

PURCHASE CONTRACT

Buyer’s Number: 
Seller's Number: …“TO BE COMPLETED BY THE SUPPLIER”…

concluded pursuant to Art. 2079 et seq. of Act No. 89/2012 Coll., Civil Code, as amended (hereinafter referred to as the “Civil Code”), between the following parties:


1. Buyer:	
Charles University 
Public university pursuant to Act No. 111/1998 Coll., on Higher Education and on Amendments and Additions to Other Acts (the Higher Education Act), as amended
Not entered in the Commercial Register
With its registered office at : Ovocný trh 560/5, Staré Město, 116 36 Prague 1 
Data box ID: piyj9b4
In contractual matters: 1st Faculty of Medicine
Mailing address: Kateřinská 1660/32, Nové Město, 121 08 Prague 2
Represented by: prof. MUDr. Martin Vokurka, CSc., Dean of the 1st Faculty of Medicine
Company ID: 00216208	Tax ID: CZ00216208
Bank details: KB Prague	Account No.: 37434021/0100
(hereinafter the “Buyer”)

2. Seller:
…“TO BE COMPLETED BY THE SUPPLIER”…
Registered office/place of business: …“TO BE COMPLETED BY THE SUPPLIER”…
Mailing address: …“TO BE COMPLETED BY THE SUPPLIER”…
Represented by: …“TO BE COMPLETED BY THE SUPPLIER”…
Company ID: …“TO BE COMPLETED BY THE SUPPLIER”…
VAT No: …“TO BE COMPLETED BY THE SUPPLIER”…
Data Box ID: …“TO BE COMPLETED BY THE SUPPLIER”…
Bank details: .... “THE SUPPLIER SHALL COMPLETE THIS SECTION, AND IF THE SUPPLIER IS A VAT PAYER, THE SUPPLIER SHALL ALSO PROVIDE THE BANK ACCOUNT, WHICH IS PUBLISHED IN THE REGISTER OF VAT PAYERS”...
Registration: .... “TO BE FILLED IN BY THE SUPPLIER - REGISTRATION IN THE COMMERCIAL REGISTER, FILE NUMBER, OR REGISTRATION IN OTHER RECORDS”....
(hereinafter the “Seller”)

Buyer and Seller are hereinafter collectively referred to as the “Parties”, and individually as a “Party”

  as follows:

Article I
Subject of Performance

1. [bookmark: _Hlk145925570][bookmark: _Hlk114734049]The Parties agree to enter into this Purchase Contract (hereinafter referred to as the “Contract”), the subject of which is an imaging system with the possibility of photodocumentation of rodent ocular fundus for the Eye Clinic of the 1st Faculty of Medicine, Charles University and University Hospital in Prague (hereinafter referred to as “the Goods” or “Subject of Performance:”).

2. [bookmark: _Hlk114734016]The Seller undertakes to fully comply with the terms and conditions of the small-scale public  contract titled “CU 1st FM – Rodent Ocular Fundus Imaging System” (hereinafter referred to as the “Public Contract”) and the bid, which it submitted in the context of the tendering procedure for this Public Contract (hereinafter referred to as the “Bid”).

3. Within the framework of fulfilment of the Public Contract, the Seller undertakes to deliver and hand over to the Buyer the subject of purchase, i.e. the Goods that correspond to the specification defined in detail in Annex 1 to this Contract and also the Seller's Bid and to transfer the ownership right to the Goods to the Buyer. The Seller’s quotation forms an integral part of the Contract as Annex 1 to the Contract, titled “Required Technical Specification of the Subject of Performance” (hereinafter also referred to as “Annex 1”).

4. [bookmark: _Hlk129768648]The Seller's obligation under this Purchase Contract includes the delivery of the Goods to the place of performance (including the handling of the Goods within the building, in which the place of performance is located, in order to transport the Goods to the destination room) and the provision of related services in the scope of remote installation of the Goods and remote professional training of the operators and the handing over of the Goods and all documents relating to the Goods, in particular documents necessary for the acceptance and use of the Goods by the Buyer (instruction manual, user manual or handbook, warranty certificate, etc.), (hereinafter referred to as the “Documents”). 

5. The Seller confirms that as an expert in the given field of business, the Seller is capable of realising the Subject of Performance in compliance with this Contract, including its Annex at the total purchase price given in Art. II par. 1 hereof, and that the Seller is aware of the fact that the Buyer has a clear interest in the realisation of the Subject of Performance within the agreed period at the agreed purchase price and in quality hereof.

6. The Seller is obliged to deliver to the Buyer brand new Goods, in fully functional condition, in quality and technical design corresponding to this Purchase Contract and its Annex 1, without factual and legal defects.

