PURCHASE CONTRACT

	Contracting Parties

	Technická univerzita v Liberci (Technical University of Liberec)

With registered office at Studentská 1402/2, Liberec 1, 46117

Reg. no.: 46747885

VAT no. CZ46747885
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Bank details: 

Account no.: 

Represented by:  doc. RNDr. Miroslav Brzezina, CSc.
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Person in charge of the contractual relationship: 

Internal contract reference:      
(hereinafter referred to as the “Purchaser”)

and

Name/trade name: Dilo Machines GmbH

With registered office at Im Hohenend 11-D 69412 Eberbach 

Reg. no.:AG Mannheim, HRB 706435

VAT no.: DE 268502217
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Bank detail: 
Account no.: 
VAT payer: Yes
(hereinafter referred to as the “Seller”)

within the framework of the Operational Program Research, Development and Education, project Educational Infrastructure for Improving Relevance, Quality and Access to Education in Industry 4.0, registration number CZ.02.2.67/0.0/0.0/16_016/0002553 and, within the framework of the, conclude the following purchase contract (hereinafter referred to as "Contract”). It is agreed, that observation of the framework’s conditions is under exclusive responsibility of Purchaser. 


	I.
Subject of the Contract

1. The Seller undertakes to sell to the Purchaser:
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Fibre Opening, Card feeding unit, carding machine, crosslapper, needle loom, electrical drive equipment as detailed specified in Seller’s quotation hereinafter referred as Annex I, fit for the processing of: 

Artifical, natural and synthetic fibres fineness 1,5-10 dtex

Fibres length 35-100mm

(hereinafter referred to as the “Subject”) and transfer to them the ownership title to the Subject. 

2. The Purchaser hereby accepts the Subject and undertakes to pay the Purchase Price to the Seller in return for the same. The Purchaser shall acquire the ownership title to the Subject as soon as the Subject is fully paid. In the event of a conflict between the Contract and the quotation of the Seller (Annex I), which would result in a disadvantage for the Purchaser or any damage to his rights in relation to the quotation of the Seller, the content of the rights and obligations will always be governed by the content in the quotation of the Seller.


	II.
Purchase Price and Terms of Payment

1. The Purchase Price for the Subject amounts to € 615.233 (Euro sixhundredfifteenthousand-twohundredthirtythree) as specified in Annex I excl. VAT. The agreed-upon Purchase Price is fixed and not subject to modifications. The VAT, if any, will be charged in accordance with the effective legislation.

2. The Purchase Price further includes installation, operator training, commissioning, verification of defect-free functioning of the equipment, (minor deficiencies not influencing the safety or operation do not hinder the final acceptance), transport to the Purchaser’s seat, any transport fees relating to the return of the empty packaging, transport insurance associated with the supply of the Subject, licence and any other fees associated with the supply of the Subject, technical documentation, conformity declaration, user manual and warranty service.

3. Payment terms:
4. Each invoice shall be delivered to the Purchaser in twofold in such a way as to ensure that the Purchaser can comply with his obligation to demonstrate any eligible costs vis-à-vis the supervisory body. 





5. In the event that the invoice fails to meet the respective requirements, the Purchaser shall be entitled to return the same within the due term to the Seller for revision, without occurring in default of the payment term. The due term shall start to run anew once the new invoice has been presented. Otherwise any delay of payment will justify a respective delay in delivery. 

	III.

Delivery Term

The Seller undertakes to supply the Subject within 12 months (DAP, Incoterms 2010) from payment of the first down-payment, which will be made after conclusion of the Contract.  



	IV.

Place of Delivery, Method of Handover, Acceptance

1. The Seller shall supply the Subject to the following address: Technická univerzita v Liberci, Studentská 1402/2, 461 17 Liberec.

2. While handing the Subject over, the Seller shall also provide the Purchaser with the respective technical documentation, user manual, any other documents and backgrounds required according to European machinery directive (CE regulations) for the use thereof.

3. The Seller shall call upon the Purchaser for the latter to take the Subject over in writing, at least five (5) working days in advance. The Purchaser, represented by a person in charge, shall confirm the takeover in writing for the Seller in the Takeover Certificate.

4. Once the Subject is delivered, the risk of damage to the Subject passes to the Purchaser.

5. Acceptance. Subsequent to delivery and assembly the parties will conduct a dry test run, being the mechanical-electrical acceptance. Upon this test being successful, the parties will sign a mechanical-electrical acceptance protocol in twofold, as shown in Annex III. When tests with fiber material are successful, a final acceptance shall take place, the procedure of the same described in Annex IV. When such test has been successful, the parties will sign a final acceptance protocol in twofold, sample shown in Annex V. Each party will receive one of the two signed copies of the protocols. 



	V.

Securing the Undertakings by the Seller and Purchaser

1. In the event of a delay on the part of the Purchaser with the payment of the Purchase Price, the Purchaser shall be obliged to pay to the Seller a contractual penalty amounting to the sum determined from the following formula:            per week with a maximum of              of the Purchase Price for the entire Subject excl. VAT.
2. In the event of a delay on the part of the Seller with the handover of the Subject, the Seller shall be obliged to pay to the Purchaser a contractual penalty amounting to the sum determined from the following formula:            per week with a maximum of             of the Purchase Price for the entire Subject excl. VAT.

3. In the event that the Seller fails to meet the time-limit for removal of any defects as stipulated hereunder, they shall pay to the Purchaser a contractual penalty amounting to a sum determined from the following formula:             of the Purchase Price for the entire Subject excl. VAT for each begun day of the delay, with a maximum of       of the Purchase price for the entire Subject excl. VAT. Both the penalties for late delivery and late lifting of defects are limited to        of the Purchase Price excl. VAT; the maximum of all penalties including the penalties as mentioned in Annex IV amount to      of the purchase price excl. VAT. 

