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PURCHASE AND SALE AGREEMENT
(Pursuant to Art. 2079 and Act No. 89/2012, Coll., the Civil Code, as amended)

Contractual Parties:

1. Technical University of Liberec – Institute for Nanomaterials, Advanced Technologies and Innovation
Based in: Studentská 2, Liberec 1, 46117
Identification Number: 46747885

Tax Identification Number: CZ46747885

Bank details: xxx
Account number: xxx  

Represented by: doc. Ing. Petr Tůma, CSc., director of the Institute
Person responsible for agreement relation: xxx
Agreement internal number: CxI/2017/8100/035
(hereinafter “Buyer”)
and
2. Name/Firm: Reilhofer KG
Based in: Zugspitzstrasse 5
Registered: Handelsregister Munchen
Identification Number: HRA 65361
Tax Identification Number: DE 127 691 522
Bank details: xxx

Account number: xxx
Represented by: Andreas Mathiak
(hereinafter “Seller”)
Are entering into the following Purchase and Sale Agreement (hereinafter “Agreement”):

I.

Subject Matter

1. The objective of this Agreement is the transfer of property rights to movable assets, namely items listed in the Quotation no. 161021-02-am: delta-ANALYSER V2 Early Stage Damage Detection for Transmission-, Engine- and Component-Testing; detail: delta-ANALYSER v2, ROC – Reilhofer Order Calculator, 2 additional vibration channels for online spectrum analysis, additional vibration sensor incl. charge amplifiers (hereinafter "Subject").
2. The Seller sells under this Agreement and the Buyer buys under this Agreement the movable asset mentioned above and accepts it to his property at the agreed purchase price mentioned below. The Buyer acquires the ownership rights to the Subject upon the proper and timely receipt of the subject and upon providing a signature on a deed proving the handover and acceptance of the purchase (hereinafter "Protocol").
II.
Purchase Price and Payment Conditions 
1. The purchase price of the Subject is EUR  36 050 (in words thirty six thousand and fifty EUR) without VAT. VAT is EUR 0 . The purchase price including VAT is EUR 36 050. The purchase price is agreed as fixed and unchangeable. VAT will be charged in accordance with effective law.
2. The purchase price includes: installation, operator training, commissioning, verification of flawless functioning of the equipment, transportation to the residence of the Buyer, insurance associated with the delivery of the Subject, payments related to imports of the Subject, duties, taxes, import and export surcharges, licence and any other fees associated with the delivery of the Subject, technical documentation, declaration of conformity, user's manual, warranty service.
3. The payment of the purchase price under this Agreement will be done by the Buyer on the basis of the invoice issued by the Seller. The invoice will be issued after proper handover. Maturity is set at twenty-one (21) calendar days upon the receipt of the invoice by the Buyer.
4. Each invoice will be delivered to the Buyer in two copies, so that the Buyer is able to meet its obligation to prove deductible expenses to the supervisory authority. The invoice will contain all the particulars of an accounting document in accordance with Act No. 563/1991, Coll. as amended, and with the requirements under Art. 435 of the Act No. 89/2012 Coll., Civil Code, as amended (hereinafter "NOZ"); if the Seller is a registered VAT-payer the invoice must also contain necessary details listed under the Act No. 235/2004 Coll., as amended.
5. If the invoice does not include all required details or contains incorrect information, the Buyer is entitled to return it by the due date back to the Seller to complete it, without falling into arrears. A new maturity period starts to run with the delivery of duly completed or corrected document. 
III.

Delivery Time
The Seller agrees to deliver the Subject specified in the Article Subject Matter within 6 weeks after the date of the Agreement signing by both Parties.
IV.

Place of Delivery, Manner of Handover

1. The Seller must deliver the Subject to the address at which the handover and acceptance of the Subject will take place:

Institute for Nanomaterials, Advanced Technologies and Innovation TUL
Bendlova street 1409/7

Liberec 461 17

Czech republic
2. Together with the Subject, the Seller is obliged to hand over also relevant technical documentation, user's manual or other documents and information required by the Buyer for the usage.