7. The Seller confirms that the Goods supplied on the basis of this Contract are fully compliant with the conditions stipulated in Annex 1 hereto. The Seller undertakes that at the time of transfer of title to the Goods, no third party rights shall be attached to Goods, especially pre-emptive right, right of lien or lease.

8. The Buyer assumes the title to the Goods upon signature of the Acceptance Report or Delivery Note (hereinafter referred to as the “Acceptance Report”) by both Parties.

9. The Buyer undertakes to accept the delivered Goods from the Seller in due and timely manner and to pay the purchase price according to Art. II par. 1 hereof and according to the terms and conditions stipulated in the Contract.

II.
Purchase price

1. The purchase price of the Goods specified in Art. I hereof is agreed upon by the Parties in the amount of:
…“TO BE COMPLETED BY THE SUPPLIER”… CZK excl. VAT (in words: …“TO BE COMPLETED BY THE SUPPLIER”…. Czech korunas)
VAT …“TO BE COMPLETED BY THE SUPPLIER”… % is CZK …“TO BE COMPLETED BY THE SUPPLIER”… (in words: …“TO BE COMPLETED BY THE SUPPLIER”…. Czech korunas)
the total price of the Goods including VAT is “TO BE COMPLETED BY THE SUPPLIER”… (in words: …“TO BE COMPLETED BY THE SUPPLIER”…. Czech korunas)
or
…."FILL SUPPLIER"…. EUR (in the words: …."FILL SUPPLIER"…. euro)

or
…."FILL SUPPLIER"…. USD (in the words: …."FILL SUPPLIER"…. us dollar)
This total purchase price is final and the maximum allowable, and it may only be changed in connection with changes in VAT rates. The decisive date for changing the total purchase price due to a statutory change in the VAT rate is the date of the taxable performance. The total purchase price is identical to the total bid price, which the Seller entered in its Bid: The total purchase price includes all the costs necessary for proper fulfilment of the Seller’s obligation hereof. The total purchase price takes into consideration all the risks, gains and financial influences (including inflation) throughout the period of performance. 
The total purchase price includes the price of the Goods and related performance according to Art. I par. 4 hereof to the Buyer at the place of performance. 

2. The Seller’s right to receive the purchase price is established upon proper fulfilment of the Seller’s obligation at the place of performance according to article IV hereof and in a manner stipulated herein.
	
3. The basis for payment of the purchase price by the Buyer is the tax document – invoice, which must be issued by the Seller and must contain only the completed and realised performances accepted by the Buyer. An integral part of the invoice must be the Acceptance Report confirmed by the Buyer in writing, or alternatively by the Buyer’s authorised employee, in addition to the Seller.

4. The Seller is obliged to indicate on the invoice, by which the Seller bills for the purchase price of the Goods, the registration number of the Buyer's Purchase Contract, or also the Seller’s if the Seller registers its Contracts, as well as the reg. number of the project (Development of Infrastructural Facilities for Doctoral Study Programmes at Charles University, No. CZ.02.01.01/00/22_0005514) and the text “Co-financed by the European Union”.

5. The tax document (invoice) must be sent by the Seller to the Buyer’s address: 
a) in paper form to; Charles University, 1st Faculty of Medicine, Kateřinská 1660/32, 121 08 Prague 2.
b) in electronic form to e-mail: podatelna@lf1.cuni.cz .

6. The Buyer is obliged to pay the purchase price only after acceptance of the Goods and provision of the related performance according to Art. I par. 4 hereof to the Buyer at the place of performance and the signing of the Acceptance Report by both Parties based on a proper invoice issued by the Seller according to the terms and conditions hereof.

7. A mutually confirmed Acceptance Report will be issued for the acceptance and remote installation of the delivered Goods. A mutually confirmed Acceptance Report shall be issued by the Seller in two identical copies, of which one shall be kept by the Buyer’s employee receiving the Goods and one shall be kept by the Seller.

8. The deadline for payment of the invoice issued by the Seller in compliance with this Contract shall be 30 days after its delivery to the Buyer. The invoice must include all the formalities of a proper accounting and tax document conforming to the applicable regulations, in particular Act No. 235/2004 Coll., on Value Added Tax, as amended (hereinafter referred to as the “VAT Act”). Should the invoice lack any of the required details, the Buyer shall be entitled to return it to the Seller by the payment due date for completion of the missing information without the Buyer being in default with payment. The new 30-day due date period shall commence upon delivery of the duly completed or corrected invoice to the Buyer.

9. The Buyer shall not make any advance payment to the Seller. The purchase price shall be paid in CZK. The date of payment of the purchase price shall be deemed to be the date, on which the concerned amount is debited from the Buyer’s account and credited to the Seller’s account, as specified in the header of this Contract.

