure for the removal of the defect shall not affect the duration of the warranty under this contract.

7. The price and conditions of post-warranty service will be governed by the Seller's price list in force at the time of post-warranty service. 


Article 6
Acquisition of the ownership right and the method of transferring the subject of the contract

1. The buyer becomes the owner of the object of performance upon its handover. On that date, all benefits, risks and obligations as well as rights associated with the ownership of the object of performance shall pass to the buyer.

2. Together with the object of performance, the seller shall hand over to the buyer all documents necessary for the acceptance and use of the item.

3. A written handover report signed by both parties shall be drawn up to certify the proper delivery of the subject of performance. 


Article 7
Termination of the contract

1. This Agreement shall terminate:
· by fulfilling the contractual obligation,
· by agreement of the parties,
· by withdrawal of one of the contracting parties.

2. This contract may only be withdrawn from in cases provided for by law or this contract. For the purposes of this contract, the parties explicitly exclude the application of the provisions of Sections 2111 and 2112 of the Civil Code. 

3. The buyer has the right to withdraw from this contract if: 
· the Seller is in default in the delivery of the Subject of Performance in the scope according to Article 4 paragraph 1 of this Agreement for more than 20 days;
· if the Subject of Performance does not exhibit the characteristics according to the tender documentation, including the fact that it does not exhibit all the characteristics and parameters listed in Annex No. 1 - Table of Technical Parameters and the Seller does not remove these defects within 30 days;
· if the Buyer determines that the Seller is not performing or, taking into account all the circumstances, will not be objectively able to perform its obligations under this Agreement in a proper and timely manner.

4. The Seller acknowledges that the subject of performance under this contract will be financed by the research, development and innovation project number LX22NPO5104 entitled "National Institute for Research on Metabolic and Cardiovascular Diseases". With regard to the said source of funding, the Purchaser shall be entitled to withdraw from this contract at any time in the event that the costs to be incurred under this contract are determined to be ineligible.

5. The Seller shall be entitled to withdraw from this Contract only in the event of default by the Buyer in payment of the Purchase Price after the due date, if the Buyer is in default despite a written notice from the Seller, which shall contain an explicit warning to the Buyer of its non-payment and its possible consequences, and only provided that at least 30 days have elapsed from the due date of the tax document and at least ten (10) working days from the date of delivery of the written notice of the possibility of withdrawal from this Contract. 

6. Withdrawal from the contract must be made in writing and delivered to the other party, with the effects of withdrawal taking effect on the date of delivery of the written notice. The consequences of withdrawal shall be governed by the relevant provisions of the Civil Code.


Article 8
Contractual penalties

1. In the event of a breach of the Seller's obligation consisting in a delay in the delivery and commissioning of the subject of performance as specified in Article 4(1) of this Contract, the Seller shall pay the Buyer a contractual penalty of 0.05% of the purchase price for each day of delay in delivery and commissioning. 

2. In the event of delay by the Buyer in payment of the Purchase Price, the Buyer is obliged to pay the Seller a contractual penalty of 0.05% of the amount due for each day of delay.

3. The contractual penalties under this contract are payable within 3 days of the delivery of the notice to the obligated party to pay them and shall be paid by wire transfer to the bank account of the obligated party specified in the notice. The right to payment of the contractual penalty under this contract shall be without prejudice to the right to compensation for damages caused by the breach of the obligations of the relevant contracting party and such compensation shall be paid in full regardless of the amount of the contractual penalty.


Article 9
Liability claims for defects in the subject matter of performance

1. The Parties agree that their rights and obligations arising from liability for defects in performance shall be governed by the relevant provisions of the Civil Code.

2. Where the law allows for a choice of entitlement, the choice is always the buyer's. 


Article 10
Validity and effectiveness of the contract, final provisions

1. This Agreement shall become effective upon signature by the Parties or, if not signed between those present, upon delivery of the Agreement by the last Party to the other Party. This Agreement shall enter into force on the date of its publication in the Register of Contracts. The Parties agree that the Buyer shall ensure the publication of this contract in the Register of Contracts within five working days of the conclusion of the contract.

2. All notices given under this Agreement shall be in writing (except as expressly provided herein) and shall be delivered to the addresses of the parties listed below by registered mail or courier, with delivery charges prepaid, and shall be deemed to have been delivered when received by the party to whom they are sent at the address listed below:

(a) In the case of the seller, the delivery address is:
[bookmark: Text6]	     
[bookmark: Text7]	     


(b) In the case of the buyer, the delivery address is:
Institute of Physiology of the CAS, v.v.i.
	Vídeňská 1083, 142 00 Prague 4

3. This Agreement shall be governed by and construed in accordance with the legal system of the Czech Republic, in particular the relevant provisions of Act No. 89/2012 Coll., the Civil Code, as amended, and other relevant generally binding legal regulations.

4. The following annexes form an integral part of this contract:

· Annex 1 - Table of technical parameters

5. No set-off of claims arising under or in connection with this Agreement shall be permitted. 

6. The Parties agree that the rights and obligations under this Agreement, and this Agreement as a whole, may not be assigned or transferred without the prior written consent of the other Party to a third party. Email correspondence shall not be deemed to be in writing. 

7. This contract is drawn up in 2 identical copies in the Czech or English language with the validity of the original. The Seller and the Buyer shall each receive one copy. / This contract is concluded electronically and bears the electronic signatures of the contracting parties. 

8. The parties to this Purchase Contract, having read it, confirm that its contents, obligations, declarations, rights and duties correspond to their true, serious, honest and free will and that the contract was concluded after mutual negotiation. 


	V       On ...................



	In Prague on ....................

	   ________________________
	________________________
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	Institute of Physiology of the CAS, v.v.i.
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	MUDr. Jan Kopecký, DrSc., Director

	Seller
	Buyer
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