3. The Seller arranges a specific term (date and time) of handover with the Buyer well in advance. While arranging this term, the Seller meets Buyer’s wishes. The acceptance of the Subject will be confirmed to the Seller on behalf of the Buyer by the Person responsible for the agreement relation (or a person appointed by that person) in the Protocol.

4. The risk of damage of the Subject is passed to the Buyer upon the moment of signing of the Protocol (i.e. acceptance).

V.
Synergy of the Buyer

The Buyer agrees to create synergies jointly with the Seller as follows:

ensuring the inspection of the delivery place, construction preparation, utility mains preparation and any other necessary preparation on the part of the Buyer.
VI.

Obligation Assurance of the Seller and the Buyer

1. In the case of Buyer's delayed payment of the purchase price, the Buyer is obliged to pay a contractual penalty in the amount of 0.05% of the purchase price (excluding VAT) of the Subject per each day of the delay.

2. In the case of Seller’s delayed handover of the Subject or a part thereof, the Seller is obliged to pay the contractual penalty in the amount of 0.05% of the purchase price (excluding VAT) of the Subject per each day of the delay.

3. In the case that the Seller fails to comply with the deadline for the removing of the defects specified in this Agreement, the Seller is obliged to pay the contractual penalty in the amount of 0.05% of the purchase price (excluding VAT) of the Subject per each day of the delayed removal of the defects.
4. If the charged contractual penalties are not settled by the Seller, the Buyer has the right to apply the contractual penalties to any due to be paid financial charges of the Seller, even within a different business contract.

5. The eligibility for the contractual penalty is not subjected to any formal acts from the Buyer’s side. The Payment of the contractual penalties does not relieve the Seller of the commitment to fulfil the obligations given to him under this Agreement.

6. The payment of the contractual penalty will be done by the liable Party on the basis of the penalty invoice issued by the eligible Party. Maturity is set at twenty-one (21) calendar days upon the receipt of the invoice by the liable Party.
VII.

Quality Guarantee

1. The Subject has a defect if it does not correspond with: the subject of the Agreement; the purpose of its use; if it does not have features specifically set in this Agreement, technical standards or with the call/tender documentation.
2. The Seller provides the Buyer with a quality guarantee for the Subject under this Agreement’s duration 24 months from the date of signing of the Protocol under the Article Place of Delivery, Manner of Handover, unless the call/tender documentation specifies a shorter or longer period. The Seller is responsible for the defects that appear on the Subject during the warranty period. The warranty period does not run for the period during which the buyer could not use the Subject due to the defects for which the Seller is responsible.

3. The Buyer is obliged to notify in writing the detected defect to the Seller (submitting claims) without undue delay. Sending an email with the defect notification to the address: info@rhf.de is also considered as a written form. During the warranty period based on the defect notification sent by the Buyer, the Seller is obliged to remove the defects free of charge within the time and manner set out below.

4. If there are any defects on the Subject, the Buyer will, according to his own discretion, exercise his rights as follows:

· with irreparable defects, the Buyer has the right to demand the removal of the defect by a free delivery of the new Subject or its parts. Also the eventual removal of the defective equipment, its transport and (ecological) disposal, installation of the replacement without defects; or, the Buyer can withdraw from the Agreement,

· with repairable defects the Buyer has the right to demand the removal of the defect Subject or its parts free of charge,

· with delayed removal of defects by the Seller, the Buyer has the right to withdraw from the Agreement. The delay starts on the day following the deadline for the removal of defects set under this article.
5. The deadline for repairs within the warranty period shall not be longer than thirty (30) calendar days.
6. The removal of the defect does not affect the Buyer’s right to a contractual penalty and compensation for damage.

VIII.

Liability for Damage
1. The Seller is liable for the damage caused by the breach of the obligation under this Agreement, regardless of the infliction with the possibility of liberation under Art. 2913, Par. 2 of NOZ. A damage which had inflicted costs to the Buyer as a result of the breach of the obligation by the Seller is also considered as damage.