10. The Seller and Buyer have agreed that the Buyer is entitled to set off its claims arising hereof against the Seller’s claim for payment of the total purchase price.

11. In the event that the Seller, who is a VAT payer, becomes an unreliable payer within the meaning of Art. 106a of the VAT Act, the Seller shall be obliged to inform the Buyer in writing immediately. If the Seller is listed as an unreliable taxpayer on the date of the taxable performance or if the Seller requires the Buyer to pay the purchase price to an account of the Seller other than the one published in the VAT Register, the Seller hereby grants the Buyer consent to pay the part of the price for the subject of the Contract corresponding to the value added tax directly to the account of the tax administrator in accordance with Art. 109a of the VAT Act. The invoice price will be reduced by this amount and the Seller will receive the price without VAT. In the event that the Seller becomes an unreliable payer within the meaning of this paragraph, the Buyer shall also have the right to withdraw from this Contract immediately.

Article III
Performance Period

The Seller undertakes not later than 12 weeks from the effective date of this Contract, or from the date of publication of this Purchase Contract in the Register of Contracts pursuant to Act No. 340/2015 Coll, on special conditions for the effectiveness of certain Contracts, the publication of such Contracts and the Register of Contracts (the Register of Contracts Act), as amended (the "Register of Contracts Act"), to deliver all the Goods to the place of performance specified in Art. IV of this Contract (including the handling of the Goods within the building, in which the place of performance is located, in order to transport the Goods to the room they are designated for), carry out the remote installation of the Goods, including the training of the operator and the delivery of the relevant documentation for the Goods and the unconditional acceptance of the Goods by the Customer. 
Article IV
Place of Performance

1. The Seller undertakes to deliver the Goods at its own cost and risk to the following place of performance: 
[bookmark: _Hlk145925774]Experimental Laboratory of the Eye Clinic of the 1st Faculty of Medicine of the Charles University, the building of the Pharmacological Institute of the 1st Faculty of Medicine of the Charles University, Albertov 4, Prague 2, floor -1, room No. 01132, 01133.
2. On the handover and acceptance of the Goods, including the provision of the related performance according to Art. I par. 4 hereof to/by the Buyer at the place of performance, an Acceptance Protocol shall be drawn up and signed between the Parties, which is evidence of the proper fulfilment of the Seller's obligation only if it is expressly stated therein that the Buyer accepts the Goods and the related performance unconditionally. On behalf of the Buyer, the following person is authorised to accept the Goods and sign the Acceptance Report: to protect personal data, to be completed by the Buyer before signing this Purchase Contract.

Article V 
Liability for Defects in the Goods

1. The Seller is obliged to submit (deliver and install) the Goods to the Buyer in a quantity, quality and design based on annex 1 hereof, otherwise his fulfilment shall be faulty. The Seller pursuant to Art. 2103 of the Civil Code assures the Buyer that the Goods supplied hereof are defect-free. A defect shall also be if performance is carried out using a different type of Goods. Defects in the documents necessary for the use of the goods shall also be deemed to be defects. The Seller guarantees that the subject of performance, or parts thereof, are free from the rights of third parties and are not subject to any legal or factual defects that would prevent their proper use and performance of this Purchase Contract.

2. The risk of damage to the Goods passes to the Buyer upon signature of the Acceptance Report pursuant to Art. IV par. 2 hereof by both the Parties.

3. In compliance with the provisions under Art. 2114(1) et seq. of the Civil Code, the Seller provides 12-month quality warranty for the Goods from the day following the signing of the Acceptance Report by both parties (warranty period). The warranty period is extended by the duration of the defect that prevents the use of the Goods and is covered by the warranty. The period from the exercise of the right of liability for defects covered by the warranty until the defect has been rectified shall not be included in the warranty period of the Goods concerned; the warranty period shall therefore not run during this period. If the defect is rectified by the delivery of a replacement, a new warranty period shall run for such a replacement with full original duration with effect from the date of Buyer’s acceptance of the replacement.

4. Under the quality warranty, the Seller undertakes that the Goods shall for the duration of warranty be suitable for use to the agreed and usual purpose and that the Goods shall retain the agreed and usual characteristics. In this connection, the Parties have agreed that the agreed purpose and characteristics shall be the purpose and characteristics stipulated in Annex 1 hereto. 

5. The quality warranty does not affect or restrict the rights of the Buyer from the title of defective performance arising from the applicable provisions of the Civil Code, regardless of whether this concerns defective performance, which constitutes material or immaterial breach of the Purchase Contract.

6. The Seller undertakes to provide the Buyer, at its own expense, with authorised warranty service for the delivered Goods during the warranty period, preventive maintenance work, if required by the manufacturer or the effective legislation of the Czech Republic or directly applicable EU regulations or if the Seller makes them a condition for the validity of the warranty, and after the warranty period, if the Buyer is interested, post-warranty service.