4. All other claims for damages due to delay or other breach of obligations of Seller are excluded. The Purchaser shall forfeit his rights to the penalties, if he has not reserved these rights immediately upon the event of delay or discrepancy in quality requirements as set out in Annex IV. 

5. Manufacturer’s service: In case of a defect which cannot be handled by telephone or remote support, within 48 hours an employee of the Seller or of Seller’s agent in the Czech Republic will start travelling to customer’s site.

	VI.

Liability for defects, warranty




	
VII.

Liability for damages




	VIII.

Withdrawal from the Contract

1. Either of the contracting parties shall be entitled to withdraw from the present Contract, if the other contracting party substantially contravenes its contractual obligations despite having been demonstrably notified of the fact and a final reasonable period for fulfilment of his obligations has been given. The final period shall not be less than 90 extra days. 

Especially the following shall constitute a substantial contravention of the Contract:

· delay on the part of the Seller with the supply of the Subject exceeding 6 weeks,

· identification of technical parameters not conforming according to Annex I, 

· delay on the part of the Purchaser with the payment of the price exceeding twenty-one (21) days.

2. Where the eligible contracting party allows an alternative (additional) term to the other contracting party, they shall only acquire the right to withdraw from the Contract after the said additional term has lapsed in vain. The above shall not apply if the other contracting party declares during the said term that they will not comply with their undertaking. If that is the case, the harmed contracting party may withdraw from the Contract even before the additional performance term has lapsed after they receive the relevant declaration by the other contracting party.

3. The Contract expires on the date of the notice of the withdrawal to the other contracting party. In case of withdrawal the already made performances will be returned.

4. If Purchaser withdraws from the Contract in accordance with this article, he shall be entitled to compensation of proven loss exceeding the amount of penalties, which he has suffered as a result of Seller’s delay. The total compensation for proven loss including the penalties payable in accordance with this clause shall not exceed 5% of that part of the purchase price, which is attributable to the part of the Subject, in respect of which the Purchaser has withdrawn from the Contract. This limitation shall not be valid in case of Seller’s gross negligence or wilful misconduct. 

	IX.

Concluding provisions

1. The Contract is an expression of a free and serious will of the contracting parties. The legal relations between the parties shall be governed by Swiss law under exclusion of its conflict of law’s provisions. The law of the United Nations Convention on Contracts for the International Sale of Goods shall be excluded. 

2. The Seller and their subcontractors, where relevant, shall be obliged to co-operate in the execution of financial control to Article 2(e) Act 320/2001 Coll., concerning financial control in public administration, i.e. provide the supervising authority with documents related to the supply of works, goods and services financed from public expenditures or public financial support to the extent necessary to verify the operation.

3. In the case of doubt, the documents addressed to the Seller shall be deemed delivered on the tenth day after verifiable sending by postal services. 

4. The rights and obligations inherent in the present Contract shall pass to any legal successors to the contracting parties. No rights and obligations inherent herein may be assigned unless a written consent of the other contracting party has been obtained.

5. If any provisions of this contract become invalid, ineffective or unimplementable, the other provisions of this contract will not be affected.

6. The Contract has been drawn up in two equal counterparts where each of them possesses the validity of the original. Each contracting party shall obtain a single counterpart. 

7. No changes and additions shall be made to the present Contract unless introduced in the form of written addenda signed by both parties.

8. The Seller understands and expressly agrees that the Contract, including any amendments and additions thereto, but not including any Annexes, and the amount of the price actually paid for the performance will be published on the profile of the Contracting Authority in accordance with Section 219 of Act No. 134/2016 Coll., provided that there are legal reasons for such disclosure. If the contract fulfils the conditions for publication in the Register of Contracts, it will be published by the Technical University of Liberec pursuant to Act No. 340/2015 Coll. in the Register of Contracts maintained by the Ministry of the Interior of the Czech Republic. In this context, the parties are obliged to indicate data in the Contract which are subject to business secrets and will not be disclosed in the sense of the Act On Register of Contracts. The buyer does not bear any responsibility for publishing such unindicated data.
It is hereby confirmed that only the contract and the price actually paid will be published, but not the Annexes to this contract.
9. The Contract is valid on the day it is finally bilaterally signed by the authorised representatives of the contracting parties. The Contract shall enter into force on the date of its publication in the Register of Contracts. 

10. All disputes between the contracting parties resulting out of or associated with the provisions hereunder shall at all times be addressed amicably in the first place. Unless an amicable solution can be found within a reasonable period of time, either of the contracting parties shall have the right to forward the dispute for resolution to the trade court Zurich. 

11. The two parties declare they read carefully through the Contract and approve of the abovementioned provisions, in witness whereof they attach their signatures.
12. Table of Annexes to this Contract: 

a. Annex I: Seller’s quotation and layout
b. Annex II: Sample of Invoice according to the Czech legal requirements, deleted without replacement
c. Annex III: Sample of Mechanical-Electrical Acceptance Protocol

d. Annex IV: Acceptance Procedure

e. Annex V: Sample of Final Acceptance Protocol




	Eberbach, January 14th, 2019

 Stamp and signature of the Seller
.....……………………..…………………….

  
….......……………………………………….



	Liberec,       
Stamp and signature of the Purchaser
……….......……………………………………
doc. RNDr. Miroslav Brzezina, CSc.
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