2. The Buyer does not allow any limitation of proven damages inflicted in connection with the performance of this Agreement, nor any restrictions of sanctions or contractual penalties set in this Agreement.
IX.

Withdrawal from the Agreement; Notice

1. Any Party can withdraw from this Agreement if the other Party breaches its contractual obligations substantially. 
As the substantial breach of the Agreement the following situations are considered, in particular:

• the Seller's delivery delay of the Subject for more than twenty-one (21) calendar days,

•identification of the fact that the technical parameters of the Subject do not meet the requirements set by the Agreement, technical standards or a call/tender documentation,

•failure to remove defects under the Article Quality Guarantee,

•the Buyer's payment delay of the purchase price for more than twenty-one (21) days.

2. If the buyer provides the Seller with an alternate (additional) time limit to fulfil his commitment, the Buyer has the right to withdraw from the Agreement after the expiry of the time limit. This does not apply if the Seller declares that he shall not fulfil his commitment during this period. In that case, the Buyer who has received such declaration of the Seller can withdraw from the Agreement even before the expiry of this additional period.
3. The Agreement is terminated on the date of the delivery of the withdrawal notification to the other Party.

4. The withdrawal from the Agreement does not affect the right for compensation of damages arising from the breach of the Agreement and the right for the payment of contractual penalty.

5. The Buyer has the right to terminate the Agreement without justification and by giving 30 days´ notice period. The notice period shall commence on the date of the notice delivery to the other Party. The Agreement terminates at the end of the notice period.

X.

Final Provisions

1. The Agreement reflects the free and genuine expression of the will of the Parties. Parties hereby declare that all rights and obligations not laid down by this Agreement, as well as the rights and obligations under this Agreement will be settled in accordance with the provisions of NOZ.

2. The Seller and its potential subcontractor are obliged to cooperate in the performance of financial control pursuant to Art 2.e) of the Act. No. 320/2001, Coll., on Financial Control in Public Administration.

3. The rights and obligations under this Agreement shall be passed to any legal successors of the Parties. The rights and obligations under this Agreement can be transferred only with the written consent of the other Party.

4. The Agreement is executed in 2 equal copies, each of which has the force of the original. Each Party shall receive 1 copies.

5. Amendments and supplements to this Agreement can be made only by written amendments mutually agreed upon and signed by both Parties.

6. The Agreement comes into effect and force on the date of signature by the authorized representatives of both Parties or the date when this Agreement is signed by an authorized representative of the Party that signs the Agreement later.

7. If the Agreement fulfils the conditions for publication in the Register of Contracts, it will be published by the Technical University of Liberec, according to the Act No. 340/2015 Coll. (on the Register of Contracts) in the Register of Contracts administered by the Ministry of the Interior of the Czech Republic.

8. If some of the provisions of this Agreement become void, ineffective or unviable, it will not affect the validity, effectiveness or viability of the remaining provisions of this Agreement.

9. All disputes between the Parties arising from or related to the provisions of this Agreement shall be resolved amicably, always by mutual agreement. If an amicable settlement is not reached within a reasonable period of time, either Party has the right to submit the subject matter to the territorial jurisdiction of the court. In accordance with Art. 89 a) of the Act. No. 99/1963, Coll., on the Civil Procedure Code, as amended, the territorial jurisdiction to deal with disputes arising from this Agreement is determined by the seat of the Buyer.

10. Both Parties declare that they have read the Agreement closely and as evidence of consent to the above provisions append their signatures:

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

REILHOFER KG

ppa. Andreas Mathiak
In Karlsfeld on 29 th March 2017
	 Stamp and signature of the Buyer
……………………………………………

Institute for Nanomaterials, Advanced Technologies and Innovation TUL

doc. Ing. Petr Tůma, CSc.
In Liberec on 29 th March 2017
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