7. The Seller undertakes to remedy all defects that appear in the Goods during the warranty period within 30 working days of notification from the Buyer. In case of a more serious defect, or necessity to import spare parts from abroad, the Seller undertakes to remedy the defect within 15 weeks of the defect claim or defect notification by the Buyer and submission of a request for remedy.  If the Seller does not remedy the defect within 15 weeks, the Seller is obliged to lend the Buyer analogous Goods (or part thereof) for the entire remaining period of remedy (removal of the defect), which the Buyer is entitled to use free of charge until the defect is removed or to offer the Buyer at the Seller’s expense for the entire period of remedy (until the defect is removed) a comparable device in terms of capacity. The Seller is obliged to remedy of defects in the Goods primarily at the place of installation of the Goods. Any costs of transporting the Goods outside this location to remedy defects in the Goods that have become apparent during the warranty period shall be borne by the Seller. The Seller is obliged to remedy the defect at the Seller's cost so that the Buyer does not incur any additional costs. If the Buyer nevertheless incurs additional costs in connection with the removal of the defect, the Seller shall bear these costs. A report of remedy of defects shall be issued, which shall be signed by both the Parties; the report shall be drafted by the Seller.

8. If the Seller fails to remove the defects notified by the Buyer within the warranty period, the Buyer shall be entitled to have the defects removed at the Seller's expense by another professional supplier (another authorised supplier or directly by the manufacturer of the Goods); the Seller's obligations under the Goods quality warranty shall not be affected.

9. The Buyer makes any claims against defects in writing usually by e-mail with optional prior telephone notice using the Seller’s contact details listed below:
Telephone: …“TO BE COMPLETED BY THE SUPPLIER”…
E-mail: …“TO BE COMPLETED BY THE SUPPLIER”…
The Seller is obliged to confirm receipt of the defect notification (claim) in writing to the Buyer immediately upon its receipt to the e-mail address stipulated in Art. IV par. 2 hereof.

10. The Buyer is authorised to claim defects in the Goods at the latest on the last day of the warranty period, whereby a claim made by the Buyer in the form of a registered letter sent to the Seller on the last day of the warranty period shall also be considered to be duly made.

11. The Parties exclude the application of Art. 1925 of the Civil Code, the sentence after the semicolon.

12. The Seller undertakes to provide the Buyer with spare parts for the subject of performance for a period of at least 7 years from the last day of the warranty period at the price according to its current price list. The Seller further undertakes that the price of the spare parts shall not exceed the usual price in the market.

13. The Seller also undertakes to provide, if the Buyer so desires, post-warranty service for the Goods for a period of at least 7 years from the last day of the warranty period at an hourly rate according to its price list current at the time of service, which must, however, be customary in the given place and time. Further terms and conditions of post-warranty service will be agreed between the parties prior to the expiry of the warranty period under this Contract. 

14. The Parties shall not be liable for breach of their obligations under this Contract if caused by circumstances excluding liability – force majeure. Force majeure circumstances are understood as events (obstacles) that have arisen after an obligation as per this Contract has arisen, regardless of the will of the Parties, which are extraordinary in nature and are irreversible, unpredictable, cannot be overcome and prevent objective fulfilment of obligations hereunder (such as war, civil unrest, fire, flood, epidemics, quarantine measures, earthquakes, landslides, explosions, terrorist attacks, etc.). The performance is not considered impossible if it can be made under more difficult conditions, with higher costs or after the agreed time. If force majeure events occur, the Party concerned shall immediately inform the other Party of the nature, beginning and end of the force majeure event and, if the notification is not in writing, shall also immediately supplement such notification in writing. The time limit for performance of the relevant obligation shall in such case be extended by the duration of the force majeure, but the Party invoking the force majeure shall be obliged to take all measures to ensure that the obstacles caused by the force majeure are removed as soon as possible so that its obligations under this Contract can be duly performed. 

Article VI
Contractual Penalties

1. In the event of the Seller's delay in delivery of the Goods (pursuant to Art. III hereof), the Seller is obliged to pay the Buyer a contractual penalty of 0.2% of the purchase price excluding VAT pursuant to Art. II par. 1 hereof for each day of delay. The Buyer shall be entitled to offset this contractual penalty against the invoice for the purchase price of the Goods under Art. II hereof.

2. In the event of the Buyer's default in payment of a duly and timely issued and delivered invoice for the delivered Goods, the Seller shall be entitled to demand from the Buyer statutory interest on late payment (Government Regulation No. 351/2013 Coll, determining the amount of default interest and costs associated with the claim, determining the remuneration of the liquidator, liquidation administrator and member of the body of a legal person appointed by the court and regulating certain issues of the Commercial Bulletin, public registers of legal and natural persons and registers of trusts and records of data on beneficial owners, as amended).

3. In the event of delay by the Seller in removing warranty defects, the Seller shall pay the Buyer a contractual penalty of 0.2% of the price of the defective Goods, excluding VAT, for each defect and each day of delay in removing warranty defects. The Buyer is not entitled to charge the contractual penalty and the Seller is not obliged to pay it in case the Seller lends the Buyer for the entire period of remedy (removal of the defect) analogous Goods (or part thereof), which the Buyer is entitled to use free of charge until the removal of the defect of the Goods or offers the Buyer for the entire period of remedy (until the removal of the defect) at the Seller’s expense a comparable device in terms of capacity. 

4. The Buyer is entitled to demand and the Seller is obliged to pay a contractual penalty for breach of the obligation to protect information, personal data and confidentiality under this Contract in the amount of CZK 50,000.00 for each individual breach.

5. The contractual penalty hereof is due within 15 calendar days of delivery of the written notice of exercise of the right to contractual penalty and must be made to the Buyer’s specified bank account. The Buyer is entitled to set-off claims arising hereof against the Seller’s claim for payment of the total purchase price.

6. Even after payment of the contractual penalty, the Seller is obliged to fulfil the contractual obligation, for which the contractual penalty was paid. The Buyer is also entitled to seek compensation of loss caused by breach of obligation from the Seller to which the contractual penalty is related. For a case where the contractual penalty would be reduced by a court, the Parties have agreed that the right to compensation of loss in the amount in excess of the amount stipulated by the court as adequate shall prevail. The contractual penalties hereof can be cumulated without limit.

Article VII
Protection of Information, Protection and Processing of Personal Data, Confidentiality

1. Neither Party may disclose to a third party confidential information obtained from the other Party in the performance of the Contract or in connection with the Contract. This shall not apply if, for the purpose of the performance of the Contract, the necessary information is to be disclosed to employees, bodies or members thereof involved in the performance under the Contract under the same conditions as set out for the Parties in this Article, and only to the extent strictly necessary for the proper performance of the Contract or the fulfilment of its purpose.

2. The protection of information shall not apply if:
· the Party proves that the respective information was publicly available and that the relevant Party did not disclose the information; 
· the Party proves that it had the respective information available before the date it was made available by the other Party, and that the Party has not acquired it contrary to law; 
· the Party obtains a written consent of the disclosing Party to make specific information available to others; 
· disclosure of such information is required by law or by a binding decision of an authorised authority.

3. Within this Contract, confidential information is any information provided to each other in oral or written form, as well as know-how, which means any knowledge of a commercial, manufacturing, security, technical or economic nature related to the activities of the Party, which has actual or at least potential value and is not generally available in the relevant business circles and is to be kept confidential at the will of the relevant Party. Furthermore, any other information that is designated in writing as confidential information of the Seller or the Buyer is considered confidential information under the Contract.

4. Both Parties undertake to treat confidential information provided to them by the other Party or otherwise acquired in connection with the performance of the Contract as a trade secret, in particular to keep it confidential and to take all contractual and technical measures to prevent its misuse or disclosure.

5. The obligation to keep confidential the information referred to in this Article shall be binding for the Parties indefinitely, including after termination of the Contract.

6. The provision of information pursuant to Act No. 106/1999 Coll., on free access to information, as amended, shall not constitute a breach of the rights and obligations of this Contract. 

7. All information containing personal data (hereinafter referred to as "Data") provided by the Parties to each other in the performance of this Contract shall be confidential. The Parties, as recipients of the data (hereinafter referred to as the "Data Recipient"), undertake never to disclose the data to a third party or to use the data contrary to the purpose, for which it was disclosed (i.e. for the purpose of the performance of this Contract), unless otherwise expressly provided for in this Contract, both during the term of this Contract and after its expiration (except where required by applicable law or agreed in writing by both Parties). In addition, the Parties shall ensure that persons involved in the processing of personal data are bound by an obligation of confidentiality or are subject to a legal obligation of confidentiality. 

8. Without prior written consent, the Data Recipient is not entitled to transfer to a third party even part of its obligations regarding the processing of personal data under this Contract. If, with the prior written consent of the other Party, all or part of the Party's obligations relating to the processing of personal data are transferred to a third party, the Data Recipient shall be liable for any damage caused by the third party as if the damage had been caused by the Party itself, without any limitation.

9. The Data Recipient undertakes to ensure all security, technical and organisational safeguards for the protection of personal data and other measures required by Art. 32 of Regulation 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC; in particular, to take all measures to prevent unauthorised or accidental access to, alteration, destruction or loss of, or misuse of, personal data, including measures relating to the operation of information systems in which such personal data are processed.

10. The Data Recipient undertakes to:
· take and comply with all control and protection measures to protect personal data and to allow controls, audits or inspections by the Party that provided the data or by any other competent authority in accordance with applicable law;
· assist the Party that provided the data with the necessary cooperation for the fulfilment of the legal obligations related to the protection of personal data, their processing and the performance of the Contract without undue delay or within a time limit set by that party;
· inform in writing the Party that provided the data of all facts affecting the processing of personal data;
· notify the Party that provided the data of any concerns about compliance with the law or a breach of security of personal data; 
· where necessary, provide the Party that provided the data with all support and assistance in its contacts and negotiations with the Data Protection Authority and with data subjects;
· respond promptly to requests from data subjects, inform them of all their rights and provide access to information on processing on request;
· after the reason for processing the data has ceased to exist (e.g. after the completion of the performance under this Contract), properly dispose of the processed personal data, i.e. either delete all personal data or return them to the Party that provided the data; 
· comply with all other obligations set out by applicable legislation, even if not expressly specified in this Contract. 

Article VIII
Decent Working Conditions, Waste

1. The Seller declares that it is aware that the Buyer has an interest in the performance of this Contract in accordance with the principles of socially responsible public procurement. The Seller undertakes to ensure compliance with all legal provisions throughout the duration of this Contract, in particular employment law (remuneration, working hours, rest periods between shifts, paid overtime), as well as regulations relating to employment and occupational health and safety, i.e. in particular Act No. 435/2004 Coll, 262/2006 Coll., the Labour Code, as amended, in respect of all persons involved in the performance of this Contract and regardless of whether the Seller or its subcontractor will perform under this Contract. The Seller further undertakes to ensure compliance by itself and its subcontractors with Act No. 198/2009 Coll., on equal treatment and legal means of protection against discrimination and on amendments to certain acts (Anti-discrimination Act), as amended, throughout the term of this Contract.

2. The Buyer reserves the right to request an affidavit from the Seller during the term of this Contract, in which the Seller shall list by name all of its employees, agency employees, tradespeople and other persons with whom it has participated in the performance of the Contract since the Contract was entered into or since the last request for an affidavit. This affidavit must state that all persons in the list are recorded in the relevant registers, in particular the Trade Register, the Register of Insured Persons of the Czech Social Security Fund and, if they are citizens of another country, have the relevant permits to reside in the Czech Republic and to perform work activities in the Czech Republic. It will also state that these persons have been trained in OHS issues and that they are equipped with personal protective equipment in accordance with applicable legislation. The Seller acknowledges that the Buyer is entitled to provide these declarations to the relevant public authorities of the Czech Republic. The Seller's obligation described above applies regardless of whether performance under this Contract is performed by the Seller or its subcontractor.

3. The Buyer is entitled to continuously check the compliance of the Seller with the obligations under paragraphs (1) and (2) of this Article of this Contract, while the Seller is obliged to allow, bear and provide the Buyer with all necessary assistance to carry out this check.

4. The Seller is obliged to notify the Buyer that proceedings have been initiated against the Seller or its subcontractor by a public authority (in particular, the State Labour Inspection Authority or regional inspectorates, the Regional Sanitary Station, etc.) for violation of the legal regulations referred to in paragraph (1) or (2) of this Article, which occurred during or in connection with the performance of the Contract, no later than within 10 days of receipt of the notice of initiation of the proceedings. The notification of the Party shall also include information on the date of serving the notice of initiation of proceedings.

5. The Seller shall be obliged to provide the Buyer with a copy of the final decision terminating the proceedings in the matter under the preceding paragraph of this Article within 7 days of the date, on which the decision becomes final and enters into force. Together with a copy of the final decision, the Seller shall provide the Buyer with information on the date of the entry into force of the decision.

6. In the event that the Seller (or its subcontractor) is finally found guilty of a criminal offence, administrative offence or other similar offence in the proceedings initiated pursuant to par. 4 of this Article, the Seller shall be obliged to take corrective measures and inform the Buyer in writing of such corrective measures, including their implementation, within a reasonable period of time specified by the Buyer.

7. The Seller undertakes that all waste arising in connection with the performance under this Contract will be disposed of by the Seller in accordance with the effective generally binding legal regulations, in particular in accordance with Act No. 541/2020 Coll., on Waste, as amended. 

Article IX
Other Provisions

1. The Buyer may withdraw from this Contract if the Seller delays delivery of the Goods, even in part,(or in default with related activities as described in Art. III of this Contract) for a period of more than 30 days and/or if the Goods do not fulfil all the specifications stated in the Seller’s Bid or in Annex 1 hereto. The Buyer is also entitled to withdraw from the Contract in the event that insolvency proceedings have been initiated against the Seller's property pursuant to Act No. 182/2006 Coll., on bankruptcy and methods of its resolution (Insolvency Act), as amended, in which a decision on bankruptcy has been issued, or the proposal to initiate insolvency proceedings against the Seller's property has been rejected due to the lack of assets to cover the costs of these proceedings. In such cases, the Seller is obliged to reimburse the Buyer for all costs related to withdrawal from the Contract.

2. The Seller shall have the right to withdraw from the Contract in writing if the Goods delivered by the Seller in due and timely manner have not been paid for on time and after subsequent written reminders by the Buyer within 30 days of the due date of the invoice, although an invoice for payment of the purchase price of the Goods has been issued by the Seller and delivered to the Buyer in accordance with this Contract. In such case, the Buyer shall be obliged to pay the Seller all expenses related to the withdrawal from the Contract.

3. [bookmark: _Hlk120288578]The Parties are further entitled to withdraw from the Contract in the cases stipulated in the Civil Code.

The Seller undertakes to comply with the facts set out in the affidavit attached as Annex 2 to the Call for Bids and submitted by the Seller as part of its Bid throughout the term of this Contract. In the event that there is any change on the part of the Seller in the facts set out in this affidavit, the Seller undertakes to notify the Buyer of such a change in writing within 5 days of such a change taking place. The Buyer shall be entitled to withdraw from the Contract if the Seller experiences a change in the facts stated in the affidavit pursuant to this paragraph.

4. The expiration (termination) of this Contract shall result in the ceasing of all obligations of the Parties arising from it, with the exception of the claims of the Parties for compensation for damages and payment of contractual penalties agreed for breach of contractual obligations arising before the expiration of the Contract, and shall not result in the ceasing of the obligations of the Parties which, according to the Contract or due to their nature, are to continue or for which an effective generally binding legal regulation so stipulates.

5. The Seller acknowledges that it is an entity obliged to cooperate in financial control within the meaning of Art. 2 point e) of Act No. 320/2001 Coll., on financial control in public administration and on amendments to certain acts (Act on Financial Control), as amended, and that it is obliged to fulfil other obligations in connection with the performance of control in accordance with Act No. 255/2012 Coll., on control (the Control Regulations), as amended. In this sense, the Seller undertakes to provide, within the framework of the control according to the previous sentence, the necessary cooperation within the scope of the aforementioned law and provide access to all documents related to the award and implementation of the subject of this Contract, including documents subject to protection under special legislation. In addition to these obligations, the Seller is obliged to bind own subcontractors in a case where the Seller shall provide part of the Subject of Performance hereof through them. The Seller is obliged to ensure and finance all eventual subcontractor performances necessary for proper fulfilment of its obligations hereof and shall be fully responsible for such subcontracting. The Seller is also obliged to provide all authorities authorised to carry out control/audits (the grant provider, the relevant Managing Authority of the Operational Programme, the Ministry of Finance, the financial administration authorities, the Supreme Audit Office, the European Commission and the European Court of Auditors, or other authorities authorised to carry out controls) with all information and documents relating to Contractor and subcontractor activities related to the implementation of the project.

6. The Seller is obliged to keep the original copy of this Contract, including its amendments, purchase orders, original accounting documents, accounting records in the books, the Acceptance Report and other documents of receipt of Goods, records of electronic transactions and other documents related to the implementation of the subject of this Contract for at least 10 years from the first year following the year, in which the deadline for fulfilling the last condition for the project implementation or its sustainability, if any, is set within the project, according to the legal act on the granting/transfer of support, unless a longer deadline is set by Act No. 499/2004 Coll., on archiving and filing services and on amendments to certain acts, as amended (hereinafter referred to as the "Act on Archiving"). In addition to these obligations, the Seller is obliged to bind its own subcontractors in a case where the Seller shall provide part of the subject of performance hereof through them. The date of fulfilment of the last condition for the implementation of the project or its sustainability shall be communicated by the Buyer to the Seller on the basis of its written request.

7. At the same time, the identification of the final beneficiaries of the funds paid from the grant (including subcontractors), together with the amount of payment and supporting documentation, must be made possible and ensured by the grant provider and subsequent other controls to the extent provided for in Art. 22 item d) of Regulation (EU) 2021/241. The Seller shall allow the grant provider the same rights of control over its participation in the project as the grant provider has over the Buyer, guaranteeing compliance with the terms of the grant. All documents and contractual paperwork must also be secured to prevent their loss, theft or damage.

8. The preservation of documents and records of files is governed by the Archiving Act, as well as the provisions of Regulation (EU) 2021/1060 of the European Parliament and of the Council of 24 June 2021 on common provisions for the European Regional Development Fund, the European Social Fund plus, the Cohesion Fund, the Equitable Transition Fund and the European Maritime, Fisheries and Aquaculture Fund and on the financial rules applicable to those Funds and to the Asylum, Migration and Integration Fund, the Internal Security Fund and the Instrument for financial support for border management and visa policy (hereinafter referred to as the “General Regulation), in particular Articles 69 and 82 and Annex XIII.

9. The Seller assumes the risks of change in circumstances within the meaning of Art. 1765 par. 2 of the Civil Code.

10. The Parties acknowledge that Charles University, as a public university, is an entity pursuant to Art. 2 par. 1, point e) of the Act on the Register of Contracts, and that contracts concluded by it are subject to the obligation to be published in the Register of Contracts pursuant to this Act (hereinafter referred to as “Publish”). The Seller grants permission to the Buyer to Publish this Contract, including its annexes and all their amendments, acts and circumstances related to this Contract in the Register of Contracts, or also on the Buyer’s profile as the contracting authority. The Parties have agreed that the Contract shall be Published in entirety, excluding information that cannot be disclosed under the freedom of information procedure. The Buyer shall Publish the Contract immediately after its conclusion. The Parties undertake to inform each other of the Publication of the Contract by filling in the data box ID of both the Parties in the relevant section of the Register of Contracts if specified in the Contract (in this case, both the Parties will receive confirmation from the administrator of the Register of Contracts of the registration of the Contract at the same time). 

11. The Contract may be amended or supplemented by mutual agreement of the Parties exclusively in the form of written amendment numbered in ascending order, which contain the agreement of the Parties on the full text of the Contract and are signed by the representatives of the Parties authorised to act in such a manner. Upon signature by both the Parties, the amendments become integral parts hereto. Changes made to the Contract in a manner other than stipulated here shall not be considered. For the purposes hereof, written format shall not be exchange of e-mail or other electronic messages. In the event of a change in the contractual obligation and termination of the contractual obligation, the Buyer as the contracting authority shall proceed in accordance with Art. 222 and Art. 223 of Act No. 134/2016 Coll., on Public Procurement, as amended.

12. Should any provisions of this Contract become invalid or ineffective as a result of a change in the law or otherwise, such provisions shall be brought into conformity with the applicable legal provisions and the Parties declare that the Contract shall remain valid in its remaining provisions, unless such provisions are contrary to its purpose or cannot be separated from the said invalid or ineffective provisions. 

13. If any of the provisions hereof prove to be void (null), the effect of this defect on the other provisions hereof shall be assessed in accordance with Art. 576 of the Civil Code.

14. In the absence of any other provision in this Contract, the relevant provisions of the Civil Code shall govern the relations between the Parties.

15. The Parties expressly agree that this Contract triggers legal consequences that are expressed in it, as well as legal consequences arising from the law and good morals. The Parties exclude other legal consequences. The Parties exclude the application to the contractual relationship established by this Contract of commercial practices generally or in the industry and the established practice of the Parties. Besides the above mentioned, the parties confirm that they are not aware of any previously established business customs or practices.

16. The Subject of Performance (or some part thereof, e.g. software) delivered by the Seller under this Contract may in certain cases be considered a work of authorship in accordance with Act No. 121/2000 Coll., on copyright, on rights related to copyright and on amendments to certain acts (the Copyright Act), as amended (hereinafter referred to as the “Copyright Act”). For such a case, the Parties have expressly agreed, pursuant to Art. 12 of the Copyright Act, that a component of the Subject of Performance is the non-exclusive and transferable right to use such a work. The Seller hereby grants to the Buyer a non-exclusive, time, place and manner unlimited and transferable right to use such work and the Buyer accepts this right. The Buyer and Seller expressly acknowledge that the fee for the licence (including sublicence) to use such work for its entire lifetime is fully included in the agreed total purchase price, even if the subject of the performance is transferred to a third party.

17. Both the Parties confirm that this Contract was concluded freely, certainly, comprehensively and on the basis of the expressed solemn will of both the Parties, that they agree with its content and that this Contract was not negotiated under duress or any other otherwise unilaterally unfavourable conditions.

18. This Contract comes into force and effect on the day it is signed by authorised representatives of the Parties.

19. The following annex is an integral part of this Contract:
Annex 1 – Required technical specification of the Subject of Performance (the completed annex will be submitted by the supplier within the Bid)

In Prague,			   				On ............................


prof. MUDr. Martin Vokurka, CSc.                                  		Name, surname
Dean of the 1st Faculty of Medicine, Charles University                      	position, company name 
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